NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH- II

(IB)-349(ND)/2021

IN THE MATTER OF:

M/s Astellia Telecom Pvt. Ltd.
A-31, 3 Floor, Firoz Gandhi Marg
Lajpat Nagar-II, New Delhi-110024 ...Corporate Person

AND

Sh. Sanjay Kumar Jha

Liquidator of M/s Astellia Telecom Pvt. Ltd.

123/8, Gali No. 15, Main Market,

Sant Nagar, Burari, New Delhi-110084 ...Applicant

Section : 59(7) of IBC, 2016 read with Insolvency and Bankruptcy
Board of India (Voluntary Liquidation Process) Regulation, 2017

Order Delivered on : 02.08.2021

CORAM:

SH. ABNI RANJAN KUMAR SINHA, HON’BLE MEMBER (J)
SH. L. N. GUPTA, HON’BLE MEMBER (T)

PRESENT:

For the Petitioner : Mr. Harrish Khurana, CS
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ORDER

PER SHRI L. N. GUPTA, MEMBER (T)

Under consideration is the CP (IB)-349/(ND)/2021 filed by the
Applicant/Liquidator under Section 59(7) of the IBC, 2016 read with
Bankruptcy Board of India (Voluntary Liquidation Process)
Regulations, 2017 (for brevity, “VLP Regulations”) with the prayer for
dissolution of the Corporate Person viz., M/s Astellia Telecom Pvt. Ltd.

in Voluntary Liquidation (for brevity ‘Company’).

2. That the Company is a Private Limited Company incorporated on
26.10.2010 as subsidiary of a French Company under the erstwhile
Companies Act, 1956 with CIN Number U64200DL2010PTC209822. The
registered office of the Company is situated at A-31, 3rd Floor, Firoz
Gandhi Marg, Lajpat Nagar-II, New Delhi -110024, which is within the

territorial jurisdiction of this Bench of the Tribunal.

3. That the main objects of the Company as stated were :

“I. To carry onin India or elsewhere the business of
establishing, operating and maintaining and managing
wireless communication towers either on its own or in
alliance with any other Person/Body corporate
incorporated in India or abroad either under a strategic
alliance or Joint Venture or any other arrangement and to
carry on the business of leasing of antennae sites on
multi-tenant towers for arrange of wire line and wireless
communications industries including , cellular, ESMR,
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SMR, paging and fixed microwave, as well as radio and
television broadcasters within or outside India either on
its own or in alliance with any other Person/Body
Corporate incorporate in India or abroad either under
strategic  alliance or Joint Venture or any other

arrangement.

2. To provide telecom network and to run and maintain
telecom services like basic/fixed line services,
cellular/mobile services, faging services, video-text, voice
mail and. data systems, private switching networks
services, transmission networks of all types, computer
networks like local area network, wide area network,
Electronic  mail, intelligent  network, multimedia

communication systems or the combination thereof..”

4. It is submitted by the Applicant that in terms of operations,
initial 4-5 years were good but subsequently, the telecom sector faced
stress and operator companies stopped their spending on quality
improvement for which the company was not able to procure any
service order from the telecom operator companies. Consequently, it
became difficult for the company to recover the cost of the employees
and other operating expenses. It is further averred by the Applicant
company that :
“4.  That the company was not carrying any business
activities during last two financial years ie. 2018-19 &
2019-20, as per the audited financial statements of the
company , and it does not have any employee, hence no

one’s interest is likely to be affected.....”
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Hence, the management of the parent company decided finally to close
the operations of its Indian arm and dissolve the Company.
Accordingly, the shareholders of the Company unanimously resolved

and approved voluntary liquidation of the Company.

S. It is averred by the Applicant that the Shareholders of the
Company had passed a Special Resolution of Voluntary Liquidation in
the Extra Ordinary General Meeting (EOGM) held on 21.09.2020 (the

date of Voluntary Liquidation Commencement) under the provisions of

IBC, 2016 and VLP Regulations.

ASTELLI

BHEY R THE METINGING

Extract from the Minutes of Extraordinary General Meeting of the Members
of Astellla Telecom Private Limited held on Monday, 21~ Saptember, 2020 at
5.00 AM. {IST) through Video Conference.

"RESOLVED THAT pursuant to section 59 and ather applicable provisions of the
Insolvency and Bankrupicy Code, 2016 {1BC, 2015} read with the Insolvency
and Bankmptey Board of indla (Veluntary Liguidation Process) Regutations, 2017
(VLP Regulations’) made there under (including any statutory modifications or
re-enactment thereof for the time being in force), and subject to provisions
Section 271 {(a) of the Companies Act, 2013, as may be applicable, consent of
the members of the Company be and is hersby accorded o liguidate the

Company under the voluntary liquidation process covered under the relevant
provisions of IBC,

RESOLVED FURTHER THAT Mr. Sanjay Kumar Jha, Insoh/ency Professional,
holding registration number IBEUIPA-002AP-NOQS84/2098-19/12031, eligitle to
b appointed as a liquidator in tarms of Regulation 8 of the VLP Regulations, be
ard is hersby appointed as the liguidater of the Company for the purpose of
woluntary liquidation of the Company at the remuneration of INR 100,000/~
{Rupees One Lakh only} plus applicable texes exclusive of any ather Hguidation
expenses incurred while performing his duties as per actuals, reimburserment of
actual cut of pocket expenses that may be incurred in the process of woluntany
liquidation of the Company.

RESOLVED FURTHER THAT Mr. Harrish Khurana, PCSE, C. P. 3508, New Delhi
be and is hereby appointed as consultants o review the. overall process of
voluntary liguidation and to represent the company before the Hon'ble National
Company Law Tribunal, New Dealhi in the matier of voluntary liguidation and
sewking directions from time to ime from the Hon'lfe Tribunat or any other
authority as and when required and b do all such acts and deeds which are
necessary to assist the Liquidator at a remuneration of Rs. 400,000 {Rupees

L

Amnlts Telecom Privme Unioad [In Wharnticy Daguddiation]
Fagd Office: £.31, 34 Floor, Hroe Gandbh Mirg, Lajpok Nagar, How Delhl -L30034, € maé: famanchegh@antslisocm,
Ph: 455 BETAIEETT, T DEAR00DLI0ULCTCIRED?
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ASTELLIZA

EEYOND THE NMETWOIRK

Four Lakhs only] plus applicable taxes and exclusive of expenses incurred by
him for discharging his duties.

RESOLVED FURTHER THAT pursuant to section 35, section 37 and other
applicable provisions of IBC 2018, Chapter IV of the VLP Regulations and other
applicable provisions, if any, liquidator, shall inter-alia, exercise the folowing
powers:

a. To institube or defend suit, prosecution or ather legal proceeding, civil or
criminal in the name of and on behalf of the Company;

b.  To carry on the business of the Company so far as may be nacessary for the
beneficial liquidatian of the Company;

c. To appoint any professional at a reasonable remuneration to assist him in
discharge of his duties for matters other than listed abowe;

d.  To appolnt such other professionat or o continue with the appeintment of the
exisling statulory auditor of the Company as may be required til the
dissolution of the Company;

. To discharge all power, functions duties as raquired under section 85 of the
1BC, 2016 read with the vLP Regulations or any athar applicable provisions;

f. To open separate bank account on behalf of the Company as per the
requirement of the IBC, 2016 or to change the name of the existing bank
account of the Company as may be deemed appropriate;

g- To invite and settbe claims of creditors and claimants and distribute procesds
in accordance with the provisions of this Code;

ASTELLIZ)

EREVEIPEES THIE POET WY BN
tr. To do all such other things as may be in the benaficlak liquidation of the
Company and distribution of assets inctuding but ot limbea to obiaining any
consultation frowm the stakeholders of the Company;

RESOLWED FURTHER THAT the Liguidator, inter-aliz, Vbe and is mheraby
authorised o do all such acts and daeads which are permissible under the code
and regulations including to obtaln consultation as may e required from time to

time, from the contributory in writing duly =i d by an authorised officer’ director
thereof.”

By arder of the Board

Far Astellla Telecom Private Limitad
1= -
//

Kiinvtal V' Desal

BDirector

BN 00328696

Addcd: 6 Shreshta Shangrl Lo, 8 Now Beach Road,
Ttiruvanmiyur, Chennal - 1, Tami) M

. Prresus L
Pt Do A S D2 Plowe. P Ganeh| WUME. Lnmue hager, M G 310004, & ml:lnumumt«w:wzﬁ:.
p free

e
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6. It is added by the Applicant that a Certified true copy of the said

Special Resolution passed in the Extra Ordinary General Meeting of the

Company held on 21.09.2020 and Declaration of Solvency signed by

Directors were filed by the Company with ROC in e-Form MGT-14 vide

SRN R57498370 dated 22.09.2020 and e-Form GNL-2 vide SRN

R37770638 dated 22.09.2020 respectively.

7. That it is submitted that the Directors of the Company have given

the Joint Declaration of Solvency on Affidavit stating the following:
“(1) We have made full inquiry into the affairs of the company
and having done so we have formed the opinion that the

Company will be able to pay its debt in full.

(iii) The Company is not being liquidated to defraud any
person.”

Copy of the Declaration (annexed on page-86) is reproduced below:

\\ Nembers” Voluntary Winding Up

Deciaratiar of Safwency, ambodyning & sfalement of assels o
[Pursuant to Section 58 of the Insolvency and Bankruplcy G

amfe‘of the campamy;
TN
Presanted by

Astellia Telecom Private Limited
US4200DL2010PTC209822

DECLARATION OF SOLVENGY
We, Kamissh Ramgopal Mahashwari  (DIN: OS800897)y and Parupalli
DBTE55VY)., Direciors of At
Fave made a tuld enquity inta the affairs of
the oplnian that the Company will be abile
be soid in voluntary liguidaticn and the
we append a statarment of the Compamy’
praclicable date before 1he making of thi

Mr. Kamlesh R Maheshwari, Director [DEM: OE88008ATY

Sesha Sivanarnd (DIN
ellia Telecom Private Limived, da soleminty affirm and daclace that we
ey Company, and that having dane so, we have formec
o pay its debis in full from the praceeds of the aszets Lid
company is not being liquidated to defraud any parson, anc
& assels and liabilities as at August 27, 2020 being the lates'

= declaration, and we make this soleran declaration befieving
the same to be true.

5 Sapteandbe
Sotemminiy affirmed and declared at Pune ar this 2_"}day of Soguat 2020, before

Eronin

For Astellla Telecom Private Limited

Karnlesh Ram Gopal Maheshwars Rzgﬁfig?ﬁu
Director Exp. Data
DEN: Q68C0ETT

=1d i Seskhia Shvanand

Director
DIN: DT 65379

BEFORE ME

#
. KASH H. PARDESHI

. I':!OT»:;IEJ‘!:& GO’\;’!": {::F [Tty
: S TRIC
e SR WA UNE RIS TRICT

3 T
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8. Further, it is further submitted by the Applicant that vide the
same Special Resolution passed in the Extra Ordinary General Meeting
of the Company held on 21.09.2020, Mr. Sanjay Kumar Jha IP was
appointed as Liquidator for the Company. Accordingly, the affairs of
the Company were taken over by Sh. Sanjay Kumar Jha, the Liquidator

with effect from 21.09.2020.

9. That it is stated by the Applicant that the public announcement
was made by issuing an advertisement for voluntary liquidation in
“Form A-Public Announcement” in terms of Regulation 14 of the VLP
Regulations 2017, in the newspapers namely, Business Standard
(English) and Business Standard (Hindi) on 22.09.2020. It is added
that the copies of the same were sent by the Liquidator by e-mail dated

29.08.2019 to the IBBI.

10. It is further submitted by the Applicant that in response to the
Public Announcement in the newspapers, he did not receive any claim
from any stakeholder and as per books (declaration of solvency), no
liability has been reported. Hence, neither any provision was made for

any claimant or nor any amount was paid to anyone.

11. That the Applicant has made the following averments :

“17. That out of the funds available in Bank account of
the company Rs. 15,10855.31/-, Rs. 563,354/ - has been
paid to the shareholders of the company in their
proportion of holding after meeting all the liquidation
expenses and other misc. expense and Rs. 9798.49 was
left in the Bank account balance, which has been paid to
the IBBI in the designated account with Punjab National
Bank as per Regulation 39 of Voluntary Liquidation
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process Regulations. Copy of Liquidator Statement and
report of the Chartered Accountants and certified copy of
the Bank statement as on 12-04-2021 are enclosed
herewith and marked as Annexure A-11 (Colly).

18. That No objection from Income tax department has
been obtained before distribution of funds to the
shareholders. Copy of NOC issued by the income tax
department is enclosed herewith and marked as
Annexure A-12.

19. That payment of Rs. 363,354 /- to the shareholders
consist return of share capital Amount of Rs.200,000 /-
and balance Rs. 363, 354/- has been paid as deemed
dividend which attracts income tax and Rs. 86,946 has
been deposited as TDs vide challan no. 281/ 14089
dated 31.03.2021 through HDFC Bank copy of the
challan has been enclosed herewith and marked as
Annexure A-13.

20. That Income-tax return for March, 2020 has also
been the financial year ending filed on 15-10-2020 and
income tax of Rs. 35,4 40 /- was paid vide challan no.
280/ 18746 dated 14-10-2020 through HDFC Bank, copy
of ITR acknowledgement and copy of the income tax paid
challan are enclosed herewith and marked as Annexure
A-14 (Colly).”

12. The Applicant has filed audited Financial Statements of the
Company for the Financial Year ending 31.03.2019 and 31.03.2020

along with the application.

13. It is stated by the Applicant that the Bank Account maintained
at HSBC, Branch ‘situated at Birla Tower, Barakhamba Road, New

Delhi-01 was utilised for the purpose of liquidation proceedings by the

Liquidator.

14. That the Applicant/Liquidator has further submitted the

following :
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21.

That there shall be no adverse effect on the

Directors, key managerial persons, promoters, depositors
and creditors by the application of Voluntary Liquidation.

22. That there are no pending investigations under
sections 206 to 220 Or chapter XIV or any other provision
of the of the companies Act, 2013 or any previous
Company Law, against any of the Applicant Company.”

15. It is further submitted by the Liquidator that as per Regulation

9 of the IBBI (Voluntary Liquidation) Regulations 2017, he has shared

a Preliminary Report on 02.11.2020 with the Corporate Debtor.

16. The Applicant has also filed statement of receipts and payments

from 21.09.2020 to 25.03.2021. The scanned copy of the same is

reproduced below :

Ambani & Associates LLP

Chartered Accountants

Annexusie A-11

SAomoasnvt {Rs.
(LS - (R} i i—;
Bank 14,32, 588.00 1%,13,589.39 Legal, Liguidator Egay
Balance ) g
and othar ncidantal
Caghy 8000 20,00 | pavments:
Beposits . 1. Liguidator Fees IR, 000,00
FID at Bank 103,479.00 i BYLTE.92 A
TS ; :
3 19,976.00 s} 2. Publlcation Cost 6.51.0.00
3. Consultant Fees AT2,000.00
A Feas For IT Matder EX8, 000000
5. ROC Fillng Feas and BA GO0
Prafessionasl Fees
5. MOLT filing & Pisc. L0000
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7. C.A Feos for 3&35&&0‘! o
Certification
8. Conveyance &, lse, 6,580,100
Exp
S.Bank Charges 3,254.82
0. lncome Tax & TOS 122,386.00
11. Excess deposit to 9. 798.49
1BBI
Payment to Members $63,354.00
| ! Net Balance L
%nd Total | 15,35,133.00 {  1520,85831 | Grand Total 15,10,885.31 |

‘ | UDIN: 21506267 A0AAIPISES
For Astellla Telecorm Private Limited {in

volintary Hq@-fdaﬂun} For AMBAN! & ASSOCIATES

| “ | Chartered Accountants

| ICAL Flrm Registration Number 016923N

3 l P
sanjay unbiar " T Pt
Uguidator 5 * g

;i " Jes S, b PBgrtner
Place: Delhi , :@Qi‘i‘éﬁ&’%ﬁeﬁaa HA Membership umber 506267
Oute: 09.042021 "GS- el .

3 ! i z‘aﬂiay;hafc&@gmm‘ s ¥ Date: 12.04.2021
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17. That the Applicant has submitted that it has its Final Report dated
24.04.2021 in compliance of Regulation 38 of the VLP Regulations

2017. The relevant averment is reproduced below :

“16. That upon completion of the liquidation process and after
making all the payments towards the liquidation expenses
and others, liquidator has prepared his final report as on 24-
04-2021 wunder Regulation 38 of Voluntary Process
Regulations, which has been filed with the Registrar of
companies and Board (IBBI) on 25-04-2021. Copy of the report
of the Liquidator along with duly audited Liquidator Statement
and its filing proof with Registrar and Board are enclosed
herewith and marked as Annexure A-10 (Colly).”
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18. On examining the Application, documents annexed therewith
and the submissions made by the Applicant/Liquidator, it emerges that
the affairs of the Company have been completely wound up and its
assets are completely liquidated and there is no litigation pending

against the Company.

19. In view of the facts placed on record, averments and the
submissions made by the Liquidator, the Company deserves to be
dissolved. Therefore, the Company is hereby dissolved with

immediate effect.

20. The Application is Allowed in the aforesaid terms.

21.  The Applicant is further directed to serve a copy of this Order on
the Registrar of Companies (ROC), with whom the Company is
registered, within fourteen days of receipt of this Order. The Registrar

shall take necessary action upon receipt of a copy of this Order.

|

(L. N. \Gup'ta)‘ - ‘ (Abni Ranjan Kumar Sinha)
Member (T) Member (J)
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