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MEMORANDUM AND
ARTICLES OF ASSOCIATION
AND ITS ALTERATION

MEMORANDUM OF ASSOCIATION

» As per Sec 2(56) Memorandum means MoA of a company originally framed and altered form aam
bime to Gime.

» Itis Charter document. of the Company.

» Memorandum of Association is a legal document which describes the purpose for which the
company is formed and therefore identified the possible scope of its cperations beyond which its
T4 8 e =
actioh cannot go A,

it defines as well as confines the powers of the company. It contain the abject of the company.

» Object includes ancillary or incidental objective alone with main objective

MODEL OF MOA

T

Companies limited by shares

A
S
B [Companies limited by guarantee not having a share capiial

Companies limited by guarantee having a share capital

c
w iﬁfﬁﬁjﬁd{umpames not having a share capital
E

Unlimited companies having a share capital




N Company LAW -EXAM ORIENTED BOOK
CONTENT OF MOA
-_----‘--‘—ulq_____‘_-_|I

NROLCS

_1. Name dause) Pee to Sec 4y -

> Name shall not be identical or resemble too nearly of an existing company

> Name shall not be such that its use will constitute an offence _gr-ﬂndir?hle ii.’lﬂ‘.'l‘-‘ &) inim_o_f central
— tl el
government. Urdafwable

-____- = -
Seey =i Any word or Expression which gives impression n that Company is connected with or having patron.

{ MWM@E@MLLM“M_@_qu?ﬂpﬂm_ﬂ??n?ﬁmmdﬁﬁ:é“'
tral

nd for change name by using Re-

and in case of change in name reserve for 60
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| 2. Registered office Clause (Address clause) | / & ot o Clavne
> It specifies the name of state in which registered office is situated. which helps to determine the

Jurisdiction of ROC.
> Co. shall affix its name of address on the outside of every office as place where its business is.
carried on.

> The company is required to inform the location of the registered office to the Registrar of
Companies within 30 days from the date of incorporation of the company
> Engraved the name an common seal.
> Name, address, fax no website, email id shall print an all business document and an hundis,
‘promissory note & bill of exchange
> Company has changed its name during last 2 years then print former Name also.
> In case of One Person Company. the words “'One Person Company” shall be mentioned in brackets
‘below the name of such company, wherever its name s printed, affixed or engraved.
(3. Objectdause | Mnder Sec <[ ()
>~ It specify the object for which the company is proposed to he incorporated.
>~ Specify main object, incidental object and other in abject clause

ANy 8 act hﬂ'ortd the object of the company shall be void and entire body of shareholder cannot
fx and it will be termed as ULTRA VIRES ACT.

> It states affirmatively the ambit and extent of pqwer; of the company and, stated negatively,
that nnthlng should be done beyond that ambit and that no attempt shall be made to use the
mﬂqmn'r for any other purpose than that which Is specified. [Ashbury Rallway Carriage and lron
Company v, Riche].
4. Liability clause |
> It specify the liability of member.

> Whether it is limited by shares or guarantee company or unlimited company

| 5. Capital clause |

> |t specify the maxirll:lgrn capital that company can raise i.e. Authorized capital called as nominal
capital or registered capital.

> Company cannot raise capital beyond its authorized capital hnwewr company can alter the r.apital
clause as per section 61 of the Companies Act, 2013, . '

[ 6. Subscription Clause |
> It spad!v who are signing the MOA
» Each subscriber must state the number of shares he is subscribing

> .__mmmm take at least 1 share and write opposite his name, the number of shares he is
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The statutory requirements regarding subscrlption of memaorandum are that:

ARTICLES OF ASSOCIATION

> Article means AOA of the company as originally framed and altered from time to time..
> Itcontain the regulation for management of the company,

> MOA lays down scope and AoA governs in which object are to be carried. .

> Shall not contain anything Hlegal or ultra vires to MoA

Registration of Articles
> Company shall file MoA and AoA duly signed by all Subscribers to Roc 3

Alignment of AOA with Companies Act.
> quiﬂcn of this Act shall have effect Notwithstanding anything to the contrary contained in MoA
& AoA or resolution or agreement which means any provision in AOA, MOA, agreement, resolution
whldt i: contrary to companies Act shall be void.
’ intmu'hmem provision

> AaA may contain provision for Entrenchment i.e. provision in AoA may be more strict than
mmpanlﬂ 2013

¥ Entrenchment referred in shall be made either;
> At the time of incorporation or -
> By amending AcA
» Give notice to RoC about the entrenchment in form SPICE + or MgT-14.

Legal Effect of MoA & AcA

" He Imw 10 the company,

and a reement whlch Is Contrary or inconsistent with AoA
of a member, his shares would be sold d at price fixed by director. In
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2. Company bound to the member
> AoA shall be binding on the company towards the member.
> Member can being legal action against the company for infringements of Mo/

3. Member bound to Member .
> Member inter se bound by the provision of AOA & MOA. However Moh & Aok does not create e
“press contract between the member. '

:r_ Member of a company has no right to bring a suit to enforce the article in its owr nsme,

4, Company not bound to Outsider.
» Outsider means other than member
> MOA & ADA A would not give any contractual right to outsider against the company.

.g, AoA provides that solicitor would not be removed from office except misconduct however
:qmparl\l' removed such solicitor, still solicitor cannot file suit against the company because ADA did not
_ camtitute any contract between company and himself,

jltcmﬂ-nn of ADA y
it includes
N (a) Mﬁpﬂon of new set of article

(b) Edd[ﬂanﬂnserlim of new clause

——

(c) deletion of clause

(d) amendments of a specific clause

(e) Substitution of specific clause_

ﬁ::;g“ conversion of private company into public company or public company into

. > After conversion file altered AoA along with copy of Central government order to Roc within 15 days
I from alteration. :
Limitation on power to alter article
)-  Alteration must not.exceed the power given in MoA
M_g;mhlumlﬂem with companies Act, however entrenchment is allowed.
ng which is illegal or opposed to public Policy.
ona fide, for the benefit of company

fraud on minerity by majority

0. an existing member to subscribe more shares.
its contractual obligation.

retrospective ef gct.
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Mm ' you Ilhnlhn of ADA ol
> MHold b Huhl board meeting and pass ¢ utliff;tﬂbn

> Approve the proposal o alteration of ADA
> Approve the notice to call general meeting
> Give authority to director to Sign the document & file necessary document to Roc.

> Prepare minutes & send to all director within Is days from board meeting.
Procedure

e e e

> Board ‘meeting - Board Resalution.
> General meeting - Special Resolutian
> Hold general meenng pass special Resolutian
> _File MgT-14 to Roc oc within 30 days from Special Resolution along with
(a) Cow of v of special Resolution with explanatory stat statement
[hl _Notice of General Meeting
(c} Certified true copy of altered d AoA
Fallow Companies Act and MoA
. &Wﬂl not violate the MoA and Companies

e e —————

Approval of Central government

> Obtain Central Bovernment approval in case of conversion of public company to Private company.

> No stomp duty on alteration of AoA
Effect of Altered article

Binding an a Company and member to the some extent as article originally formed,

ey

Company enter into
e | CONtTact an its own

| Comnany shall liable
lor such contract

B —— e S|
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MEMORANDUM AND ARTICLES OF ASSOCIATION AND ITS ALTERATION SR

ALTERATION OF NAME CLAUSE
st 1s Needed Along With Cg Approval

> Board meeting - Board Resolution -> Consider -» New Name

» _nuthoﬂ:ed Company Secretary / Director for application to Roc

Tlr #,ppllcntim t'D Roc b\r using RUN l[l:.'lnv:ltlnlI for il'uralllnt::ltlwr nf New Name.
> Hoc. shall reserve new name 60 days. ek
> Hold Board meeting & approve the notice of General Meeting

» Hold General Meeting of pass special Resolution. -

» Apply to Central government (power given to Roc) in Form INC-24 within or 90 days from special
resolution or 60 days form reservation of name whichever is earller.

File MgT-14 which is certified by practicing CA-CS-CMA within 30 days to ROC.
Roc shall give new certificate of INC in form INC-25
Intimate Stock exchange and dip depository.-

IMP: the change of name shall not be allowed to a company which has not filed annual returns or
financial statements due for filing with the Registrar or which has failed to pay or repay matured
deposits or debentures or interest thereon,

Effect of change in Name:

——No change in rights obligation and legal proceeding due to Change in Name

Yy ¥ ¥ ¥

—tAll the activity shall be continued in its new Name

Ifcmtra! Government gives the direction to _change 1he name of the company because the with
other company, then name is identical company by passing ordinary resolution and obtain Central
- government approval and change the name of the company.

Change the name within 3 months from such direction.

 CHANGE/ALTERATION OF OBJECT CLAUSE
ey ?- Pass Speﬂal Resolution
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> Provide exit opportunity to dissenting shareholder by promotor or shareholder having control. :

> Special Resolution shall be passed by postal ballot if company having more than 200 members o
money raised through prospectus still has unutilized amount.

> File MGT-14 to Roc within 30 days from special Resolution

Procedure for Alteratior: of object clause
1. - Board meeting

- Approve Notice of General meeting

- Delegate authority to director to sign and certify the requisite from form to Roc
2. Hold General Meeting & pass special resolution.

- pass special resolution through postal ballet, if company having more than 200 member or
company has raise money from public & still has any unutilized amount.

3. public Advertisement & Exit opportunity.

If company has any unutilized amount need to given public advertisement i_n one and English
newspaper & one in regional language also give exit opportunity to dissenting shareholder by
promotor or share holder in control-

4. Filing with Roc
- File MGT-14 to Rec slong with fallowing attachment.
(a) Copy of special resolution along with explanatory statement
{b) Notice of General meeting
(c) Altered MOA
5. Registration of Shall alteration.
- Roc shall registered the change within period of 30 days from filing with Roc

ALTERATION OF LIABILITY CLAUSE
- Pass Special Revolution
-Pass MGT-14 to Roc within 30 days

ALTERATION OF CAPITAL CLAUSE
-Alteration Types of Alteration of Capital
_ta]_ Increased in authorized Capital
(b) Consolidate and divide share capital (No change in Voting percentage)
(c) Convert fully paid up shares into stock
(d) sub-division of shares
(€) Cancel shares which has not been taken by any person.
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No need to obtain NCLT approval except change in voting %

Copy of resolution shall be filed with Roc within 30 days -
Procedure for alteration of MoA by increasing authorized Cap
1. -Board meeting MoA by increasing

- Special Resolution

- Hold Board Meeting & pass Board Resolution.

- Approve Notice of General Meeting

- Issue Notice General Meeting by director or cs.
2. General Meeting - ordinary resolution

- Hold General Meeting and pass ordinary Resolution.
3. Filing with Roc

_File SH-7 to Roc within 30 days along with copy of notice of General meeting ordinary resolution
and altered MOA

4. Roc shall check the document & approve the increase in authorized Capital.

5. However If alteration of capital clause results in alteration of AoA then pass special resolution file
MGT-14 to Roc.

Alteration of Registered office clause
(a) Change within the local to limit od same town

- pass board Resolution
- Intimation to Roc & verification of registered address.
- File INC-22 within 30 days from such change to Roc.

- Does not involve alteration of MOA.
(b) Change Outside the local limit of any city, town or village

- Pass special Resolution through postal ballet process - Hold Board Meeting - Board Resolution

‘General Meeting - Special Resolution.

- Intimation to Roc within 30 days inform INC-22
e = 'Brr u
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> Hold General Meeting and pass special Resolution
> Application to Regional director in form INC-23 along with fees and prescribe documents.

(a) Copy of board Resolution & special Resolution

(b) Declaration by key Managerial Person (KMP) or two director that no default in workmen dues
creditors and has obtain concent or provision of repayment.

(c) Declaration that No change in jurisdiction of court for pending litigation

(d) Acknowledged any copy of intimation to chief secretary of state that employee’s interest is not
adversely affected.

(e) Regional director shall examine the application & may approve or reject the application within
15 days from receipt of application

(F) file certified copy of order of Regional director to Roc in Form INC-28 within 30 days from such
order.

Change of Regional Director from one state to another state
» Board Meeting - Board Resolution
> General Meeting- Special Resolution
> approval from central government.
> Results of Alteration of MOA
Process
1. Hold Board Meeting and pass special Resolution
- Approve notice to General Meeting
- Engage Company secretary to represent before Regional director,
- listed Company - give public Notice at least 7 days before Board Meeting in news paper.
- Intimate stock exchange within of board Meeting. 24 hours from conclusion
- Publish the notice. notice of in news paper. EGM (Extra ordinary General Meeting)
2. General Meeting. Special Resolution
> Hold General Meeting & pass Special Resolution
> File MGT-14 to Roc Within 30 days
> Intimate stock of EGM exchange within 24 hours from Conclusion
3. Application to Regional Director in form INC-23 with following document copy of MoA & AcA
» Certify Copy of Special Resolution and notice minutes. of EGM.
> Copy of minutes
» List of Creditors & debenture holders
@- Affidavit from director that no employee shall retrenched
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> Obtain consent of creditors debenture holder or discharge the debt.

> Details of prosecution
> Statement of reason for shifting Regional Director
4. Filing of advertisement
» Not more than 30 days prior to filing of INc-23 give public advertisement in farm INc-26 in
English and vecnacular language.
» File copy of ad government to central government.
» Serve individual notice to creditors. and debenture holder.

5. Objection
» if abjection not received than Central government shall approve the application within 15 days

from receipt of application,
> If objection received then Central Government shall hold heating to reach the consensus of pass
an order approving the shifting within 60 days from application.

> If consensus in is not reached then central Government may confirm or reject the application
within Go days from Filing.
6. Order with Condition
» Order includes shifting of Regional director of issue shall not be allowed if any enquiry.
inspection is pending.
7. Effective date
> Effective from the date of issue of registration certificate
8. Form INC-22
» After order from Regional Director, File Form INC.22 to Roc along with fallowing statement

document
a) Copy of title deed or lease agreement
b) Authorization from owner to use premises.
¢) Proof of utility services.
Qz iﬂcw copy of order to Roc on form INC-28 within 30 days

oc shall give new certificate of incorporation within 30 days.
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NOTES FOR REVISION




SHARE AND
SHARE CAPITAL

TOTIRaITO 7 2 M |

Section 2(34) — Share’
L}
Section 2(70) — "Prospectus’
+
The Companies (Prospectus & Allotment of Securities] Rules, 2014
(3

The Companies (Share and Share Capital) Rules, 2014

1 k|
Part

Part-1 Part-2

| l |

sechon 42 SeCon

Section 2310 41

; + |

Prospéctus and Allotment of Secunties Private Placement

15

i
i

Share Capital an

Y g D
3 1<

@i

%
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This Sections state the ways in which a Public and private company may issue securities.

Public Offer and Private Placement
} '
Public Company 2. 11) private Company 2 ( 6%
F_'rmprct_g.._q. Issue Right Issue Private Pia:emmt_, Bﬂi‘-"
o i Offer for Sale Bonualssue Right Issue
q

Private Placement

_Power of SEBI to Regulate Laws and transfer of securities

; ol
Usted Companies Unlisted Company
j 4
- : C
SEA Provision Companies Act, 2013 %‘“" pesAct
FAc
4 l Réﬂ: ib
ROC Tribunal e Tril unal i

'SEBI 10 regulate matters relating to issue and transfer of securities and Non payment of Dividend by

the Listed Companies.
[ Section 2(70) [PROSPECTUS]
'
Ancludes’
! ' .
Red Herring ~_ Shelf Any Notice Circular
Prospectus Prospectus Advertisment

Lm _- ]

~ .
Linteh Invies, pubife ol Sange to
mm.hq.u oy cubscnbe Lhe seculbes
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_Document
I
v v
Issued to particular class ~Private communication
ofsociety for specified people
Yes: PROSPECTUS NO; Nota

PROSPECTUS __

‘Offer for Sale’
' B '
Offer for sale meu]:ui
Secﬂon -25* _'S-ecl_:inﬂ -I_B_'.

intermediary’ //\
Cﬂ. sha;es _H-gy_s.e_ Cﬂ. [

Issue

Member Give shares on Sale its share to
_behalf of company Public by issuing
Prospectus
* -
Public

_ * When Company does not want to handle the burden of public issue
' mﬂnuersund Section 25 in detail:

Deemed Prospectus
%iammlssue House  |Firms, Fl.. ~the shares Public
_ Dffer Document

4 v
Demand Prospectus’
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All the Provisions applicable on
prospectus will be applicable
on such ‘Deemed Prospectus’
| |
Signed by 2 Directors [OR] Signed by % of Partners
n case | ' "~ (In Case of Firm)

s A ——

> Issue House has made an offer of Securities for Sale to Public 'within 6 months of Allatment?
‘OR’

> Date on which offer was made, 'Whole Consideration is not Received by Company.

ﬂamrs to be Stated in Prospectus

Should be dated and Signed.

> &% Section # List @ 7 & Matters Prospectus 3 Include &1

R

> A statement shall be affirming the compliance of the provisions of this Act.
» The provision of this section shall not apply:

ting ‘members or debenture holders of company or

ose Name i< in Prfi_spectus

_Proposed Director
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» Experts can also be named in Prospectus, if he has given Consent.
» Expert need to be Independent

» No Prospectus shall be valid if it is Issued more than 90 days after the date on which a copy of which
it Is delivered to ROC.

~> Variation in terms of Contract or Object in Prospectus. l

It is possible only if;
L
By Passing SR in General Meeting
22
Notice of General Meeting —— Publish in Newspaper

| ?

English Newspaper Vernacular Language
~ Newspaper”

and notice shall contain justification for such variation..

After Passing SR, Dissenting Shareholders
Exit opportunity to Dissenting Shareholders by Promoters or Controlling Shareholders

Money raised through Prospectus cannot be used for Buying./ Selling in-the Securities of Other

D :__._.'. g AL
SECTION - 28

‘OFFER FOR SALE'
Offer of Sale of Shares by the certain members of Company.

It is a mechanism that allows Promoters | Members to Reduce their Holding in Listed Company.

[No New Capital is Introduced]

Shares
Sale

g + In Constitution with BOD — Public

Offer Document

‘Deemed Prospectus’



R COMPANY LAW EXAM ORIENTED BOOK

The rules in this context provide that the provisions of Part | of Chapter Il namely “Prospectus and
Allotment of Securities “there under shall be applicable to an offer of sale referred to In section 24
except for the following, namely -

(3] the provtsions relating to minimum subscription,

(B the provssions for minimum application value;

(<} the provisions requiring any statement to be made by the Board of Directors in respect of the
utikzanon of money, and

19) any other provision or information which cannot be compiled or gathered by the offer ar, with
Getalled justifications for not being able to comply with such provisions.

Public Offer of securities to be in Dematerialized form

Every company Any other
making Public offer Company
* |
Other company as .I nlr
prescribed by CG Convert its securities Issue shares
l form in D'mat
form

Shall Issue securities
only in D’'mat form

Advertisement of Prospectus ]

I
Whenever an Advertisement of Prospectus is Published,

Liability as
per MOA

it should include

Name of
Subscriber

Amount of
Share Capital
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Shelf - Prospectus -
o Companies #1 aw ar are &4 9 Need orfi B

|

as prescribed by
SEBI i-e. Banking Companies ,Infrastructure Companies etc.

ROC

Company

1. Issue Shelf Prospectus [Validity - 1 year]

2. Securities Issues
in case of any changes, Information
Memorandum (PAS-2} has to be file

subsequent offer before 1 Month issuing
Charges Created ‘
I |
Changes in New
Public Financial Position

> No Prospectus is Required for Subsequent Offer for "1 Year’

> Validity period shall commence fron date of opening of first offer of securities.

» where a company has received advance payments of subscription before the making of any such
change, the company shall intimate the changes to such applicants and if they express a desire to
withdraw their application, the company shall refund all the monies received as subscription within

fifteen days thereof.

Red-Herring Prospectus
L

Incomplete Prospectus.
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| |
| I
! ROC ‘: least 3 days ROC Opening offer
File to e
o prior to opening of offer
licable to Prospectus,
o : - same obligations as app
> Red Herring Prospectus carries
Any Change between
I
. v
Red Herring Prospectus and Final Prospectus

| |
|

Variatien in the Prospectus

> Filing Prospectus with ROC and SEBI Upon closing of Offer.
e

ISSUE OF APPLICATION FORM FOR SECURITIES
No Application form shall be Issued unless accompanied by Abridged Prospectus. (Summary Prospectus)

> Memorandum containing Salient features of Prospectus -Specified by SEBI,

[~ Invitation to enter into underwriting Agreement

Exception

—— If securities are not offered to Public

Full Prospectus then company
* Request —t :
has to give full Prospectus.
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CRIMINAL LIABILITY FOR MIS STATEMENT

When —————— Prospectus Include

|

' '
Any Statement which is Omission of Material
false or Misleading Information

| |

Liable - Under Section 447

Nothing in this Section, Applicable to person who proves that the ommission was immaterial.

CIVIL LIABILITY FOR MISSTATEMENT IN THE PROSPECTUS.

if any person has subsoribed for Securities acting on the Prospectus, which is misleading and has
sustained any damages.

| The following people are liable to compensate: |

' ! ! !

Directors Agree to become Directors Promoter of who have authorised
4 Company the Issue
(Proposed Directors)
I unless;

had withdrawn The Prospectus. was Issued

without his knowledge
consent and he gave Public
Notice for it
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PUNISHMENT FOR FRAUDULENTLY INDUCING PERSONS TO INVEST MONEY

~—— who knowingly makes mis-tatement

I___

Any Person —— Makes false statement

1

To sell Security To obtain any credit facility

I

Liable under Section 447
[Imprisonment 6months to 10 years|

ACTION BY AFFECTED PERSON
A suit may be filed by an Aggrived Person.

SECTION - 38

Punishment for Personation for Acquisition etc. of Securities:

X

Any Person
Makes multiple |
App to company in ;ﬂ .nf Shares in
different name. ctitious name J
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Allotment of Securities by the Company

| | '

No allotment unless minimum Minimum App money shall Allotment =» 30 days
Subscription has been Received be 5 of Nominai value of 4
4 the security. ROC
Should be received within 30
days from the date of Issue of 4
Prospec‘tl’us Return of Allotment [PAS-3]
If Application money not
received
4
then Repaid
4
within 15 days from the closre
of Issue.
[if not Repaid; Directors who
are Officers in

The following general principles should be observed with regard to allotment of securities:

Propet i

I

ority

Lol
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PRIVATE PLACEMENT OF SHARES

e s

Co
gl 7 Selected group of people
Private Placement Offer cum Jd
will pass Application Letter Number Shall not exceed 200.
+ 4
[BR+SR] Individual limit for each kind
of security.
€
Excluding
' B
Qualified institutional Buyer Employees of Company
”~ i ¥ A
= Mutual Funds * Past &
= Bank = Present Employee
* Insurance Co.
= PFI
= Venture Capital etc,
If Company makes an offer to more than 200 persons, then,
J
‘Deemed Public Offer’
Co. e —————d PP —  Restrictions
PPOCA does not Carry Maney only paid by No any Public
Right of Renunciation Cheque, not by Cash Advertisment

r Invitation shall be made unless the previous offer have been completed or

27
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I Pay Subscription Money " =
Application money should be .
kept in Seperate Bank A/c within 60 days from

Receipt of money

¥
‘ Securities Allot I

IF not Alloted
within 15 days

J Refund Money ’

If not Repaid : Liable to repay money @interest 12% p.a.

> Application Money can not be utilized for any purpose other than
* For Adjustment against Allotment,

OR
* For Repayment of Monies

Company has to maintain Recard of Pr.

ivate Placement Offers in 6'PAS-5’
Return of Allotment

Allotment 15 days 3 pAs-3 = ROC

'—_ilstqf.ﬂhte\gs Full Name Nun?t?er of [
- Address Securities Alloted. |
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SHARE CAPITAL AND DEBENTURES

*
KINDS OF SHARE CAPITAL

» Every Class is itself a kind

» In Case of Private Company Section 43 -Shall not apply where MOA ar ADA So provided

— =

Co. Limited
by Shares
| :
L
Equity Share Preference Share
Capital which is capital [That part of
not Preference Share Capital which
Share Capital] carries a Prefrental
Right with Respect to:]
' B i
‘with Equal with Diffrential r N
Voting Right Vating Right Payment of Repayment in case
Dividend of winding Up

Conditions for the lssus of Equity

Shares with Diffrential Right:_
; | ! {
1t must be Ordinary Resolution in _ Voring Power of _ Not
@ authorised @ GM, by Postal Ballot if 3" Shares with DVR shafl J) defauited
- by Articles of ' shares are listed not exceed 74% of TVP for 3 FY
= e + - — T
Association =~
— 3
L Y
Annual Return & _Financial
(MGT-7) Statement (AOC-4)

29
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Co. f ot * Existing Equity Shares —— DVR
Convert
OR
VICE-VERSA

@) | N subsisting Default

| | 1

Payment of Declared

Repayment of _Redemption of
Dividend Matured Deposit or Debenture or Interest
—_— e SOAPOSIE OF L.
Interest

@ > The Company has not defaulted in payment of the

dividend on preference shares or

> A company may issue equity shares with differential rights Upon expiry of five years from the end
financial year in which such default was made good.

@ > The company has not been penalized by

ngﬂ_gr_"i_‘r_i_l;pqrr_a[;juring the last three years of any offence
Under the RBI Act, 1934,

section 88 shall contain all the relevant particulars of
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Nature of Shares or Debentures

' '

_Movable Property Transferable in
No Absolute Prohibition manner provided _
by Articles

NUMBERING OF SHARES |

l

_Dish'nctive Number

NA To companies whose shares are in O'mat fornm._

CERTIFICATE OF SHARES _ﬁ’-ﬁ"k

Share Certificate is a prima facie evidence of the title of the person.

Issued Under Common Seal or; Signed Duplicate Share Certificate
by 2 dir
CS + Director
[where a Company has appointed CS]
e —— - v
,Qs Cﬁ ¥ o uﬁpu""ﬂ‘ Original Certificate is Has been defaced,
ﬁ,“ s “‘“dm . lost Or Destroyed tarn and is
i Surendered to
company

Cy ]‘4};}‘5"1"‘-% om Qq"-L' f} O au -.'.l- : /1.
| I % =
atleast 4 oh . 2 Oivect
P . mﬂl_ﬂlmfﬁ Q‘m bﬁ 9—‘;'*!"‘?’ L —hamwm M 1'"\ Ure
y form, the Record of Depositary is the prima facie evidence.
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| Duplicate Share Certificate

—

within 3 months
S
lncmoflinlisted

Company
L

From date of Submission of complete documents
tﬁﬁmwn"ﬁrﬁiﬁﬂiiis_ﬁrmm
Certificate in Farm SH-2§"

——

SPUTTING OF SHARE CERTIFICATE
> separate certificate dlaimed

> tluﬂtareholdgmaybeneﬂtincaseofatramferbywavafsafenrmurtgaﬂhﬂﬂﬂhﬁ
right to multiply the certi i

by a shareholder for a portion of his holding.

[PERSONS SHALL BE RESPONSIBLE FOR THE MAINTENANCE, ALL BOOKS RELATING TO THE IS:
OF SHARE CERTIFICAT

ES:
(@) the committee of the Board, if so authorized
Company Secretary, the Company Secretary;

()  where the company has no
for such purpose.
> All Books shall be preserved in good order not less than thirty years and
> in case of disputed cases, shall be preserved permanently, N
> all centificates surrendered to @ company shall immediately be defaced by stamping or printing the
| word “cancelled” in bold letters and

> mmm the expiry of three years from the date on which they are surrendered

by the Board or where the company has a
or

Company Secretary, a Director specifically authorised by the Board

1ER SHARE CERTIFICATE AN OFFICIAL PUBLICATION
n ter '-Hmsu-pf the Companies Act,

2013, the shares in 4 Company are

wides that a certificate shall be prima facie evidence of
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» Thus, shares are movable property transferable in the manner and that the share certificates are
certificates of title and are movable property but are not publications in the nature of prospectus,
balance sheet, profit and loss account, notice or advertisement.

LEGAL EFFECT OF SHARE CERTIFICATE:

A share certificate once issued by the company binds it in two ways, namely:

(a) by estoppel as to title: it is a declaration | by the company to the entire world that the person
in whose name the certiﬂclate i; made nut and to whom it is yven ls as sharehalder in the

company.

(b) by estoppel as to payment: If the certificate states that on each of the shares full amount

has been paid, the company is estopped as against a bonafide purchaser of the shares, from

alleging that they are not fully paid.

Voting Rights

'

Equity Shareholder

L
Giet Voting Rights on all
Resolutions of Company

'

Preference Shareholder

d.- call

'whtch effect their Right or winding

‘up ar Repayment. o= ReduchHer .

1d:- Not paid Dividend

Voting Right is in proportion to their

Paid Up Share Capital. 1 Share = 1 vote

reholders get the voting Right on all the Resolutions of a company

33



" 1 nce of Such provision
-:L.EE_men of variation In abse y
:gipa!?!mm Variation is not prohibited by the
- omeaoy. terms of Issue of shares of that class,

— comsend 8% 314+ of Yoy

Company can vary the R fSh f any class
ight of Shares of any ahont E—% Hhot LEF-LM

Holders of not je ss than 10% of Issued Shares of the class o it
£ ! ik

May apply to NCLT to have variation Cancelled. R
N S — Pasg S

3 o~
Wwithin 21 days of consent or Resolution
HNCLT Order will be bin ding on all and Company shall within 30 da s of arder of Tribunal file a copy with ROC

Calls on Same class of Shares to be made on Uniform basis:
o SING CHSS ¢ LM IS DTS

4
Call Money w33 equally #ift s
SECTION - 50 }

COMPANY TO ACCEPT UNPAID SHARE CAPITAL ALTHOUSH NOT CALLED-UP

> If so authorised by Articles, accepts from any member, the whole or part of the amount remaining
unpaid on any shares held by him. [Calls in Advance] o DR === ===

> 'Nﬁ'\fnﬁng-ﬂ_i!gt-ls ovailable for Calls in Advance,
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Application of Premiums Received on Issue of Shares

T
Amount of Premiu:p shall be transferred to a '5ecur_1ﬁfs. Premium Account’
+L
can be applied only on:

i. Fully Paid Bonus Shares [Section 63)

ii._In writing off the preliminary expenses of the company.

jii. In writing off the expenses of, or the commission paid or Discount allowed on any issue of shares or
" Debentures.

iv. Premium on Redemption of f Preference Shares or L Debentures

Buy Back of Shares [purchasing own shares] [Section Egl

Crux:

Follows Sec-133 SPR
CG to prescribe Certain AS

Co. =——————¥

= Buy Back
= Expenses on
Issue of shares
= Fully paid-up Bonus shares

_ Prohibition on Issue of Shares at Discount
AyaE

A Company shall not shares at discount

- i. Section 54 [Sweat Equity Shares]
i, Debt Reconstruction Scheme
Vhen nverted into Shares in a debt reconstruction scheme in accerdance with RBI

a5
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B company LAW

ISSUE OF SV
Mﬁﬂ‘imﬂfﬂs are Issue to motivate the Di
memh‘r‘ i s .
Sec 2(88): Swe
means Equity Shores I
—— e
i —
Directors
fil
=
At Dism!!m
. -
i
Know-How IPR
- E .
J 4
Permanent employee in Directorof com
Tindia or Outside - fEeip

Wwhether ITD or not _
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! '
Listed Unlisted
& 4
Issued according to RULES
SEBI Regulation - ’SEEM
from date of passing
LMHLI
' v
15% of Shores of lssue
L value of TS crore
|
I
HIGHER
_HIGHER _ e Swweal Eq_u‘“'x Shanty
Life time Limit 25%. of Paid Up Equity Share Capitol oA | \e.d Mﬂpw
Startup: Maximum Limit Ma Woug € e
T 'EEE% vnevaiyon T8
50% of Paid up Share Capital Tssved ‘o D¥vechrr
. _I.Ehﬂ In Non Transferrable for period of 3 years from Allotment. C HD'MD:? BN
+ Company Register maintain of Sweat Equity Shares [SH-3]

= Valuation of Shares shall be done by the Registered Valuer.
* Sweat Equity Holder = Other Equity Holder

ISSUE AND REDEMPTION OF PREFERENCE SHARES

Company | ——————— Cannot lssue Irredeemable Preference Shares

!

I ADA Permiits, can issue Redeemable P.S;

1

e M_aximunl 30 year from Issue
L
Company engaged in Setting up Infra Projects

37
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*No Such Shares be redeemed unless they are fully PRIEER Shares;
i cemable preference SO

HARAT

T

' ' . nedatpﬂnn
SR in GM No default in Redemption of S
previously issued Pref. Shares
= +
_P‘_I'EF_MEM
t “rgm Proceed l
g - ds available
from the Issue of
_Fresh Shares

Amount equal to Nominal

value |
J

(Capital Redemption Reserve
L

* can only be used for Issuing
fully paid up Bonus Shares.
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> The issue of further redieemable preference shares of the redemption of preference shares under

=t L,

Mmﬂmhwhhmmw as the case may be, un&nﬂm.hml:h-n

TRANSFER AND TRANSMISSION OF SECURITIES :
* Execubon of Transfer instrument

Company will not Register the
transfer unless Form 5H-4
l L] '1
Duly Stamped _Executed Dated
| I i

_Delivered to company within 60 days of execution afong with SH-1

75

2 Apgplication for Transfer =

Co.
Transfer
Transfer is of Partly Paid‘_q;lsrmm
Companyl
Notice 1o Remﬂ_gr transfer when
transferee in tranﬂm give NOC
form SH-5 l
e ———
|wtthm 2 weeks from
1 RH\HH of Notice]
In case of Allotment In case of Transfer in case of Debenture
_of Shares 4 ¥
4 1 formon the date & manth from the
2 manths from the of Receipt of SH-4 date of Allotment

“date of Allotment

3a
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TRANSMISSION
. s Death Certificate / N
e (7]

2 — 9 5 -

Member Logal Repreventative
[Dved) =1

PUNISHMENT FOR PERSONATION OF SHAREHOLDERS.

: Represent himself as Shareholder but not a Shareholder, then,

Any Person I '
et -
Imy ment am CL Hr[ne
' i v '
Minimum for Maximum for Minimum of Maximum of
1 year 3 years 1 Lakh 5 lakh

REFUSAL OF REGISTRATION AND APPEAL AGAINST REFUSAL

Reject the App [30 days)
4 e Reply
i Refusal to transfer is sent within 30 days "from
l date on which SH-4 was delivered”
for} | 1

60 days/
90 days
date of
Transter

Ve e

L i

Apply to NCLT |
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Rectification of ROM-[Section: 88]
} | )
Name of member is Name of member uUnnecess Delay in
entered without the is removed without Entering name
sufficient Cause. having any sufficient
Cause.
Appeal
2 - Tribrnal
Aggrived Party Order
|
v
Rectify the Register within 10 days. Pay Damages

[ Publication of Authorised, Subscribed and Paid-up Capital |

' ' !

Notice Advertisment Other Official Publication

i |

|

Contains a statement of Authorised Capital of Company.
such Notice shall also contain Capital which has been Subscribed & Paid-up.

Alteration of Share Capital By passing
OR
in General Meeting..
—Limited by Shares
b
If it AOA authorize

41
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Alter its AOA to; |
S I l |
hmg:r Sh consolidate & divide all conversion of Shares
Capital the Shares into shares into Stock ar Vice-vers, 1
of larger amt
Cancel the Shares + Sub-divided
I"*"h‘*“ﬂ its shares into
taken shares of small
L amounts '

If results in Change in Voting Right
W+
Approval of NCLT required

Notice of Alteration-

FormSH-7 + CopyofOR + Altered MOA within 30 days for passing
OR

—» ROC
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CONDITIONS

* Notice- No. of shares offered
* Time limit-Minimum = 15 days or such days as may be prescribed (7 days is prescribed)
* Maximum = 30 days

|

if No Reply
—
Deemed Declined

*_Right of Renunciation is there; either full or half,
* _After expiry of time specified ‘OR’ Earlier Receipt of Non-Acceptance of offer,

BOD may dispose them in such manner as advantages of the Shareholders of Company

Employee Stock Option Plan Emgw under ESOP .

| I

Permanent employee Director WTD or not but Employee or Director of

Whether In India or excluding Independent Subsidiary in India or ols

outside India Director Tndia or of Holding Co.
* But Does not Include:

¥ Employee who is a Promate
¥ Person belonging to Promotor Group
¥ A Directar himself or through his Relative hold more than 10% of Equity Shares.

Esop_
e Public Company
m'w < $
BR+OR BR + SR
L-._-_.-._- _- - P

 granted to employee shall not be transferrable.

d at iscount

43
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then, convert it
into Equity at a pre-
determined Price

There shall be 3 minimum period of one year between the gran

not have right to receive any dividend or to
reholder in respect of option granted to them,

benefits of a sha
option.

> Forfeiture/refund the amount, payable by the employees, at the fime
forfeited by the company
(3) if the option is not exercised by the employees within the exerc

(b) the amount maybe refunded to the employees if the options are

fulfiliment of conditions relating to vesting of option as per the Empl
Scheme

fape [Mamp ] |
ﬁ' » Death/Permanent disability/Resignation of employees who were granted with '_ ""1
v" the event of the death of employee while in employment,
all the options granted to him till such date shall vest in the legal heirs or nomine
ceased employee.
¥ In case the employee suffers a permanent incapacity while in employment, all the op ions gra
ed to him as on the date of permanent inca pacitation, shall vest in him on that day.
¥ In the event of resignation or termination of empl '

v

i
oyment, all options not vested in the e
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- *= Shares
Company Member

4 free of Cost

out of: Free Reserves
v SPR

+ CRR

S

I+-.
:
g
3

Authorised by AOA

Board Resolution

OR in General Meeting

Not defaulted in respect of Statutory dues of employees.

Not de faulted in payment of Interest or Principal in respect of FD or Debt Securities.
All Shares are fully paid-up.

Bonus Issue Shall not be issued in lieu of Dividend,
Once BIR is passed - it shall not be wigrldrawn

L R G S S

Benefits of Issuing Bonus Shares:

1. Itis meant for capitalizing undistributed profits.

2. Fund flow is not affected adversely.

=3 Marli:et value of the company’s shares comes down to their nominal value by issue of bonus shares.

4. Market value of the members’ share holdings increases with the increase in number of shares in the
_company.

I':,‘S._,_‘_Bﬂhus shares’ is not an income. Hence, it is not a taxable income
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- I
Notice mummwwwﬂfm‘“m

Company
Authorised Authorised Capital Pref !nedll > mShare
Capital Increased Increased by CG arder

f

SH-7 — ROC

* within 30 days of Alteration

Unlimited Company to provide for the Reserve Share
Capital on conversion of Limited Company:

!

Set aside a part of its uncalled
Capital to be Called Out Only in
I case of Winding up.

Reduction of Share Capital
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within 7 days-send Natice to each
‘ 4 = director, creditor and Publish in NIP
Give Direction -—r— - RSC-4
I I Lafer
' within 7 days of issue of Notice file
Notice to Affadivit in RSC-5
|
' ' ! }
6 ROC SEBI Creditors
4
RSC-3

RSC-5 confirming the dispatch and Publication of Notice

NCLT

will pass Order in RSC-6

Certified copy of NCLT order shall be filed with ROC
within 30 days of Order.

!

ROC Register and Issue certificate in RSC-7 RSC-7

rictions on Purchase by Company or Giving of loan for purchase of its Shares

* Loan

: directly = Gurantee
= Securily
indirectly + Financial Assistance

+

To any person for purchase or
Subscription of CLAS Shares
of company or of its Holding
company.
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M:

> Lending of money by Banking Company
f :"‘“'“nmmuheuhvt«mfnmmdtw""‘""“s‘"m"""""""
ompany.

* Loan h.wwm“‘ employees other than Directors or KMP within the limit.

T

==

Its free Reserve The Security Proceeds of
Premium Account the issue of any
share and other
Specified Securities

> BuyBack w1 & 1% Shares Cancel g3 #
> No Buy Back SE of Securitie Shall be made out of Proceeds of an earlier Issue of Same kind of
security.
> Conditions
~ Authorised by AOA
"Sﬂwith&nlanﬂnw&atament
But, in this case;
. MﬂﬁhneededifﬂurﬂacklsuPtolﬂ%{PUES#R]
[HGRBC]
- ﬂ_hm&ﬂ Back > 10% & <25% IPUE.Si-FR] 1FY Equity Share Mayx 25%. Buy Back

: ~ Shares or othe wmmmwmm
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'

'

Buy-Back Buy-Back No Buy-Back ———» shall be completed within a
Buy Back far 1 year period of 1 year from date of passing Resolution
Method of Buy-Back
1 | l
From existing From the Open By purchasing the
Sharcholders on the Market securities issued to
basis of Proportion employees under ESOP.
Buy-Back after passing BIR or SIR ROC

but before making Buy
Back

£
Declaration of Solvency
[SH-9] Signed by 2
Directors [1-MD]

1

Buy Back Start €#v Within 7 Days
Complete g 7m
Buy-Back Complete
_ — e 6 Maonths
J Co. Shali not Issue same kind
= Bonus Issue

.

» Sweat Equity Shares

l

n of Debenture and Preference Shares

!

49

= ROC

l

Share Security
Certificate

o7
Extinguish or
Destroy




Buy Back s Nominal Valve ——— CRR

OTHER RELEVANT PROVISION OF SEC 68

—

Permanent employee
Whether In India or exchuding}
cutside india ndependent
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NOTES FOR REVISION

L ] ce 4n Ser S Y.

ﬁ'_ﬁcr.nmrtt?nj_tmw_% Quweat £q .ﬁt\;
A

Sthoalon 41 & s cpbuaRem #2
o 1

—emplayee | dfnechry cambe  esmployre o OFxeches

—shown 90 Bl an difnedable  conect be Shown on

Ascet - ﬁe/-'lrrr?r_‘?aba'e Actel
l |

an pm—nu‘?ded in ﬁcrmH-.};
<tzndand .
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SECTION 71

\

A

READ WITH COMPANIES (SHARE CAPITAL AND DEBENTURES) RULES,2014

{ Debentures |

|

A Company may Issue
Debentures with an
option to convert it

into Shares

i
= _
No Company Shall ‘
Issue any Debentures
Carrying Voting Rights

53

No company Shall Issue
Prospectus inviting Public
exceeding 500 to subscube its
debenture unless Company
has appointed One or more
debenture - trustee

Secured Debentures
#Case ¥ 23 TR
dppﬂ..nt BT



Infra debt fung

— o .

'

Companies engaged -~
Non-banking Financial into infrastructure finance
cOmpanies projects companies
u’E BENTURE TRUSTEE ]
Name of DT Shall be Before Appointment,
stated n letter of Offer has to take his written

consent

* Is a promoter Director, KMP or Other

Officer or employee of CASH
Entitled to money

Paid by company

otherwise by Remuneration
* Indebted to CASH

* Guarantee of Principal Debt

*  has pecuniary relationship with company

|

)
2% or more

'
50 lakh




DEBENTURES N
Company ————» Appoint DT

'
before issue of Prospectus or PPOCA

but not later than 60 days execute a trust deed.

l

To protect Interest of Debenture holders

CASUAL VACANCY ]

|
: | :

|  oean | | Disqualification [ Resign | | Remove |

#8oard may fill Casual Vacancy, while such vacancy continue Remaining trustee may Act.

If Vacancy arises — Due to Resignation

l

Vacancy shall only be filled with consent of
Majority of Debenture holder.

Removal:
If approved by holder of atleast 3/4th in value of debentures. —

- : @

|
Satisfy himself ! I_ Inform ] [ Calis for report on |
utilisarion of fund raised |
L by issue of debenture

any term in
trust deed are ﬁ
not against DH l Any default
i in terms of

| Issue DH

55
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Call for Portormance Regiort fromn comgany

[wamm e J
g —
2 consacutive defauly in st ke ‘ | Defoult v fedemgy,
Payment of Intarast 1o of : | of m._rﬁ
Debanture holder — T

'Brmmmnmpnowmmﬂf""""‘" !

| 5 B

Requistion In Signed DH — Company
by writing OH-holding .
21710th of value Breach or defaui

Which affect Bighes of -
Q TPDT e Assets of co. are insufficient to discharge the principal amount
NCLT > Reasonable Oppurtunity to being Heard provided to company
can impose such restriction on Incurring any further Liability

| Debenture Trust Deed

SH-12 (executed by company
issuing debentures in favour of DH)

|

Open for Inspection

within 60 days of Allotment +——




DEBENTURES

Issue Debenture Certificate

|

within 6 months from Allotment

* Debenture Redemption Reserve: Where Debentures are Issued by company; It shall create DRR out

of Profit available for payment of Dividend and Amount Credited to Such A/C shall not be utilised by
company except Redemption of debenture.

Provision as per Companies (SH & Deb) Rules, 2014

Al india Financial
* Institution Regulated by RBI,

(NABRAD, SIDBI or Banking i i
companies]

« Other Financial Institution or
N - NIL NIL

* Listed Companies | NBFC |
Housing Company iy i

* Unlisted Companies [other  10% of Value of outstanding 10% of value of Outstanding
than NBFC & HFC] debentures debentures

The Company shall comply with the requirements with regard to DRR and Investment of Sum in respect
of debentures maturing during the year ending 31st March of next year.

v | ¥
2022 10 years % 10% DRR create @1 &, 2{]123
Issue of Debenture Redemption
Dehenture—!nvmment

1

|
Listed Company Unlisted Company

|
v

Public Issue + Private placement Making 10% of DRR [PP)

]
| ;

re value f# year # debenture mature 1 9 £ [1 April - 30 April]

57
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NOTES FOR REVISION
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AGGEPTANCE OF
DEPOSITS BY COMPANY

( SECTION 73-76A }

N5

COMPANIES (ACCEPTANCE OF DEPOSITS RULES, 2014)

[Depns:t - 2(31) |

!

Includes
; !
Receipt of Money by but does not include
T
It l‘ ||' Such categories of
Deposit Loan Other Form Amount as may be
prescribed
[ Deposits
l Private Company _J Public Company
= can not accept Deposit | = can accepl deposit
from public from Public as well as
» can accept deposit from members

from members only

61



| =
=l

W COMPANY LAW -£xAM ORIENTED BOOK

Eligible

! —1\1 ~ Can:
Net worth (OR)
100 cr or more

1 | Tl

Minimum 6 months

Exception:
A co. accept deposit from Public | Memherfar pay
manths from date of Such deposit. Provided; D




S conditions

1. Issuance of Circular to member | Public [DPT-1)

' ' l

Financial Position Credit rating

2. DPT-2 + 4. Statutory Auditor Certificate

l l

Signed by Majority Co. has not committed
of Directors default in Repayment of
l Deposit or Interest ‘
At Least 30 days
Before such issue
ROC #
Validity Of DPT-1

ACCEPTANCE OF DEPOSITS BY COMPANY N

Total Amt of Deposits

o + default fFm o 5 years
has been Elapsed from date On
which such Default Has been
Made Goods.

* Expiry of 6 months from date of close of FY in which it is issued or

* Date of AGM or
* |f AGM is not held, last date of AGM

Earlier

3. Deposit Repayment Reserve

1 April 2022 = » 30 April 2022

30 days

|

20% of Amount deposit

‘Amount of deposit maturing
during following FY.
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S Providing security if the deposits are accepted .- _: lic.
Partially secured deposits will be termed as unsecured

> DRR can only be used for Repayment of Daposit

Lseeme ] iy
Secured Secured |

= Furnishing of Deposit Receipt to Depositors.

[ ] '

within 21 days from date of Receipt of money

Deposit Receipt

Signed by Authorized person By Board.

“__;._|mmm ~ Company  Company




ACCEPTANCE OF DEPOSITS BY COMPANY

Deposit: Following Categories of Amount are not considered as Deposits:
* Amt Received from CG & sG

Other Source whose Repayment is guaranteed by CG Or SG

« Amtread from Local Authority

Amt reed from Statutory Authority constituted under an Act of Parliament

Amt read from foreign Gowt., International Banks, Multilateral financial Institution
Any amt recd. from PFl or Bank Or Regional Financial Institution

* Amt received by co. from any other co.

Amt. recd. against Issue of Commercial paper or any other Instrument Issued by RBI.

Any amount received from a person who, at the time of the receipt of the amount, was a director of
the company or a relative of the director of a private company.

* Any Non-Interest bearing amt. read and held in trust.
Any amt received by NIDHI Company; amt recd. by Chit fund

Receipt of Share Application Money. [within 60 days allotment, 15 days Refung otherwise treated as
Deposit]

* Any amount recd. by NIDHI Company, amount received by Chit fund.

Any amt recd. from person who at time of Receipt of Amount was director of company or Relative
of director of Put. company.

= Anyamt raised through Secured Debentures or Bonds.

= Any amt raised by issue of non-convertible debentures, not constituting a charge and Listed on Stx.
= Amount read from employee not exceeding his Annual Salary under a contract of employment.

= Any amt read in ordinary course of Business :-

> AS Advance for Supply of goods & Services.

> Provided, advance is appropriated within 365 days.
» As Advance for Sale of Immovable Property.

» As Advance for Security Deposit for performance of Supply of goods & services.
» As Advance for providing future Services period for providing such Services shall not exceed

|

_ v v

‘does not exceed period prevalent as per commaon business 84 or 5 year
— LESS k

in advance for Subscription towards Publications, whether in print or in e-farm
C ceived and as allowed by Sectoral Regulator,
under long term projects, for supply of Capital goods

65



Not eligible if;
: L |
Director | KMP |Officer |Employee of CASH
Depositor in the Company
Indebted to CASH




ACCEPTANCE OF DEPOSITS BY COMPANY

meeting of Depositors:
The trustee for depositors shall call 2 meeting of all the depositors on-

Register of Deposit :
Co shall
maintain at
its RO
Name, Due date for Deposit Date of Amt.
Address PAN P"“:ﬁc“::;;“’ payment of Receipt of esch
of depositors Interest Number Deposit

Entries in Register shall be made within 7 days from issuance of Receipts

Return of Deposit to be filled with Register

| . |

]
[ Before 30th ROC |

June every year 1
DPT 3

* Non-Applicability of this Chapter to following companies

Banking Campany Other Companies as

specified by CG In
consultation With R8I




-Cﬂumwpfuw o R . |

RO! payable shall be 1% less than Rate which would be payal

ly Run,

—_— mm )

Damages for fraud
¥7% Company Sec-74 1 Contravene @t & 5t Sec-447 wim




ACCEPTANCE OF DEPOSITS BY COMPANY (N

If Co., ¥8 Act 91 Y&a Deposit Accept v #;

Repay
' v
Maturity period 3 Year From The date of
Commencement of Act
EARILER

Transfer 1o IEPF






e e SECTIONS 77-87 ) .

READ WITH THE COMPANIES (REGISTRATION OF CHARGES) RULES, 2014
Nl b = B i

Read with The Companies (Registration of Charges) Rules, 2014
Jo

Charges means Control of the Creditor on the assets of the company

Definition of Charges - Section 2(16)

‘Charge’ has been defined as an Interest car Lien created on the property or assets of a company

ESSENTIALS OF CHARGES:

1 = There are minimum 2 parties to a transaction
The creator of charge and a chargeholder.
» There must be a subject matter for which charge
must be created.
lThEFE must be an agreement between 2 parties

73
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Fixed or Specific Charge
4

-Afndchupummw
of Certain specfic property

t.g Land, Building or Heavy
Machinery

* The company loses the right to
Uﬁpmeoﬁlhatprm.

“When floating charge is converted into fixed t'.'i'ﬁ!l"lﬂ'ii
[CRYSTALLIZATION OF CHARGE)
3 G . |

# When the terms and conditions of floating Charge are w :

B} Company ceases to continue its business.

€l Company goes intg liquidation _

g] Creditors enforced by the security Covered by the floating charge. .
“Duty of company to register Charges:

T EErr Tl 8 1.5

If Company creates any charge, then such Charge is required to be re
required 1o be registered with ROC within 30 days of creation afdﬁiﬁ.

mnmmwmmmmdwnhlnsum B

> tcandoit udﬂmaperindafsndavsnfsudureaﬁongr-__
such additional fees as prescribed

> or Registrar may, on an application, allow such :

period of 6C days after payment of such ad-valorem fees a;




CHARGES

REGISTRATION OF MODIFICATION OF CHARGE: SECTION-79
If the company fails to register charge within 30 days of creation of charge, then Application for
Registration of Charges Shall be made by the charge holder to Roc by filing form CHG-1/CHG-9

On receipt of Such application, Roc shall issue notice to the company requiring to submit their
representation within 14 days on receipt of such notice.

If the Charge holder incurs any expenses. towards fees paid by the charge holder to Roc, then such
Charge holder shall be entitled to recover the same from the company.

REGISTRATION OF MODIFICATION OF CHARGE - SECTION 79

As per Section 79, modification of Charge implies

! '
Company acquiring any property Making modification in terms and
which is subject to charge Conditions of any Charge already
registered.
» Examples of modification of Charge - ”

1) Change in repayment schedule of loan
Z) Change in rate of interest (Other than Bank rate)
3) Change in tenure of loan

4) Partial release of the charge on a particular asset or property

On registration of charge with ROC, ROC shall issue

‘ i
v
Certificate of Registration Certificate of Registration
of creation of charge of modification of charge
L 4
In form CHG-2 In farm CHG-3

DEEMED NOTICE OF CHARGE - SECTION 80
Mpersan has acquired the assets he shall be deemed to have notice of charge from date of its

COMPANY TO REPORT SATISFACTION OF CHARGE. [SECTION-82]

v has made entire repayment of Loan company is required to file an intimanan of
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* company fails to make an application within 8DV
condonation of delay in for CHG-& P Sl
I CGERO) condones the delay then company Shall subait SEEEEE
O recernt of application. ROC shall send a notice to the hot
SaBLacton i full should not be recorded. o vt L
Note : No Notice s required to be sent, in case the intimation (0 (6 EE65
CHG4 and signed by the holder of charge. SPRPIE
Power of Registrar to make entries of Satisfaction and Release in absence of Intimation from
(Secton 83) :

The Registrar may after receiving evidence with respect to any egister

I

* that the debt for which the charge was given has been paid or satisfied in w art
ROC will enter in the register of charges. a memorandum of satisfaction that ~
*  the Jebt has been satisfied in whole or in part; of B
2

" the sroperty has been refeased from the charge of has ceased to form part of the comp
property

o 2

INTIMATION OF APPOINTMENT OF RECEIVES ~ [SECTION-84]
'f any person being appointed as Receiver or manager to manage the property

W0 charge. whenever such receiver is removed then intimation of such appointment s
Sied with Roc in form CHG-6 within 30 days of appointment or removal

A




CHARGES

* Void against any creditor of the company means that if any subsequent charge is created on
the same property and the earlier charge is not registered, the earlier charge would have no

consequence and the latter charge if registered would enjoy priority.

* Thus, non-filing of particulars of a charge does not invalidate the charge against the company as
a going concern,

It is void only against the liquidator and the creditors at the time of liquidation. The company
itself cannot have a cause of action arising out of non- registration.

| Within India|

l 0/S India I

Propertty

Within 30 days
of Creation of
Charge

Undertakings

in case of Dalay
within next 30

days

Further 60 days
are allowed
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MEMBERS AND

SHAREHOLDERS

Co. Limited by
Gurantee

Co. Limited by
Shares

\| Co. Limited by
Gurantee

|

Shareholders are the
members

The persons who are liable

= i under the guraantee clause in

its MOA are members

| Members are the persons who
are liable to the company

_According to Section 2(55) of the Companies Act, 2013,

member, in relation to a company, means,

register of members;

¥

- B"f ﬁcqf";r.- <
— n Pw‘:-'f' deor =

the sefister o, -
ue ey, he can e ay

03 % A TIE

5%&1"“': VR ey | 81

The subscribers to the memorandum of a company who shall be deemed to have agreed to
become member-cfthe campany, and on its registration, shall be entered as members in its

E\I'Eff other person who agreesin writing to become a member of a company and whose
name is entered in its regi{ler of members shall, be a member of the company

Every person holding shares of a company and whose name is entered as a beneficial owne
in the records of a depository shall be deemed to be a member of the concerned company
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REGISTER OF MEMBER OR SECURITY HOLDER
- Reglster of Mambers FMGT-
- Register of Debentureholders ;
MGT 2
- Reglster of Other Security holders
* Particulars of ROM ROM RODentory
- H.mu nl Mﬂmbor — l
* Date of becoming member within 7 days
* Nominal Value of Shares l
Other Basic Details — BOD opprove the allotment
or transfer the shares or
debenture - any other security J

'ﬁ"l Place where Register shall be maintained

'
| _Registered Office of the Company OR, Other ]l_'_»‘lm:e _
' '
1TOV |- CWytown within same CITIV Any place in India
AL xge - where Ro Is situated where more than

1/10™ member Reside

-

By Passing SR |
Index of Name In Register ]

o

Not Necessary

)

where Number of
Member s less than 50,



MEMBERS AND SHAREHOLDERS NN

—= Register and Index of Beneficial Owner is maintained Sy Depository shall
be deemed to be register and index under this Act.

||=r.egister ——*| Entries |———» Authenucatedhvcﬂ

FOREIGN REGISTER

Co. ————— If authorised by AOA

keep in any country outside
India a part of ROM, ROD or
other Security holder.

l

where the Security
Holder reside

* Company shall keep copy of Duplicate Foreign Register at RO in India.
* Transmit to RO Copy of every entry made in FR within 15 days after entry is made.

FOREIGN REGISTER
[bee:i'led to be part of Company Register]
'...Bi'la“ be maintained in same format as Principal Register]
[Entries in Foreign Register shall be made simultaneously after approval of BOD ar committee]

hall inf ithin 20 days from date of
Shall inform wi | L

‘Opening Change of situation Discontinuation

|
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DECLARATION IN RESPECT OF BENEFICIAL INTEREST IN ANY SHARE
(N

Ot applicable in Case of Gowt. Co )
—~— -~
;Penonhhosenm A person who s the .
entered in ROM as beneficial Owner of

z = Resistemdevwnerbmhe 1 Shares not Regj

does not hold the Beneficial his name.,

Interest in the company,

—— .|

~

Shall file a declaration closing the fact Interest to company,

l

L 1
il'l f: rm 'MGT"4' iﬂ fD'l'l'I'l 'MGT'
within 30 days of within 30 daysof
becoming the Registered be coming Benefical
VANI M owner owner o
[Any change in such
Benefical ownership

Shall also be ]__ _
informed with!ts
days of Change in
MGT-5]




REGISTER OF SIGNIFICANT BENEFICAL OWNERS IN A COMPANY
— B

MEMBERS AND SHARE HOLDERS

'--J:V‘-dl-‘-”ﬁ d'.jf]:} ??’f'_!‘, o _a:‘.‘l" o -‘_’.‘.-"_.'- =
alsve OF Sogednee Uit one
)

* Directly or Indirectly

1

0% TOVE. PFYIUN OF Uy Oy

person vefidenk oo¥stde Thndde
uho hetd nok Jess Unomm o)

Shortr tn4ne Co-

I-_An Individual holding 10% of Share Capital of Company.

OR.
ii. Any person holding 10%. VR of Company [ W E% g B aid )
OR
iii. Has Right to receive 10% of total dividend
OR
iv. If any person has significant control over the company
#¢ Doties of SBO [declayolion | -
S /\ —SPB0 shall {57l e o dedasaton
hwmﬁ?ﬂam SntoTm
Within 30 days Co. Ben—-1 n 3sdoys Prormm

| men-2 wihin 30 days

o

ROC._

BEN-4

beconfing S&0 o¥ Cthomngetn SBD-

¢ Compromitse Duties [Return] :-

— Reporting (o - Snald Jile &
SEhosin 64 SBO W0 Eorm Ben-2
Lfith ROC WHHTn 30 days om
P 6% declarnaion from SBO.

Company &1 awal & 5
# Individual SBO &

roa-!

!

Company &1 =l & & &
Person &1 SIBO &1 wm &

J

l Within 30 days

Unsatisfactory Reply
l 15 days

NCLT

85
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Company

* Penalty -1 1akh Rs
Continuing failure, further -
penalty of 500 Rupees for

each day

*  Maximum-5 Lakhs

Power to close Register of Members or Debenture Holders or Other Security-Hc

A Company may close Register for any period Maximum 45 days in each year
any one time}

BY giving previor previous Notice of atleast 7 days

[ _ SN

Listed Company | About
to get listed

By advertisment in
2 Newspaper

Vernancular ENGLISH
NEWSPAPER




MEMBERS AND SHAREHOLDERS N

RIGHTS OF MEMBERS

Right to Receive copies of financial Statements, Cost Auditor, Report, Notice of GM etc.
~ Right to Inspect Statutory Registers | Returns and get coples.

Right to attend Meeting of Shareholders and exercise Voting Rights.
~ Right to transfer the Shares,

~ To Receive dividend when declared.,

To have Rights on Shares,

v" Right of Nomination

Right to Appoint Directors,

Right to make Application collectively to

" Tribunal for Relief in case of Oppression and Mismanagement
¥ To share the Surplus Assets on winding up.

¥ Right to file case suit in case of any Misleading Statement or the inclusion or omission of any
matter in Prospectus.

-

WHO MAY BECOME A MEMBER?

Partnership firm as a Member

A Partnership firm cannot hold shares in its own name and never become a member of company
except Section 8 Company.

Limited Liability Partnership

Being an Incorporated body under the Statute, can become a member of company.

Foreigner’s as a. Member

A foreigner may take shares in the co. & become member in Indian Company subject to provision of
FEMA.

> Trade Union as Member

ﬁ'lmﬂe Union Registered Under Trade Union Act can become member

n-8 Company
-ome member in a co. if authorised Co.'s MOA to invest into shares of Other by Co. Company

ded Family
ne member as it is not a Separate legal Entity.
t / State Government

er of company
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> A Person who takes Share in the name of an i -
Becomes liable as 3 person

> M  Can not become a member of Company; )
——02L: Can not become a TR Shares.
. Aminor can uzmmln@ﬂﬁﬂm‘ﬂm ransferred to
In case of Unpaid Shares, if shares are transferred shares ar
_transferor wil| remain r_igh_le_for_i,ﬁl_ﬂ_ﬂ_!g-‘hi—
iii. A minor can hold the shares in name of his lawful guardian.

) Expulsion of a Member [ case Low —> Boiai Auto

b

I Articles —"-me.i- ___
-Department of company affars has lariid thasan : :
UItra:l{i[es and Void

Such provision js against the

Thus, any power of BOD to expel a member by Alteration of AOA shall be ille;

WHEN A PERSON CEAsE

TO BE A MEMBER OF COMPANY
g Member - Company
* His shares zre forfeited
-

He transfers his shares to another person

* His shares are solg by company to enforce a lien

* He dieg m
* His Redeemable Preference Shares are Redeemed

L]

The Company is wound Up




MEMBERS AND SHAREHOLDERS (N

POWER TO NOMINATE

% = Person - May Nominate [SH-13]

Any Person whom
their Shares shall vest

Joint
Shareholders

Cancel
Nomination [ ] > SH-14 Company |

Vary

Cancellation or variation
shall take effect from

the date on which the
Motice of such variation is
received by company

MEMBERS SEVERALLY LIABLE IN CERTAIN CASES:

If anytime, No. of minimum Member

{ 1

i L
PRIVATE COMPANY PUBLIC COMPANY

‘Falls below 2 l Falls below 7

Such company continues, continues with Reduced
No- of Member for more than 6 months

ﬁlﬁt shall be persunaily Liable for all the
ontracted by company after & months.
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> Alteration of MOA AOA :
> Further Issue of Share Capital
> Shifting the Regd. Office

> Appoint director
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MEMBERS AND SHAREHOLDERS (i
NOTES FOR REVISION
Lr TNSPECTION OF[Rémjgrap -

Jrm s—— ———a—— - 1
I | f
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' = Stﬂtuﬁ'ﬂ Pens om
1 1
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b
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PAYMENT OF DIVIDEND

L SECTION 123.127

L]
READ WITH COMPANIES (DECLARATION AND PAYMENT OF DIVIDEND) RULES, 2014

| Co, EARNS PROFIT, IT CAN ‘

\
| |

| Retain | | Distribute to the Shareholde |
| |
‘ as Dividend(section 123-127) ‘ l Bonus share(sec-63)
' |
| |
I | |
Equity Dividend Preference Final Dividend Interim Dividend
l Dividend Declared At AGM Declared b/w 2 AGM
Not Fixed ‘

Fixed Rate

‘ Different Rights Of ‘

[ |
Curmulative Non: Cuimulative

Preferance Holder Preference Holder

1.\"‘“‘.!“ Is no ﬂrnﬁt:ﬂlvldurld will not be given to preference holders

93
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ycludes Interim Dividend.
*  Asper Sec 2(35) of the Companies Act,2013 Dividend |
* DIVIDEND

Final Dividend A li

Declared at AGM : m" .

5 ' by l'.'nf:!.m'd4 by Board by

i S ( Regulation in Table
Decia 'b'l' reholders may duce the
By Passing Ordinary Resolution increase it
Process of Dividend Declaration:
Dividend Declared

|

within 5 days Deposit in Separate bank A/c in scheduled Bank |

1

within 30 days of passing Resolution

!

| Pay in cash (Not in kind) - out of Source given in sec. 123

l

I to Registered Shareholder/order/banker

PROHIBITION IN DECLARATION OF DIVIDEND:

l- Sec8 Co. can not declare dividend




DECLARATION & PAYMENT OF pivioEND S

INTERIM DIVIDEND

It may be declared by Board

|
| ]
Ouring Any £Y Anytime From the
Closure Dfr'( till AGM

~— Qut of surplus in P/L A/c

In case of loss during current SR Profits of FY for which such
FY upto end of quarter " dividend is declared

L
Dividend not to be declared PIOKESADEIIREO N 15
at higher rate than average of till Quarter preceding
ﬂmﬂi“ﬂ IFY the date Of declaration

of the Interim dividend.
Sources of Dividend
v ! +
Out of Current Out of Past Year Out of money Provided by CG/5G I
Year Profits Profit in pursuance of gurantee.
after depreciation
' for that Fy
! }
Undistributed transferred to Reserves in accardance
with the rules prescribed
after depreciation l
for that year RULE 3

'

Compliance With 4 Conditions:

\
1 | i

m Drawn Not First Set Off Losses Balance Of reserves
From Amount Drawn not to fall below 15%
Of PUC after Drawl

if PY losses and depreciation not provided for.
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DECLARATION & PAYMENT OF DIVIDEND S

| e Government Grant | Donation

- « Unpaid Dividend Afc

« Income from Investment

« Application Money

« Matured Deposits

¢ Debentures + Interest

| « Sale of Fraction Shares

* Redemption of Preference Shares - (Unclaimed)

Utilisation of fund

-

» Refund of Unclaimed money

> Promotion of investor’s education distribution of disgorged amount
> Reimbursement of legal expenses,

DISTRIBL

panbs F S

ket L Others
tion of Law l =.
sholder’s direction can’t be complied with v
Every Director Company
right to receive dividend. l 1
‘adjusted against due. Knowingly is party to Pay Simple Interest
 due to default of company default punishable @18% P.A

'

Imprisonment fine
uptofineupto 2
yrs./ 1000 per day.



"o

tregistered, PaY to transferee if authorised by R
YO Unpaid diy

end A/ (Sec 12¢)
Dividend Once declared can't be Revoked.
END Dl&THlBUTlDN POLICY

J
ancial statements for declaration of Dividend, the Board shoulg hhw ;

'y of the company, if any.

ANts of the Dividend Policy ordinarily include:

* Legal and t‘ontra:_tunl restrictions: This includes the res L o o .J |
iImposed under theapplicable laws or by the financial Wﬂnhhﬂ&?

|
|
loan agreement;




r e—

DECLARATION & PAYMENT OF ﬂIWDIHD_

a company may, bef
' percentage of its pr:;:st: declaration of any Dividend in any financial year, transfer such
that financial year as it may consider appropriate to the reserves of

the company.
. Dividend once declared be
decalred. comes debt of the company and therefore can not be revoked once
Mode of payment of Dividend
1 '
Cash
% Cheque and Warrant E-Mode

93
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PRELIMINARY AND *
INCORPORATION OF
COMPANY

& - . secrionazs

' = Origin of Companies Act, 2013
|

.

1.1 Irani Committee in 2004 (2005)

e

Companies Amendmendment Bill 2008, 2003, 2011

L

In 2012 : Finally Companies Amendment

Bill- Passed in Loksabha on 18th December 2012

!

in 2013 : On 29th August 2013 President signed the bill
On 30th August 2013 the Act was notified in Official Gazzattee

= Applicability of Companies Act:
s Every company registered under this law [or] under any previous Law
* Banking Company
s Autnomus Bodies [Special act of Parliament]
* |nsurance Companies
* Electricity Companies
Any Body Corporate governed by any other Act, but notified by CG in official Gazette

103
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= Characterstics of ¢
. Mltewm

Artifical person by law
d

Seperate - Legal - Entity
d

Continuous existence
© Members may come and members may go but company ¢

- Transferability of Shares

* Public Company - Free transferability of Shares
* Private Company - Restriction on transfer of shares,
- Seperate Property -
i.  No Shareholder has right on the assets of company.
ii. Shareholders right is limited to the xtel ﬂfﬂﬂ sl Conte

. Common Seal

Tt

* Official Signature of the company Use ofCemmnqgnglki onal,
6. Capacity to be sued and sue
- Limited Liability el )
* Limited by Shares
* Limited by Gurantee
¢ Unlimited Liability
* Definations
* Holding Company - Sec 2(46)




PRELIMINARY AND INCORPORATION OF CcOMPANY

. subsidiary Company - Sec 2(87)

!

jt means a company in which the holding company :-

—» exercise more than 50% of Total composition of Boo of other company.
—> exercise more than 50% of Total Voting power directly / indirectly

> Subsidiary of subsidiary is a deemed subsidiary

for ex:
!

Holding l:?o. Subsidiary Co.
Deemed Subsidiary C Ltd. 65% Voting Power

= Associate Company: Sec 2 (6)

!

it means a company in which Holding Company have significant influence

—> of more than or equals to 20% of the composition of BOD

—» of more than or equal to 20% of Total Voting Power directly | indirectly and includes : Joint Venture
Company

« One Person Company : Section 2 (62)

l

« Company which has only one person as member.
+ OPC has to be formed as Private Company.

« Minimum one director is essential.

« Only a natural person, who is an Indian citizen and Resident in India Shall be eligible to ‘Incorporate
a OPC’ and shall be ‘Nominee for the sole member of OPC".

— Note: Resident in India means a person who stayed in India for a period of not less than 182
days during the immediately preceding one calendar year.

Pmate Company: Sec 2(68)

Restricts the right to transfer its shares.

the no. of members; Min-2 / Max-200

, any invitation to the public to subscribe for any securities

0 members are applicable only to members and not for debenture holders.

 should end with words ‘Pvt. Ltd "
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1-“:'. *‘m
*wmum.mwnﬂ*w :
NG of members ; min-2 / max- Unlimited -
Name of company should ends with words “Ltd” or “Public Ltd"
NO. of directors - Min: 3 / Masimum: 15

==l

- mmmﬁrnmum
. 1

Whose Name is

to MOA

1

Subscribers
to MOA

* PARTICULARS OF ROM
* Name of Member 4
* Date of becoming member within 7 days
* Nominal Value of Shares B
Other Basic Details




PRELIMINARY AND INCORPORATION OF COMPANY

Place where Register shall be maintained ]
I

o
pegistered Office of th '
e SRy Other Place
W : }
within same CITIV where Ro is situated Any place in India where more
than 1/10" member Reside
By Passing SR

Index of Name in Register

v 3
Necessary Not Necessary
¥ 3
) where Number where Number
P of Member is S0 of Member is
or mare less than 50.

—> Register and Index of Beneficial Owner is maintained by Depository
shall be deemed to be register and index under this Act.

Entries Authenticated by CS

Register

FOREIGN REGISTER

If authorised by AOA
+
Co < keep in any country outside India a part of
E ROM, ROD or other Security holder.
+
where the Security Holder reside

- Company shall keep copy of Duplicate Foreign Register at RO in India.

- to RO Copy of every entry made in FR within 15 days after entry is made.

FOREIGN REGISTER

[Deemed to be part of Company Register]

rmat as Principal Register]
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INot applicable in u“lmw l

& pEsor whose name i -
€ emeeres in ROM 25 Regiterad ' '
T Swmeribut he Soes ot hold r —_—

: ™e Semaficial interast in the
E LS




—»= ROC

within 30 days
of Receipt of
Declaration MGT-6

REGISTER OF SIGNIFICANT BENEFICAL OWNERS IN A COMPANY

z = Directly ar Indirectly
Member

L. Anindrvidual holding 10% of Share Ca pital of Company.

OR
ii. Any person holding 10%. VR of Company
OR
Hi. Has Right to receive 10% of total dividend
OR
tv. If any person has significant control over the company
£
Significant Beneficial Owner
BEN-1
= E Co.
Within 30 days
BEN-2
Within 20 days
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AGGOUNTS, AUDIT
AND RUDITORS

( SECTION 128-
e T S—
(128-138 ACCOUNTS OF THE COMPANY// 138-148 AUDIT AND AUDITORS) <
+
THE COMPANIES (ACCOUNTS) RULES, 2014
+

THE COMPANIES (AUDIT & AUDITORS) RULES, 2014

SECTION 128

= s sq =T

[Bnnks of Accounts, etc., to be kept by cumfﬂ ]

= BE———

l Prepare v
Every Co. —[ Books of Accounts

-l- Keep + To be prepared on accrual basis.
at gist i / Company may keen M its Books of Accounts
atits Registered Office pany may s s Y

in an electranic form
+ To be maintained as per double entry System

v Branch office

[ |
I'S India ols India

Books can be kept at branch office but
periodical return to be sent to RO
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'

Books of Accounts Sec 2(13)

* Money Received & expended

* Sales and Purchase of goods &
Services

* Assets and liabilities of company.

¢ Items of Cost

!

Shafehcider; 0 ¢an not access
Books of Ales only director has

| \l
Financial Statements Sec 2(ag
* Balance Sheet
* Profit and Loss Accouny
* Cash flow statement
* Statement of change in Equ;
* Explanatory Note.

&G may order such class of Unlisted companies ta

o ——

[ 4 ;
Prepare Financial Obtain approval of File a copy with
Statement on BOD and complete ROC within 30 days
periodic basis Audit or Limited

SECTION-128
ﬂnhaﬂmm-——;-ﬁooks of Accounts with the relevant vouchers
: maintained for a period

Ot less than 8 years,




ACCOUNTS, AUDIT AND AUDITORS =

5 Following persons are responsible for maintenance of Books of Account
v MO
~ WTO in charge of Finance

/s CFO

: ABC Ltd. is having its branch office in Jodhpur, Udaipur and Bhiwadi. Is maintenance of books
red at all the branch offices? What is required by Registered office regarding maintenance of Books
of Account of branch offices?

answer: As per section 128 of Companies Act, 2013, every branch office should maintain proper books
of account. Proper summarized returns periodically are to be sent by the branch office to the Company

atits registered office.
wmufﬂmhlnifmm:

» Such books of a-ccounfs or other relevant books and papers maintained in electronic mode shall re-
main accessible in India, at all imes so as to be usable for subsequent use.
» The information contained in the records shall be retained completely in the format in which they

were originally generated.
» There shallbea pmpejr system for storage, retrieval, display or printout of the electronic records.
» The company shall intimate to the Registrar on an annual basis at the time of filing of financial state-

ment -
{a) the name of the service provider;
[b) the internet protocol address of service provider;

{¢) the location of the service provider
Books of Accounts of Branch Office:

FINANCIAL STATEMENTS

- True & *air view

#» Financial Statement — |

“— Accounthing Standard
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Not Applicable on:-

= Insurance Company

= Banking Company

— Electricity Company

— Government Co. Defence Production

If does not comply — Financial 5 "

'

!

Reason/ Effect
Deviation from Accounting Standard
Procedure for Adoption
| | - 1 } !
1 T 1 i
1 April 31 March Board Meeting Circulate to all Share hoiger
2032 2022 member along with
B/R notice of AGM OR
| |
Approve Adopt
Financial . =
Statement
AODC4
ROC
Subsidiary — Consolidated Fi

nancial Statement: The
Companies Act, 2013 has made preparartion

‘onsalidated accounts mandatory for 3l
Companies including unlisted companies

Statement containing the
ate/s or joint venture/s in Form




ACCOUNTS, AUDIT AND AUDITﬂﬂﬁ.

The co. cannot reopen its books of accounts and not recast its Financial Statements,

Unless
By CG

App” By 1nche tax
Authorities

By SEBI

Any Person

Concerned Any other Statutory

Regulatory Body

A Order is made by a court of Competent Jurisdiction

— ey
v

were Affairs of Company were mismanaged
it during the Relevant period

anner.
ct of re-opening of BoA relating to a period earlier than 8 year

117
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Voluntary Revision of Financial Statements Or Board Report:

!! > Board of DIRECTORS

29 and U/51
believes that Financial Statement & C Board Report not in compliance u/s 1 /5134

Tribunal
v l .
To revise such File copy of order of
statement in respect of Tribunal with ROC.
any 3IPFY

Tribunal —, order to Revise

Such WI;FS shall j

2t e g FIf:'l.*.ch:m.u'ﬁ.- in the Board
Mminamr €port | Adopt new Fy

Constitution of NFRA

National Financia| Reporting ave Authority

Compliance with Accounting
ard.




——= Consist of Chairperson

appointed by CG

who shall be person of expertise
+

r Members not exceeding 15

ACCOUNTS, AUDIT AND AUDITORS

:-Provided also that the Chairperson and members , who are in full-time
employment with NFRA shall not be associated with any Audit firm

'

'

During Course of Appointment 2 years after Ceasing to
I hold Such appointments
-
NFRA —» Head office Ice — Delhi
‘have the power to Audited by CAG & where professional or
investigate either report forwarded to CG other misconduct is
suo-moto or reference proved, have Power to

made by CG

make order

|
l

Imposing penalty
min-1 Lakh
max-5 lakh

min-5 lakh
max-extend to
10 times of fee

er of NFRA may appeal 1o NCLAT.

Debarring the member

for being appointed as '
Auditor or

Internal Auditor for min-

6 months max-10 yrs
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Financial Statement, Board Repast etc.
> Content of Board Report
~  Web- address of Company
Number of meeting of Board
- = Details of fraud
~ Declaration given by 1D
~ Section 186 & 188
=~ (CSR Statement
~ Technology MIGLANI
=~ Conservation of Energy
~ Audit Committee composition
~ State of company’s affair
~ Material Changes
~ Details regarding Risk management Policy
| ~ Director’s Responsibility Statement.

Going Concern
Basis




-

Formal Annual Evaluation

'

BOD Reports

b 4

statement indicating the manner in which formal

port on Corporate Governance

» Re

y Management Discussion Analysis
» Report (SWOT Analysis)
» Remuneration details

l ,

Top 10 em ployee [Salary wise]

Signing:( V,

ACCOUNTS, AUDIT AND nunnans_'

Additional content in case of Listed Co

Annual Evaluation of BOD & Committee has been made.

|

Financial Statement

Directors (one shall
be MD if any)

121

1

1

Board Report
v
Chairperson Director one Shall
be MD (if any)
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Comr of Financial Statement to be filed ‘Mﬂi g

In case of OPC is 180 Copy of FS+ Consolidated
days from closure of Fy,

ROC '
Financial Braliics '
ancial Statement Required Documents [
30 days
Roc-file.
ROC
! If AGM not

30 days from Last date =

of conducting AGM FS + Related Documents
ROC

Question: Is it ma ndatory to sign financial statement from the company secretary?

Answer: As per Section 134(1), the company in which the Whole-time Company
thenitis mandatory that the Financial Statement is signed from the Whole-time
Further if the company appointed Chi

ef Executive Officer or Chief Finanﬁﬁ.ﬁﬁ#mﬁg_
statement shall also be signed from them,




ACCOUNTS, AUDIT AND AUDITORS S

-=5 of the documents
oo COPS ::memmmmummm&mmm
gy S, nOFwiRRstanding De deemed to have been duly sent if it is so agreed by members —

of the company hawving share . .
g mos= ) capital, majority in number entitled to vote and who
#’“_mu"'""ﬂmpﬂmﬁmh of : ital of
i part of the paid-up share capital of the
company 35 PVES 2 NgNt 10 vote at the meeting: or

&) I cse of company not having share capital, not less than ninety- -
_ ok thes : ninety-five per cent of the total voting

gery Company Should fle its financial statements inciuding CSF in form AOC-4 with ROC within 30 days
&= the day on which the AGM heid and members adopted financial statements.

e What ¥ Fnancial Statements are not adopted at AGM or adjourned AGM??

Sech Unadopted financial statements along with required documents be filed with ROC within 30days
of the date of AGM. -

¥ Fnanccl Ststement are adoptsd in 2djourned AGM then such statements shall be filed with ROC
withen 30 Says of date of such adjourned Meeting.

The Ome Person Company shall file the copy of financial statements duly adopted by its member within
2 period of one hundred and eighty days from the dosure of financial year.

 companies ksted with stock exchanges in india and their Indian subsidianies;
s having paid up capital of five crore rupees or abave;
turnover of one hundred crore rupees or above;

R which are required 10 prepare their financial statements in accordance with

ndian Accounting Standards) Rules, 2015

ncial companies, housing finance companies and companies engaged in the
‘octor are exempted from filing of financial statements under these



moeral At
|
-
L
o S N
: {
ols Loans PSC8Qer
o Sarowngs
or ?F
vis:a
I
[ Praate Co ]

~&7€ not in the process of listing on any Stx.
‘which is not 2 Sank, F or Insurance Co.

¥ 3 SMC becomes now a
for Auditing/Accounting



f ACCOUNTS, AUDIT AND AUDITOS —
E soditand Auditors
‘ _Wm (Audit and Auditors) Rules, 2014

___________

Internal Audit
First Auditor Subsequent Auditor Casual Vaccancy
| | |
- v v v ' v
al',‘o—. Government Non- Govt. Co. Government Non- Gowvt. Co, Government
Company i Company l Company
l Sec 139(5) ! Sec 139(8)
Sec 139 (6) Sec 139 (1) Sec 139 (8)

of First Auditor in case of Non-Government Company.

srporation - 30 days, If Board fails to do so, then
orm Members and then Members within 90 days appoint at EGM

: glj the conclusion of first Annual General Meeting
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Pointment of first Auditor in case of Government
: and Auditor General
L within 60 days
Appoint Auditor
If CAG fails to do so;
80ard of Directors
4 within 30 days
mm
I Board fails to do so:
Members
' | within 60 days
EGM and Appoint Auditor

Tenure: Hold office till the conclusion of First AGM

Appointment of Subsequent Auditor in case of Non-Govt. Company
First Auditor

Individual "PCA’ ar firm of ‘PCA"

l

Shall hold office from the conclusion of FIRTST meeting till the conclusion of Sixth AGH
*

Mmmdimr——}svear

Provided that before such appointment is made, the written consent to such appointment
.

Cernficate from the Auditor (that they are not disqualified)

15 days




I ACCOUNTS, AUDIT AND AUDITO RS

_ -[,wnﬁﬂt of subsequent Auditor in case of Government Co
il appoint Subsequent Auditor within 180 days from the start of FY.

CAG
I
| v [ |
Lz Appaint Auditor
uﬂ"f‘: +ill the conclusion of AGM.
Summary for Appointment
of Auditors
First Auditor Subsequent Auditor
i ! | l
Govt. Co- on-Govt. Co. Grovt, Co. Non-Govt Co- tise the
l : l l conclusion of 6th AGM
(AG-60 days If not, then Board = 30 days If every FY within ],
'BOD = 30 days If not, not, then Members 180 days from FY Reappoint
then Members = 60 days =90 days l
- + OR — 15 days
Hold office till the
‘Conclusion of First AGM. l

Rotation of nuditor|

| —
' ' ;

gj;;;md Public Private Company Companies
Company | |
l psC 50 Crore Public Borrowings from ‘Bank™
0 or more or

PFiI 50cr ar more
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Exception: OPC & Small Company

}
Individual Person

l

Max: One term of5
Consecutive years

Cooling Period: An Individual Auditor or firm shall not be eligible PROi

company from 5 years from completion of his term. | .
Provided further that, as on the date of appointment No Audit ﬂrm. aving oy .
10 other Audit firm, whose tenure has expired in a company immediately precedin nan

Shall be appointed as Auditor of same co. for period of 5 years. |
Example” M/s AD & Associates was auditor of M/s ABC Limited (Listed Company) and has ende
services for 5 years. The firm is not eligible for reappointment. Even in case where, Mr. D,

M/s AD & Associates is also partner of M/s SD & Co. Therefore M/s SD & Co. cannot be appointeg oi el as
auditor of M/s ABC Limited.

At any annual general meeting, a retiring auditor shall be reappointed as auditor of the m
under the following circumstances:

(a) Heisnot qualified for re-appointment;

(b) He has given the company a notice in writing of his unwillingness to be re-appointed; and
(c) A special resolution has not been passed at that meeting appointing somebody else
him or providing expressly that retiring auditor shall not be re-appointed.

3 Section 139 (10) lays that where at any annual general m
appointed, the existing auditor shall continue to be the a

ste

eeting, no auditor is appointed or re-
uditor of the company

‘Removal, Resignation of Auditor and giving of Special Notice




ACCOUNTS, AUDIT AND AUDITORS
Section-140 (1)

L Removat of Auator |

Board resolution at Board Meeting
+
R Approval
+
Special Resolution after obtalning previmus
approval of CG (RD) by filing form [ADT-2)

Board Resolution

[ I—

30 days ADT-2
—> RD approval —> 60 days —> SR

Section-140 (2)

l

Auditor's Resignation

|

within 30 days from
the date of Resignation

[ADT-3]

rnment Company:
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Qualification and Disqualification of Auditor

only if he is CA (j .
Person shall be eligible for appointment as an Auditor of a company only ( MM"‘W
or

Accountants can
a firm where majority of partners practicing in India are Chartered be
appointed as auditor,

i s an audi _
Where 3 firm including a Limited Liability Partnership (LLP) is appointed as an auditor of 5

company, only the partners who are chartered accountants shall be authorized to act and sign,
on behalf of the firm. "

Disqualifications
a)
b)

c)
d)

A Body Corparte other than LLP.
An Officer or Employee of Company

-
A person who is partner or who is in the employment of an officer or employee of Company.
A person who, who or his Relative ar Partner
i. is holding any security or Interest in company, Subsidiary Co., Associate Co., Holding Company
or Subsidiary of such Holding Company.

I Provided, Relative shall held maximum Security interest up to face value of 1 lakh.
' ii. is indebted to company,

Holding Co., Subsidiary Co., Associate Co.
Provided, Indebtness allowed up to 5 lakh,
fii. has given guarantee or securi

ty to company Associate Co., Subsidiary Co., Holding Co. or
holding company’s Subsidia

ry Co. Provided, Guarantee allowed up to 1 lakh.

€) PersonorFirm  Business Relationship ——,. °Mpany, Associate Holding,

Subsidiary or subsidiary of Such
The term “business relationship” shall be construed as any transaction entered into for a com mercial

ltor, as Customer, in the ordinary course:
c lications, airlines, hospitals.

Mt of Company as Director | kKMP
k|
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) person ™ tonvicted by court

l

Involving fraud and a period of 10 years has not elapsed from date of Conviction

Peﬁ“"'m render service mentioned under Sec-144

hl
: — Cnmpany

~——> Holding Co,

> Subsidiary Co.

: s in full im
P A person who is » audito:: ;mﬂlﬂvment elsewhere or a person or a partner of a firm holding
appointment a ' f'”‘h PErsons or partner is at the date of such appointment or
reappointment holding appointment as auditor of more than twenty companies;

In case of private company a person is ineligible to be appointed as an auditor. if such person or
artner is at the date of such appointment or reappointment holding appointment as auditor

of more than twenty companies other than one person companies, dormant companies, small

'.cﬂmpﬂ"ﬁe‘ and private companies having paid-up share capital less than one hundred crore rupee

Section-141 (4)

l

Vacation of Office of Auditor

|

Any Person incur any of
disqualification UIS 141(3) after
his appointment Shall his office

l

Deemed Casual Vacancy.

Section-139

l

Casual Vaccancy
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r

Government Company
filled by CAG within 30 days

It CAG fails to do so, the Boo
may Hill within 30 days

'

Resignation

l

Member — GM — OR

. l

| within 3 months from the
| Recommendations of Board,

Remuneration of Auditor

The Remuneration of Auditor of Company shall be fixed in the General Meeting.
Provided that, Board may fix the remuneration of first Auditor appointed by it.

First Auditor Subsequent Auditor |

l

in all cases

l

Remuneration will be

fixed by
l

Shareholders
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on shall include expe
n?c::d' 1 m—— p::;:“‘h:im':hv Auditor i connaction with. the Audit of Company but
‘:‘.:L company. M Torany Services rendered by him in any other capacity st

P v

to render Certain Services:

» Company
of
Holding Co
Oy
Associate Co

ar

Subsidiary Co

Section-145

l

Auditor to sign Audit Report

.on appointed as an Auditor of company Shall sign the Audit Report
ns, Observations or comments on financial transactions which may have adverse effect

Section-146
Auditor to attend General Meeting

of any General Meeting shall be forwarded to Auditor and Auditor shall
‘company attend either through his Authorised Repressntative who shall

siness which concern him as Auditor

133
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Section-147

Purﬂslmntﬁfl ;

I |
Company Officer in
l default

Fine | l
A Vi

Min25k Max 50k Min10k  Max1L

Provided, If Auditor has contravened such provision knowingly then Imprisonment
' Max 1 year and Fine

Min 50k Max 25 L

Wwhere an Auditor has been convicted, he Shall be liable to refund remuneration received by him anc
pay the damages. |

1 ity e

Section-143
Powers, and Duties of Auditors

'

Optional Mandatory

Section-143 t:lﬂ

.
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pe entitled to require from officer of company such information as he may consider neces:
ygﬁ: srmance of duties,

Loan e
wit
Advances] ut inadequate Security

vhether transaction of company which are represented merely by Book Entries are prejudicial
o interest of Co.

_ Fake entries
shares Debentures sold at a price less than at which they are purchased by company.
Exception: Investment Company or Banking Company
whether Loans & Advances made by the company have been shown as deposits.
Whether personal expenses have been charged to Revenue account.

P

1) securities sale for cash whether cash has actually been received and if no cash has actually been
received whether the position has stated in accounts book.

Above Statements has to be taken into accounts while carrying out an Audit.

Section-143 (2)

.

Auditor

make a Request

I
to members of company on accounts examined by him

"

every financial statement

————

Eﬂﬂon-lﬁl (3)

'

Auditor Report shall state
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i. Whether he has sought and obtaln all the information and explanation, that were nqc@“ﬂw for
Audit,

Whether in his opinfon. proper books of accounts are required by law have been ke by ¢ omps
W Whether the Reports on the account of any branch office of company has been sent vy,
N Whether in his statement Zopinion the Financial Statement comply with accounting 5“'""*"'!15.

V. Whether the company's Balance Sheet & Profit and Loss A/c dealt within the report 4r0 in i
I
Argument with BOA and returns.

i,

Vi, The observations which have any adverse effect on functioning of company.
Vil Whether any director is disqualified 4
Vill. Any qualifications relating to maintenance of accounts '
. Where the company has adequate internal financial control.
X Any such matter as may be prescribed:
) Where the Co. has disclosed the impact of pending litigation.
B) whether the co. has made provisions for materlal Losses, AVC
€ whether there has been delay in transferring amount to IEPF (Investar Education and
r Protection Fund)
d)  Whether the dividend declared ar paid during the year by company is in compliance with
Sechon 123. GLAN
Reason for Qualified Report shall be mentioned in Audit Report.

~— CAG direct the auditor the manner in which accounts of Co, are required to be Audit
Audit —> Audit Report —— CAG ——> Submit

G Co.

Audit Report - CAG
|

Y

Comment upon
Supplementary Audit |

J




_ cAG— > TestAudit

|

nt OfSUI:h company

ACCOUNTS, AUDIT AND AUDITORS R

Duties & Power

|

Report on
W Accounts
The Branch Auditor
shall submit his Report
+ 0 Companies Auditor.
'
0/S India

Company'’s
Auditor

tar shall comply with the Auditing standard

Whlﬁh have to be followed.

137

Any Other
Person
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If offence Such amt. as may

of fraud be prescribed
involving ik

Auditor
1 12 days
Board of Directors
| days
Reply
[ADT-4] | 15 days
MCA-Secretary

Company shall disclose the details about such fraud in Board Report.

Central Government to specify audit of items of Eﬂsthwuf ertain corr

=]
Auditing of Cost Hemrdsmmww
Particular to the utilisation ﬁfle o
Cost Record — Company — Net Worth or T/0 5 35 ¢r, (Cost Re :

i 138
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de o Audit 5§ T w g

| . epend =¥ & 5 g% Regulated Sector & & @ Unregulated
ss""

‘ w&:tu

——— Sugar l
| — Fertilizers Any nthflr Sectors
|
——— Petroleu
s /0 = 100 & and
——— Power
Individual 35 cr Product

|

| To-50 cr and T/O Individual
Product=25¢cr

EPORT) ORDER, 2020

m\rd Corporate Affairs ‘“MCA’ notified Companies (Auditor’s Report} Order, 2020 (CARO 2020)
which is applicable for audit of financial statements of eligible companies for the financial years
commencing on or after the 1st April, 2021.

ﬂmm will be applicable to all the companies including foreign companies except banking

o ‘insurance company, section 8 company, OPC [section 2(62]], small company {section 2(85}1,
private limited companies. This order stated that every report of the auditor under Section 143
ies Act, 2013 must contain the matters stated in 21 clauses as specified under paragraphs 3
reasons for unfavourable or qualified answer as stated in paragraph 4 of CARO 2020.

ith respect to auditor’s report on Consolidated Financial Statements

not be applied wi
elaborated on all the matters which are to be included in the auditor’s report.

ing details of the subject-matter are described:
nany is maintaining proper records showing full particulars such as:
ve detail and situation of property,
n of the property, plant, and equipment by the management at reasonable

plant, and equipment,

deeds of the immovable properties held in the name of company,
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10.

iv. leuaﬂmofﬂummmdquwtﬂ o
s more than 10% of the change in the property, plant, and equ
Accounts & Auditors LESSON 9 453

Details of proceedings against the company on the holding dw ._

Physical verifications of inventory by the management at m
treatment of any discrepancies of 10% or more found.

Quarterly returns or statement filed by company having working. ﬂpiﬁlm
rupees with such banks or financial institution.

Details of the investments made by the company (except companies dealing in laar
Buarantee given by the company.

Details of the payment pertaining to the undisputed statutory dues such as GST, pr
Custom Duty, etc.

Details of any default done by the company in making the repayment of the loan.
Details of the funds raised by a company by the way of the Initial public o Sl
Details of fraud done by the company, and many more.

The Auditor’s Report Order 2020 of any company is supposed to state the reasons for
or qualified answers
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NOTES FOR REVISION




a

SEC-455

-

-
Read with Company (miscellaneous) Rules, 2014

< for future Projects or

TO hold Intellectual property Right

And No Significant Accounting Transactions

Co. Which has not been carrying any Business

or Not filled FS/AR-Last 2 FY

or has not mode significant Accounting transaction last 25

3t Accounting transaction means any transaction other than

it .

Payment made to fulfll the | Allotment of Shares Pay
reguirements of this act or to fulnll the reg nd J s m
any other law girements af this Act & Record

143
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Board Meeting: Board Resolution
* SR at GM or Issue notice to all SH & obtain consent .3/4th SH in value.
* Copy of MOA/AOA.

* Consent of lender, if the Loan is subsisting.

* Statement of affairs duly certified by a CA or Auditor. -
No objection certificate from regulatory authority..
* Application Roc MSC-1 +fees.

* ROC will Issue certificate of dormant in form MSC-2.

S FOR OBTAINING

The ROC shall not grant the status of a dormant company if:

* Noinspection inquiry or investigation has been ordered.

* No Prosecution case Initiated or pending

* No outstanding Public Deposits & no default in Payment.
No outstanding loan (secured / unsecured)
* Ifo/sloan co may apply to lenders for approved to obtain status of Dormant Co.




_I |
DORMANT COMPANY SN

Sl‘

or
: ins Dorma
lff-'ﬂ' cama nt for S Years Conseartively,

dicating financial position duly audited by a Chartered Accountant in Practice along
inual fee as provided in the Companies (Registration Offices and Fees) Rules, 2014

h""t
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NOTES FOR REVISION
ﬁ
_\\\
T sl
R
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OPPRESSION &
MISMANAGEMEN

T T Y S E e
" .--l.;_'. S g = m s o Q.J'"'— .
& . SEC-241-2
At L maltdy A - 1: 45
e e e —~ = '_‘_._,_:E__

f_{f Involve departure from standard of fair dealing

Dppressiun

T — S—
-‘-;_\_‘H : i
On which every shareholder who entrust his money is entitied to rely

Oppression:- The majority exercised their authority wrongfully, in a manner burden one harsh &
wrongful.

« Minor act of mismanagement is not oppression.

+ Continuous losses by co. is not oppression.

» Failure to declare divided is not oppression.

o Member —-s--r-me-ereaee-pl @@ mm e seesrmmmmeneeees NCLT

1. What is the act of oppression.

2. Who committed act of oppression
3. How it is oppressive
4. Whether it is in affairs of company
s Petition shall be filled even if oppression was of short duration & of a singular conduct

A member can complain of oppression only in his capacity as member not as director

149
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=

Affairs of Co. are
conducted against

' Geeral public
1

Member himself or
a other member

—— Intt. of Co.

' And as a result of such change — Affairs are likely to be against the Int. of member.
| Then Member can apply in form NCLT-1.

» CG may initiate a case against company;-

Where in the opinion of €G l -

S

Co.is Against With




mﬁw-
y_rﬂuumuhcn-lnquiro-&- decida Whother such pevson id #t & proger tey held e of Beacion.

Right m-mbnmummnmm;mj

‘ :

| 100 members or Mot less than 1540 of
1/10th of total no total no of mernters
of members having vating fghts.

Whichever is less
OR

Such members
holding 1/10th of
Issue Capital of Co.

IMP: Tribunal may on application in this behalf waive off above requirement 1o erathe reTotet 1 AR
ufs 241.
« Joint shares = One member
e If members entitled Ufs, 244 only one or more may obtain consent [writing) of Best of e £
make application on behalf /o for Beneficial of all.
« consent to be given by SH of if afterwards withdrawal, will not affect Proceedings o coenpaprry

CLASS ACTION SUIT

‘What is Class Action Suit?
action suit is a lawsuit where a group of pecple representing a common interest may
ch the Tribunal to sue or be sued.

151



WD COMPANY LAW -EXAM ORIENTED BOOK
[where ] are of the opinion ffairs ofco. e being
manner H‘llcll is Mmﬂlﬁ est of
Member or Depositor ~NCLT in form NCLT-9 J
. | ! M
: | | —— —
| Restrain Co. To claim Where a resolution S
! from act compensation altering AcA/MoA W
T of Co.isPassed -
| Ultravires to For any fraudulent | Declare such
MoA/AoA unlawful and | resolution void
wrongful acts from:-
Breach of Co. &its - m W
provision to Directors _ Director form
| MoA/AcA mﬂ;ﬂ it
! — Auditers
|
| Contrary to Expert W to
Provision of — Advisor —-—awm
this act Passed by Co.
members | Not having s¢ | =
Having SC Not less than 1/Sth
of members
L |- :
chever is
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OPPRESSION & MISMANAGEMENT N

Any evidence with respect to Investment if any Person other than Director/ officer of 10
Whether MID s acting in good faith in making such application.

Whether cause of Action can be proved or by MID e in his own right then class Action
View of MID Who have no Personal interest on the matter.

Where cause of Action is act that is

« Likely to occur

+ Already occur

vvvvv‘

Where application u/s 245 is admitted, tribunal shall have to regard to following:
» Serve Public notice to members or Depositors

» 2 classes application suits for same cause not allowed
» Order of NCLT Binding of

= Co

« M/D

= Auditors
* Experts

POWER OF TRIBUNAL TO ISSUE ORDERS:

iENember—————— ~app. Ufs 241---eeeaeeeee NCLT
NCLT is of Opinion that:

> Affairs are conducted in a manner detrimental to ,
= Pubiic Intt.

* Members

= Intofco.of

> facts would Justify Passing of winding up order but Winding up would Unfairly preju-
dice member.
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HCLTma’yPI’Oﬁdefor‘.' > = _-—
o LR Thart
Pumhaseofsharesofmmhﬂs,wmw_' b o e ol share o
it will amount to Reduction of share ¢
In case of purchase of shares by company &
Removal of MD/ Manager other Director of co. -
HestrictiunonthetransferUfShafE& - o S L
Manner of appointment of MD/ manager in place of removed e 21

setting aside any action of transfer, deliver relating to made withi

Made Before Date of application u/s 241 which Would it done in case o
Would be deemed fraudulent.

> Termination

* modification

- Agreement b/w Co. & MD, Directors/ Manager .
- Agreement b/w & any other Person e S
* getting aside
Recover of undye gains.

Y ¥ ¥Y ¥ ¥ v

1l
Regulation of Conduct of affairs of co.
Imposition of cost.

Y ¥ ¥ v vy

Regulation of conduct of affairs of the Company in future.
other matter.

> Copy of order of Tribunal of to Roc within 30 days.

i > Where an order of the Tribuna| makes any alteration in t}
then, the company shali not have power, except
' make, without the leave of the Tribunal, any

(
i+
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OPPRESSION & MISMANAGEMENT ===

CONSEQUENCES OF TERMINATION OR MODIFICATION OF CERTAIN AGREEMENTS
where an order made under Section 242 terminates, sets aside or modifies an agreement :
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MEETING OF BOARD
AND ITS POWER

= e SECTION 173 - 193

COMPANIES (MEETING OF BOARD AND ITS POWER)

SECTION -173

.

MEETING OF BOARDS

» Shall hold its first meeting of Board within 30 days from the

Thereafter
Hold after 3 minimum no of 4 meeting of bod every calendar year
AND
Board M

Not more than 120 days shall intervene blw 2 consecutive

For - OPC. Small co.. Dormant co., s¢c- 8 co. start up

!

1 BMA in &ach hall of « enaar yeéa

I \
{ }

T

Gap biw < meeTing
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The participation of Directors in a Meeting

|

Either in person Through video COﬂfE_reiiﬁ_l e

Capable of Recordlhg_

Can be counted for Quorum
Meeting of BOD shall be called by giving not less than 7 days Notice in Writing at address

|
' ! T ]

E-mail Hand delivery Speed post Registered post

| |

7+2=9 days

Shorter Notice ———— Urgent Business Additional days

Notice of less
than 7 days
Provided,
11D if any | shall be present at the meeting.
v 3
ifid [v]

IFID  [x]

v

1M : B|R - Pass Circulate
directors present &

to all directors

|

Approve by Majority
Of Directors

rﬁ_ﬁhalmersan& By majority of



[ MEETING OF BOARD AND IT5 POWER NI

I_Quurum !
Meeting of Board
ol Directors should be Present in meeting)

* 1/3rd of rotal director ——
or J Higher

2 directors

(Minimum No,

Quorum

Co. by Its AOA can fix a higher Quorum not lower.
participation of die through VC shall be counted.

« Interested Director shall not be counted for purpose of Quorum.

f If » interested —» equal to or more than Director 2/3rd of total directors
' |
then No, of directors not

Interested shall be Quorum
|being not less than 2]

If » No. of directors ———» Reduced below Quorum Reqd. by ADA

1

Remaining director may act for
the purpose of Increasing the
director to summon a GM.

_» Even Interested director can attend BM and will be counted for purpose
of Quorum.

* For Private Company

Committee there of may pass any Resolution by Circulation except those Resolution which

p_:'hg'hassed only at Board Meeting.

Notice of RBC
+

- 1 Al Directors
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§ ¥ e
By hand Delivery By Post Bli‘ﬁ*l mail

[ % Where resolution passed by circulation ; to prove its authenticity

F | v

: ‘Make it a part of

Note the same o
in next minutes ﬂfﬂ‘lﬂtw .

Meeting

#1f 1/3rd of the directors at require the Resolution to be decided at the meeting | - ﬁ'
put the Resolution at meeting

7,
DEFECTS IN APPOINTMENT OF DIRECTOR NOT TO INVALIDATE THE ACTION TAKEN.

= If 2 director appointment has been invalidated because of any Reason, the mMﬁcbh
done shall stand valid.

Audit committee

'

Every listed co.



MEETING OF BOARD AND ITS poywe e R

Vigil Mechanism

gvery listed company Companies which Accepts mmilﬂv

Borrowing fram
Bank & PFI »50 cr

shall establish a vigil Mechanism for directors and employees to report Genuine concern.

Nomination and Remuneration commitiee
& Stakeholder Relationship Committee

' ]

Every Listed Public Company
Company whose
|
' - v
PSC> 10cr T1O> 100cr outstanding
borrowing >S0cr

members in NRC:
—> 3 or More NED out of which not less than % shall be Independent Director.

—> Chairperson of company shall not be the chairperson of the committee.
—> Shall identify person who are Qualified to become Director.
—> Committee shall formulate persons \ policies for Appointment of Director

‘Stake - Holder Relationship committee:

_ Having more than 1000 members debenture
Co. holders And other security holders

‘The Stakeholder Relationship committee shall consider and resolve the
ances of the security holder of company.
3t least once in a year.

-: s of company exercised through the Board of Directors
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The Board shall

Co. inGMm or A
r

# To make calls

# To make Buy-Back

exercise all its powers subject to Reh made by

# To issue SecCurities
: # To borrow money

# To invest funds of company
# To give Loan

lGuaranteeI Security
#To approve F 5 & Board Report

#To diversify the business of company

# To approve Amalgamatinn, Merger or

) Re-cnnstrucﬁon
# To takeover a3 company .
# Any matter as may be prescribed l
l oint
""c'l!':?;‘;'i;,"’:i";‘:" e mé‘;‘;‘.’iumw
The Board may delegates power specified in claused | e | f to committee of Director or MD or
Manager.

TON

Restrictions on Power of Board

following powers to be exercised by Board of Directors only with approval
;M mecmr:inl\r with approval of shareholder by passing SR.

le otherwise dispose off the whole or substantially the Whole of undertaking
a) To sell, lease or




F —

MEETING OF BOARD AND ITS pOWE R N

p) To m otherwise in trust securities of amt of compensation
Received Dy its as a result of any merger or Amalgamation.

Existing Borrowing

q | Company > 100 % [Psc+FR+SPR]

Proposed Borrowing

Excluding short term loan
Loan Repayable Loan which are
in 6 months repayable in Demand

—> Not Applicable to Banking Company

rd

d) To Remit or give time for the Repayment of any debt due to Director

SECTION 180 (1)
1 L
Sale of undertaking to invest the amt Of To Borrow To waive off debts
compensation

HIHSSEd in section 180 (1) © shall specify the total amount up to which monies May be borrowed by

Company to contribute to bona fide and Charitable fund

|

BOD

|

| | But, charitable fund must be bona fide
+ Required ——» Amount exceed 5% of avg. Net Profit three ipfy
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| Svemawat Sther companies Expenditure on Every company shy)
Sompany ang A No kmat on political Advertisement or by disclose in its pg

| Tompany Which has contrbubon any indirect way shall  A|C the total amoyn,
Exastence for Less be deemed as political  contributed by it
than 3 years contribution

1||

Lamndt 3o poEncal .
fre g T S

Mﬂmnmmmmmmnmne&mmnﬂﬂ; l

4 —> 50D Or Any person [ o 2R ont Arvcue.
' Agtharity exercising ___. Contribute in National Defence
The power of Board Or Fund or any other fund or any

Co.inGM fund aporoved by CG

| # Disclose — P&L A|C —> Amount contributed

[ TS
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» Specific Disclosure

Director S = Contracl
! Interest l
with body corporate With firm or other entity
In which such director in which such director
In association with any l
Other director
l Is partner, awner or member

Holds 2% of shareholding
Of that body corporate or is
Promoter or manager or CEO

I

Shall disclose the nature of his

concern at the meeting & shall
not participate in such meeting.

Exception- private company
Any contract entered without complying above Reg shall be voidable at Option of company and Director
liable to penalty of 1 lakh rupees.
By passing 5R ;
If Borrower is a company then loans should be utilized for its principal Business activity

» Nothing in this section apply to

MD

a) Giving loan (OR})
WTD

As ':_agpat't'of the conditions of service extended by co.

its employees
(OR)

ny scheme approved by members by a Special Resolution
—> @1 ordinary course of business Loan or Guarantee or security provide avs &

tee | Security by holding company to its wholly owned Subsidiary company
1 ﬂnﬁ by holding company to its subsidiary company with a condition to use for it
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LOANS TO DIRECTORS

> Shall not
D*“'I“’v\ {OR) Indirectly
Advancethe  (OR)  Give (OR)  Provide
loan security
1 ] T .
To Director of To Director of Partner & Relative Any Srmoim wiass,
Company Holding company of Such Director such director o
Relativs 15 Parnns

Conditions: A Company may advance loan or give guarantee or provide security

" [to any person in whom director is interested]

v :
|: Private company Body corporate BOD Md or Manager Thar Soa,
I:
corporate l '
Such director Is director >25% of TVP or is accustomed to
Or Member [Public Co. exercised by Such Act in accordance
not Covered] director '

L Related Party Transactions |
|

Not in ordinary course of business
and Not at arm length Rasss

Y L -
T WIthin limit prescribe If outside the

Need Approval &
Mamber at GM




MEETING OF BOARD AND ITS powe o

gxcept with consent of BOD, no co-shall enter in to contract with RP wort:
» Sale, Purchase or Supply of any goods or materials,

» Selling or Otherwise disposing of or buying property of any kind.
« Leasing of Property of any kind

« Availing or Rendering any Service

« Appointment of any agent for purchase or sale of goods, materials.

 Such Related Party's Appointments to any office or place of Profit in CASH.
« Underwriting the Subscription of any Securities.

SECTION-186

LOAN AND INVESTMENT BY COMPANY

Sec 186(1):

Company shall not make Investment through more than two layers of Investment Company unless
required by law. "

Exemption:

it does not prohibit a company in India to acquire any company ols India if such Foreign Company has
Invst. Subsidiaries beyond 2 layers as per law of such country.

Sec 186 (2)
« When any company gives loans to body corporate or person
+ Guarantee | Security to body corporate | person
« Investment in body corporate [acquire by way of subscription | purchase Or otherwise]

Formalities
'Unsﬁimnus LI G]S at single present LIGS prior Approval of
‘Board Resolution Time can not Cross proposed LIGS public financial
the Celling limit l institution
If exceeding ceilig
Limit
|
]
SH in GM read.
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- LIGS atsingle time Cannot cross the ceiling limit
:

| l

60 % [P5C+FR+5PR]
. OR
100% IFR+SP&]
HIGHER
=> Prior Approval of PFI -
I
Y T
I When €Ompany has Defaulted PF| Loan is outstanding
) in PFT's loan but not defaulted
PFl Approval L|1]1G|S exceeds
R * UBR + SR
g UBR +
,I b PFl Approval

| INVESTMENT OF COMPANY TO BE HELD IN ITS OWN NAME
|

Provided, Company may hold any shares in its Subsidiary Com
| or Nominees of Co,, if necessary to do so, to ensure that the
| company is not Reduced below the statutory limit.
SECTION 2(76)

Related Party
n Relation to

Pany in the Name of any Nominee
number of member of the Subsidiary

company, Related Party ‘means":
tor or his Relatives

ctor, Manager o his Relative is Partner
which Director or Manager or his Relative is 3 Member or Director

in which ector ¢ ,-Maﬁagﬁr is Director and holds 3iong with his Relatives, more

= dccustomed to Act in accordance with advice
1N a director is accustomed to act.
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Mm-ﬂhc‘m
Cases where Prior Approval of Shareholders are Required
« Sale, Purchase or supply of any Goods or —> 10% or More of /0

Materials directly or through Agent

. Selling or otherwise disposing of or
buying any kind of property —> 10% or More Net Worth of Company
directly or through agent

. Leasing of Property of any kind —> 10% or more of T|0 of co.

« Availing ﬂl’ Rendering of —> 10% or more of T/O of co.
any service

« Isfor Appointment to any =) At monthly exceeding 2-5 Lakh
Office or Piace of Profit

« |sfor Remuneration for =) Exceeding 1% of its Net Worth
Underwriting

b A

CErTIAR A
SECTION 1 3G

Register of Contracts or Arrangement in which Directors are interested

|

MEBP -4

—— Register of contract or arrangement in which Director are interested

|

Kept at Registered office and should be open for inspection & Extracts may be taken.

—> Register should be placed in Next meeting of Board and signed by all directors.
—> The Register to be kept shall be produced at the commencement of every AGM.

Contracts of Employment with MD or WTD

l
Q_—. .;mirm

MBP - 4
shall be kept at its Ro where contact not in writing.
Written memorandum setting out in terms.

en to inspection by any member of company

171
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Payment to Director for loss of offi

* Ifowingto transfer of unde
Payment is made to director for le

ce, etc. In connection with transfer of undertaking, Propery, Or
» 2 il ) rE

rtaking, property or shares.

aving office, then it has To be approved by shareholders by Passing g

l Restriction on Non - Cash transaction involving Directors I

—

Director of ¢o. or its Holding Co. Company Acquires assets from
Or subsidiary Or Associates Co. Director for consideration on
or Peron connected with him other than Cash

S

Acquiring Assets for
Ctmsideration other than
Cash from Co.

L

* O|R shall be passed
* Directoris a director of holding company
Orin GM of Holding company

—» Sole member
Cum Member

oo |

OR Recorded in the minutes
of Board meeting
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APPOINTMENT AND"
REMUNERATION OF =~
MANAGERIAL PERSONNEL

& A APPOINTMENT AND REMUNERATION OF
E | - MANAGERIAL PERSONNEL

@8 csecrionise-205

Companies (Appointment and Remuneration of Managerial Personnel Rules)

. SECTION 196
Appointment of Managerial Director, Whole time director Manager

L4
Managing Personnel

# Prohibition = 1 company = MD + Manager

# Term = Wd | WTD | Manager = Max tenure ;
Not applicable on Govt. co
5 years
.'.
Re — appointment not earlier than 1 year

Before expiry of term.
rshall appaint or continue MD| WTD| manager
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mﬂﬂm%&:&g
i below age of 21 Years Undischarged nsd payeneet 1o bis creding.. .,
of has attended The or s 2t any Gme TS OF P 3t aeny e,
age of 70 years been adjusted ks 20 PO B RO
l, insohvert
| > 70 years — SR OR OR + CG Approval
s
l * Has at any time being convicted by court of an offence and Sentienced for peniod of mure e & mep,
| Appointment: BF pass
| OR Pass
=3 OR not pass
|
i M -
[ Acts —> valid s

MR-1 Return is 60 days of Appointment
€G — Approval —> If Appointment is at variance needed
To conditions of sch v
No shall be efigible for appointed 25 MD|WTD| Manager,
Unless he satisfies following conditions.
| —7 Not sentenced to imprisonment for any period.
{or)
Fine exceed %1000 for an offence under various Acts.
— Not detained for any period under COFEPOSA Acts.
—> Resident in india

| —> Age same as previous.
Section 2 (54)




APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL I

section 2 (53)
Manager Mearlls individual
Hasmaﬂasememduwwtmleorsubﬂanﬁalv
the whole of affairs of Company.
And Includes:
i a director or any other person

occupying the position of manager
by whatever name called.

Overall Maximum Remuneration

; } i
Part | Part i Part Il Part IV
7 1 :
v

Conditions for Remuneration compliance CG may
The Appointment payable by co. in certificate exempt certain
Of Managerial case of profit companies
personnel Without
Approval of CG

Managerial Personnel

11% of Net profit

v

In case of
adequate
profit

I

1
Y

In case of having
less or inadequate
profit

1
T

MNED- part time Director
{ '
Ca.—>1 Cao—1
MD|WTD]| MD|WTD|
Mngr. (¥) Mngr. (%)
Max 1 % of Max 3 % Of NP

Net profit l
.
Can be used by passing SR
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| roval Is also needeq_
i > 11 Co. has defaulted in payment of any bank or PFI, then there app |

_ AOA
= Max limit on Remuneration
— Remuneration  BR

Limit exclusive of sitting fee OR

Upto 1 lakh per BM,

Calculation for Profit o5
Net Profit of a company any Fi Shall be computed as per sec

Recovery of Remuneration in Certain cases
Restates it financial Statement

Then company shall recover from its Past or Present MD, WTD or Manger.

Section-200 [omitted) P
CG or Co. to fix limit with regard to

Remuneration

Company may fire limit with regard to Remuneration having regard to matter Specified --
* The Financial Position of Co.
* The Remuneration drawn by Individual on any other Capacity.
* The Remuneration drawn by him from any Other company.
. Professional Qualification & experience of Individuals.

Remuneration in case of Adequacy of profit On the basis of Effective capital
Effective other Remuneration

Director [WDT | MD | Mngr)
12 lakh 60 lakh per dir




APPQI
NTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL

remu '
, Company " pay remuneration on exceeding this limit by SR,

" gemuneration to MD | WTD | manager shall include all Remuneration
professional capacity '

> gxcept
Beyond the limit remuneration
@""—_ —| Dir
F__ __ﬂ# :
24 year refund
whether guarantee commission include in limit of 11% | 5% | 10%
'

No

and Procedure in relation to certain Application
¢G> Approval => MR -2

forms of

Members,
!

General Advertisment —————— Newspaper Notice

pefore - company

Compensation for loss of office of MD | WTD | Manager

|

' '

Such compensation is Given Such compensation is given
only to MD | WTD| Manager for an unexpired tenure but
for their Removal Before tenure subject to max 3 years

» On the basis of Average Remuneration earned by him in IP 3 FY Or such shorter period.

Cases where No Remuneration is payable: l

His office is He is guilty of fraud He has instigated co. is being
vacated or breach of Trust Or his dismissal wound up due to

l Mismanagement his Negligence

Resigned Due to
Amalgamation
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APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL =

| Exceptions
I J;d in -
| Menti The Co. carry on If company £arry
| Articles Single Business on multiple
business "m-
| ST R business @ fay separate CEO appoint fwvm §
[:h;unur of .ﬁ;pnlnt;t;t_‘
! = '
MD | WTD | Mngr. CEO | CFO | €5
BR + OR BR
» Awhole ime KMP shall not take office In other Company

Exception: -
v In Subsidiary company
< As adirector in any other Co-

" ASa MD, if he was a MD or Manager of 1 and not more than
1 Co [by passing Unanimous decision]
#Vacancy Position of KMP

'

Fill vacancy within & month

SECTION 205

| Function of €S |

' ! ! R

To Report the Board To facilitate To ensure that To assist and advice
about compliance with the covening of Co. Complies bear in conduct of

provisions of this Act Meeting With Applicable affairs of company
ome Basic Points
| ONEPerson |
—t
| ' '
= u i zcmpanv | Manag&l 1 company "2 1 compainy H 2
W D &

181
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CORPORATE SOCIAL
RESPONSIBILITY

\ SECTION 135

)
A

COMPANIES (CSR) RULES, 2014

CSR is the way Companies manage their business to produce an Overall Positive Impact on Society
through social, Environment -al and Economic Aspect.

Applicability:

_» Net Worth = 500 crore

or

{
|
i Every Company |— — ‘— = Turnover 21000 crore

ar

= MNet Profit 2 5 crore
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Every Co fﬂlihs.lll'tder J
ambit of Sec 135
)
[ !

Co. shall spend 29 Of

J CSR Committee only if

avg. Net Profit Of Last 3
’ expenditure > 50 Lakh Preceding FY.
. Company shall constitute
CSR Commiittee

| [ 1 1 :

| Co- having ID Co. not having ID PVT Co. Foreign Co.
| } } | l
| ! 3 or more 2 or more 2 or more 2 member

7 Director Director Director l
| [1= D] 1 =
, Authorised Any other
Representative Person

Question: Whether a holding or subsidiary of a company fulfilling the criteria under section 135(1) has

1o comply with the provisions of section 135, even if the holding and subsidiary itself does not fulfill
the criteria?

Applicability of provisions of Section 135 of the Act
holding or subsidiary satisfying the prescribed crite
tionship between two companies as Holding and S
to the other company.

is company specific. Hence, every company whether
ria shall comply with the provisions. By mere rela-
ubsidiary, shall not extend the applicable provisions

A Holding or subsidiary of a company falling within the am

bit of section 135 of the Act, is not required
to comply with section 135(1) unless the holding or subsi

diary, as the case may be, itself fulfills the

\ net completed the period of three financi!
Bria | _'#wed_'in'&gcﬁon 135(1), then it has to
? Constitute a CSR committee and comply



CORPORATE SOCIAL BELpOMSIB T ¢ -

with other requirements of section 134 including «pending of at lenst twi parcent of the werage et
profits of the company made during such im medintely praceding fnancisl yaars since the date of Incex-

mﬁoﬂ

[. CSR Committee shal ]

— | 1

* Frame CSR Policy Recummend Amount poritor CHR gy of
of Expenditure Lo, Treien tene LG Thrme

which shall Indicate the

activities undertake
by company

» BOD shall approve the policy Recommended by CSR Committee and disclose the same in Board
Report & on Website.

» BO0D shall disclose the composition of CSR Committee in Board Report.

ANY COMPANY |——= 5Sec 135 Apply

IPFY

Conditon Satisfy

|

Shall Spend 2% Avg. NP Of company Made During 3 IFY

. The co shall give preference to Local Area for spending CSR amount.
I-- there is some Unspent Amount of CSR, Co- shall Specify the Reason for same in Board Report

if Co. Spent in excess of 7%, Such escess
may be set off Up to next years
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‘. ' ]
r . If unspent Amount relates to
if unspent amount does no ongoing Project
Relates to ongoing project
. Unspent Amount
Co. Fund Project
I 30 days from and of
Ongoing (x) FY Unspent CSR
. Seperate Bank A/C
Unspent A mount
* The co. shall utilise that
unspend amount within next
Wﬂhlﬂs ma_nths 3\fear AVC
from end of FY.
] TRANSFER J
~

If co. does not use the entire
CSR Amount within 3 years.

|

Co shall transfer unspent Amount
Schedule Vill- funds within 30
days from the end of FY.

Schedule 7 fund




CORPORATE SOCIAL RESPONSIBILITY .

{ Punishment for

Contravention of above Provision

1

Company l
1 Officers in Default
Twice of Amount Transfer l

1/10th of amount ta be
== e reansferred to Sch VIl funds

' ' or

schedule CSR Unspend 2 lakh less
7 funds amount

L = |

Whichever is less

M.IMP.: CSR Implementation [Rule 4 of the Companies (Corporate Social Responsibility
policy) Rules, 2014

The Board shall ensure that the CSR activities are undertaken by the company itself or through -

= acompany established under section 8 of the Act, or a registered public trust or a
registered society approved under Income tax Act established by Company.

* acompany established under section 8 of the Companies Act, 2013 or a registered
trust or a registered society, ;

» any entity established under 2n Act of Parliament or a State legislature;

a company established under section 8 of the Act, or a registered public trust or a
:ﬁl I-m:' ered society approved under Income tax Act and haivng an established track
. in undertaaing similar actvities

M‘d of at least 3 years
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| | Imp. Certain activities will not amount to CSR

' « CSR Activities done ols India except for training of Indian Sports Personnel

* If co. doing anything exclusively for Benefit of Employees.

| « If Co. making contribution to any political party.

* Activities carried out for fulfilment of any other statutory obligations.
 Activities undertaken in pursuance of Normal course of Business of company.

| Cease to be a company covered uls 135 [Applicability
Company Criteria] for three consecutive Fy shall not required to

L
Comply the
provision of Sec-135

Constitute a CSR
cominittee

d shal mrethat the administrat -ive overheads shall not exceed 5% of total CSR
e f Co.for .
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G

Average CSR ablieati
—— obl
Company Preceeding Fy. IBation of 10 crore or more in 3 Immediately

undertake Impact Assessment (through an
Independent Agency)

'
CSR projects hading outlay of 1cr.or more.

r
have not completed one year.

» ACompany undertaking impact assessment may book the expenditure towards Corporate Social Re-

‘sponsibility for that financial year, which shall not exceed two per cent of the total CSR expenditure
for that financial year or fifty lakh rupees, whichever is higher.

of Education

1 of Gender Equality

nal Heritage
National Reiief fund of PM.
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]

|
Net Profit of a Net Profit is Net Profit means the net grofe
company but shall calculated as of that company as per sectign
not include following per sec 198 381 read with sec 198

" Any profits arising out

any overseas bragnch or

. brances of company |
1

rmmmm“

-~

Genereal j
| management

r ]

Administration
e}

Designing

Implemenation |
L !

Momtonng I

Evaluanon
- gl
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GENERAL MEETING

' SECTION 135 \
J_

SEC 96-120
READ WITH MANAGEMENT AND ADMINISTRATION RULES,2014 i

« ANNUAL GENERAL MEETING [SECTION 96]

1. Every company other than a One Person. Company shall in each year hold in addition to any other
meetings, 3 general meeting as its Annual General Meeting.

3. Maximum gap between 2 AGM should not be more than 15 maonths.

| 3.

LAGM of t.he company J

v '! .
First AGM Subsequent AGM

l |
5 1t AGM of the company Shall Be held 5> Subsenquent AGM shall be held
within Period of 8 months from the within period of 6 months form the

date of closing of the first Financial year
the company.

date of closing of financial years

AGM » ROC has the power to grant extension

3If a company holds its first
of 3 months for holding subsequent

as specified above, I shall not be
necessary for the company to hold any
AGM | f its Incorporation

v O 1 : 3 Extension shall be granted only once
for an AGM

AGH for any special reason

197
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* AGM.
i Note: Extension of 3 months shall not Given for holding 1% A

POWER OF TRIBUNAL TO CALL AGM : [SECTION -97]

1. Tribunal have the power to call AGM on an application made to it of the company by any e
Company fails to hold AGM.

Provided that such directions may include a direction that one member of the company. present i,
. Person or by proxy shall be deemed <o constitute a meeting.




GENEBAL IALE T -

MEETlNG CALLED BY REQUISITIONS :

Member c
» Com
(ngquisﬁonists} ‘_ ﬂ(;:;w - EGM
bers shall 1 1
4 #) ::hn; request to — i company accepts »if company falls o hoid PLAh
god to hold EGM such request, then wiithin 45 days then such mseaies
; It shell send notice can hold EGM themsehves after
of such EGN to all expiry of 45 days.
other members
a) In case af-cal. :;lavilng =2 company shall hold —5 company shall provide details
Blipre Capist HOCiGas EGM 45 days of of all gther members 10 wuch
than 1/10™ of such of receipt of request, member (Renuistionist)

pusC of Company

b) in case of co not having
share capital not less
than 1/10™ of the total
voting power.

» Such member Shall send notice of EGGM to all other member and shall hold EGM in same mannes
as company would have conducted EGM.

» All reasonable expenses for conducting such EGIM shall be reimbursed by the company o sucs

members
?c Such member Shall hold EGM within 3 months from the date on which the requisition was made o
the company.

IMPORTANT POINTS ON EGM:
A can be held on any day However, EGM called by requistionists Should be conducted on 2ny
‘except National Holiday.

f it is impractical to call the meeting of the company, then the Tribunal may

tﬁ ‘application of any member/director who is entitied to vote at meeting
@ NCLT will issue order for conducting the meeting in the manner as NCLT
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’_;Uslnass to be transacted at General Meeting:- [Section 102]

r | N

Special Business
Ordinary Business o
—
|I * Ordinary Business is |— * Business other than ordin,
transacted only at AGM Business are called Specia|
following business shall business,
be i i . .
Bu:;z:s;dered as ordinary * Special business is transacteq
s -
at both AGM & EGM.
1. Adoption of A/C’s (Financial * For Special business
:t:::me:t. Board's Report, Explanatory Statement
uditor Report) required To be provided,
2. Appointment of Director in I i
place of Retiring Director S et D ness el
3 e needs to pass SR|OR as
5 . N F
| + Ueclaration of Dividend (Final depend Upon the nature of
Dividend) . |
x business.
i ointment of auditor.
fiep . o Note: All business transacted at
Note: For Ordinary husn_ness no EGM are special business. L
| Explanatory statement is required
to be provided. For ordinary
business company need to pass |
ordinary resolution. J

Notice of General Meeting [Section-101]

I

A general meeting of company may be called by giving not less than 21 clear days’ notice.

Notice can be given in either writing or through electronic mode in such manner as may be prescribed.
*In case of Section 8 Company 14 days Clear notice is required instead of 21 days,

—— Clear day means day exclusive of the day of the notice o

f service and of the day on |
which the meeting is held.

be deemed that notice is received after the expiry of 48 hours

#Jfﬂuﬂceis seri_t by post then it shall




ywﬂ‘f“ NOTICE FOR HOLDING GENERAL MEETING

Mmmnmﬁmwmgmterme, provided consent being obtain from the members in
m“wdectrmlc means,

ConuﬂtfmhouiﬂsGIMbstnngneedmheomambrmemhﬁ

' | ;

Wund#ﬁm | In case of EGM
Consent geed to !ncaseofc::.[ | In case of Co. not
be obtain From having share | | having Share capital |
95% of member capital. | ‘ J
entitled To vote, | |
L
v Consent needs to be
Consent need to be obtained from the
obtained. from 51%. members holding
Majority in number minimum 95% of
members entitled to vote voting rights.

holding minimum 95%
of total PUSC of the co.
having Voting Right.

PERSONS ENTITLED TO RECEIVE NOTICE:

—

§ Company and in acase of insolvent Mmeber to his Nominee

e ——

d iy ; . % ;R_E_xcl?a"ge —
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IMP PROVISION: otice to a
I c

The non-receipt of notice or accidental omission to given no!

Proceedings in the meeting.

ny member shall not inValigay, i
g

r Quorum [5!"'°“'1°3]J
' l
Public Company
Priva:e Comp;lmy 2 members If co. has member ’ 5 members personally
ersonally present Up to 1000 present

If Co, has member 15 members
Mare than 1000 q personally present
but up to 5000

If Co. has more 30 members
than 5000 q personally present
members

> Proxy not counted as Quorum

> Preference Shareholder not counted as Quorum.

> Joint Shareholder counted as one but only one voting power
Body Corporate

President of india

> Representative of

Governor of State




GENERAL MEETING (IR
‘NOURNMENT OF MEETING

If
| Quorum is not Present within half an hour

— T

Normal Meeting 1‘
Meeting called by Requisitions

Adjournment
l shall stand cancel

same day, ime, place in the
] next week
ar
such other day, time, place as e s o

: specified by company 3 days advance notice

other than a national holiday

‘ Quorum in Adjourned Meeting

l Reasons l
Lack of Quorum Other Reasons
Minimum 2 member Normal Quorum as required
Personally present present in Public and Private Company

CHAIRMAN [SECTION 104]
» Name mentioned in AOA
= |f ADA silent then, one of the director Shall act as Chairman
‘s |If directors are not agreed Members Shall appoint chairman by show of hand

rperson | Chairman is not present within 15 minutes ar shows unwillingness to act as Chair-

rs not agreed then, one of the member shall elect as Chairman
is demanded for election of chairman, then it shall taken immediately.
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PROXY ISECT ION 105]

Y Any Member/Person who is appointed by Member to attend and vote at General Meeting i

called as Proxy.

¥ A Proxy need not to be the member of company.

[However, in Section g Company, only a member can be appointed as Proxy]

A Proxy can act as Proxy on behalf of member not exceeding 50 and their holding should not
more than 10% of the Total Share Capital of company.

However, member hol

ding more than 10% of Total Share capital of the company may appoin
Singl

@ person as Proxy and such person shall not act as a Proxy for any other shareholder.
In case of listed com

Ppanies providing e-voting facilities, there is no need to appoint Proxy te vote
at the meeting,

RIGHTS Of PROXY

1. Proxy has right to attend General Meeting.
2. Proxy has the right to vote only on a poll,
3. Aproxy has right to demand a poll.

DISABILITIES OF PROXY

1. A Proxy do not have right to speak at General Meeting
2. A Proxy can not vote by Show of hands.

3. AProxyis not counted for the purpose of quorum.

TIME LIMIT FOR DEPOSIT PROXY FORMS:

1. The Instruments appointin

8 Proxy must be deposited with company at least 48 hours (2 days)
before the meeting.

2. Any provision contained in the articles, requiring a longer period than 48 hours shall have effect
as if a period of 48 hours had been specified.
INSPECTION OF PROXY LIST

1. Company shall prepare Proxy list

Member entitled to attend and vote at General Meeting is also entitled to inspect the Proxy
odged with the company,

lest for inspection of registration of proxy necd to be mad
e the commencement of meeting,

sha ';hg‘pmylded-'during:the period be

€ to the company at least 3

8iNning 24 hours before the time fixed



GENEIAL MEETING -

| Meeting st
4 Ifthe Genend B Stands to be adjoy
of ProXy. ined than

| Revocation of Proxy l

—

fresh request need to be mada for Inspection

Remival
Appointment of new - l 1
e i Member himself attend Cancellation of
proxy within time the m '
' eeting and voted proxy in writing

before Proxy.

» Once Proxy has voted it can not be revoked.
» If the Proxy is undated and not duly Stamped such proxy Is lable to be rejected

_sThe |:‘15trument appuinting Proxy shall be in form MGT-11 and need to be duly signed by the
appointer member or by his attorney and duly dated and stamped.

RESTRICTION ON VOTING RIGHTS [SECTION 106)
The voting Right of the member shall be restricted only in the following 2 conditions
a) Call amount on such shares being pending.

b} Company has exercised right to lien upon such shares.

VOTING BY SHOW OF HANDS [SECTION 107]

= e 1

At any General Meeting, a resolution put to the vote of meeting, shall unless
¢ apollis demanded or

= \Voting is carried out electronically.

e, Voting by show of hands shall be carried by chairperson,

ber one vote irrespective of number of share.
n favour and against the resolution and declare the result

| count the hands raised |
arried or lost.

is demandced
ok shall be conclusive evidence Of passing

or voting is carried by e-vote then, show of hand” Shall not apply

such resolution
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VOTING THROUGH ELECTRONIC MEANS [SECTION-108]

[ —

?) Company whose equity shares Are listed on |3} Compan:f:::;tm“ ::: nf; \ -::Z g;e::raence
recognized stock Exchange. And Shares a res,
"_‘———|_______

—
b} Unlisted company having minimum 1,000 b= Gampany baving fess than less thap, 1000
Shareholder. aailiing

S

e T

—

¢) Company Listed SME Trading platform 5 IGp 1
{Innovators Growth Platforms) .

___-____-_"‘"-——...___

—

> Aresolution Proposed to be considered through voting by electronic means shall not be Withdray,

¥ Co. shall appoint an agency which provides e-voting facility[CDSL/ NSDL]
¥ One share, One vote

Cut-off Date: Cut off-date means a date not earlier than 7 days before the date of Genera|

Meeting for determining the eligibility to vote by electronic means or by their physical presence in
General Meeting.

e

> Member who cast their vote by remote e- voting may also attend the meeting but shall not be
entitled to cast their voting.

Notice: The notice of the meeting shall be Sent to all

the members/directors/ auditors of the company
either by an electronic means or ballot,

> Company shall publish Such notice in 2 Newspaper at least before 21 clear days General Meeting:
English Newspaper Vernacular Newspaper
—Notice shall also post on the website

PERIOD FOR VOTING AND RELATED MATTERS :

er casted his vote on Resolution then he Is not all
of remote E-voting period, the facility shall be p|

owed to change the vote
ocked.
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VOTING BY POLL [SECTION 109]

4 en: Before ‘or’ On the Declaration of Result by show of hand

i

‘Wheo: Poll can be demanded by

Member OR proxy
Having share capital Not Having Share capital
1/10" of total Voting power 1/10™ of total voting power
N Or
Aggregate Paid up holding INR 5L
Sirpers or Other Case
: |
v

wilthin 48 hours
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* One Share, One Vote
* Poll paper shall given to all member having voting power
Chairman shall appoint 2 scruitinizer other than in employment
* Scruitinizer is the person who counts the vote, he is not employee.
* Scruitinizer shall submit the report to Chairman
* (Chairman declares the result,

POSTAL BALLOT [SECTION-110)
Meaning: As per Section 2(65) Postal Ballot any means, voting by electronic mode.
Itincludes by post or electronic mode instead of voting personally in the General Meeting of the

company.
Notice: Where a Company is required or decides to pass any resolution by way of postal ballot, it
shail send a notice to all the shareholders, along with a draft resolution explaining the reasons and

requesting them to sent their assent or dissent in writing on a postal ballot within 30 days from the

date of dispatch of Notice.

The Notice shall be sent either —
* by Registered post or Speed Post
or
* Through electronic means like e-mail
Or
* Through courier service

T, along with scrutin,
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CIRCULATION OF MEMBER’S RESOLUTION [SECTION 111)

A company shall, on requisition

In writing of such number of members,
a) give notice to members of any resolution wi
moved at a meeting.

as required in Section-100:
hich may properly be moved and is intended to be

b) circulate to any members any Statement with

: respect to the matters. referred in proposed
resolution or business to be dealt with at that

meeting.

Ordinary and Special Resolution [Section 114T|

_ [
l l

_Bgsalution Passed by BOD Resolution Passe:li by member

[
v v
1Baard Resolution (BR) Ordinary Resolution Special Resolution
Votes In favour > votes in favour is Great-
votes in against er than or Equal to 3x

votes In a against

NG [SECTION-118]

{ ihgﬂaf the Proceedings of the meeting.
. tﬁ-'be-mafhtained prepared within 30 days of the meeting.
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——> Separate minute books are required to be prepared for :

A. Board Meeting

B. Committee Meeting
C. Class Meeting

D. Postal Ballot

— Each page of minutes is required to be initiated by the 3 and last page should be fully signed by y, ¢
by the Chairperson.
As per Sec 118 (10) every co. is required to comply with requirement of 55-1 for BM and §5-2 for Gm,

Minutes need to be preserved permanently at the Registered Office of the company under the Custody
of CS or person appointed by Board.

Minutes need to be signed by

1 |

Minutes of Board Meeting Mingtes of General Minutes of resolution
Committee Meeting Meeting passed By the postal ballot

| |

The chairperson of same By the chairperson of the by the chairperson or
Meeting same meeting within 30 BOD within 30 days of
or days of GM passing the resolution.
by chairperson of next
meeting authorised by ADA

INSPECTION OF MINUTES ~ BOOKS OF GM [SEC-119]
The books containing minutes of the any meeting or a resolution passed by Postal Ballot, shall-
) Bekeptat he reisteed fficeof thecompany

b) en, during business hours, to the inspection by any member without charge, subject to such

restrictions as the company may, by its articles or in GM, impose, so, haowever, that
two hours in each business day are allowed for inspection.
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PPOINTMENT AND"
QUALIFICATION OF
DIRECTORS =~

=TT

e SECTIGN 149 SECTION 172

¥
L’.——.—-ﬂ-: o T, i Vg s

.—'——'— B = — —

|_:”“—‘ Companies (Appointment and Qualification of Directors) Rules, 2014

v
_Director sec 2 (34) Board fue': 2(10)
i |t
» Means a director s (Collective Body
‘ = Appointed on the Board of the Directors
of company =

o f_'*'-»—:".' AT :

Company to have Board of Directors Who are Individual

pMinimum and Maximum Director
'

= = 1

Private Lo | L

2. Director 1.1

15. Director 15. Directs




[stvecor |

Non-"6 x ¢
Ex ot uﬁip Otve cror -.'.:UHW
- o diyector cemeewned - P d¥veckor ), o
Th da.y 4o da L"}i\:&'tﬁ“j koo LR (T,
LT tu.j +o ”l'
mom.tjemﬂ'd Eb Co - ey oy
WD COMPANY LAW -EXAM ORIENTED BOOK - Oy ovovsd g et
ﬁ"i'\rrﬁ T L-"; O
Concept of Women Director : -—F-r-nd 10 Pe NEn
T3
| women Director | buk Cleny Wap o
: ] e In.
Every listen company public company
“PSC 2 100 cr
= T/0 2300 cr

Women Director to be appointed within 6 months from date of Its Incorporation.

Vacancy
Immediate next board meeting ‘OR’ 3 months from such vacancy
Later

the Board of directars of the top 1000 listed entities shall have at least one independent woman
director

* Following companies are not required to appoint woman director-
1. Specified IFSC Public Company

2. Private Company which is not subsidiary of public company

RESIDENT DIRECT DR—’

! l
|_At Least 1 Director | =5

New Incorporated |

| Proportionately
|  atendof Fy




APBOIMTAMENT AND QUALIFICATION OF Dinedc rons

Imm]

_ |

1 (st COmpany Fuldie « ompaery
l | [
wotal 1/80d of total PSC 2 1000 /0 » 100cs Aggrogate
o of Direcions duwctonrs thell he o
outitanding loen
exceeding Siar

'

Shall have at least 7 dir as
independent Directors

1o fulfil 3 conditions for three consecutive years, it shall not requited to apposnt |0

[ 10 vacancy |
| 1
Next Board meeting 3 months from date of vacancy

]
- T

Later

# Company (ease

Declaration of Interest to be given by Independent Director to Board

E— - |

o First BM aftor * First BM every yeai » When there i3 (Range

iy hia interest

— o ki

- » Redmbutsement of eapenes

L o Proft Resdted {omumnasson

1%



APPOINTMENT AND QUALIFICATION OF pDIRECTORS

Independent Director

/ - 1

e Public company

total 1/3rd of total PSC 2 10cr l '
T/0 2 100cr regate

No. of Directors Aggrega

directors shell be Id.
outstanding loan

l

exceeding 50cr
Shall have at least 2 dir as
Independent Directors

i Company cease to fulfil 3 conditions for three consecutive years, jt shall not required to appoint ID.

ID Vacancy

| |
Next Board meeting 3 months from date of vacancy

L |
i
Later

Declaration of Interest to be given by Independent Director to Board

|
. | 1

= First BM every year * When there is change
in his Interest

—— e

+ Reimbursement of expenses

* Profit Reloted Commission

215
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Tenure
' [
I l I be appointed
| Upto S Years another 5 Years 3 Years SHULES SR
cooling period

|' _ l
cannot be associated with company inany
other capacity either directly or indirectly.

Retirement by Rotation does not apply to Independent Director.
D & NED liable Only for such acts and omissions which have occurred with his knowledge.

| Independent Director 149 (6): | __:-; LY
| means a director, Other than M o) A

The following classes of unlisted public company does not require Independent Director :
(a) a joint venture;

(b) a wholly owned subsidiary; and
(c) adormant company as defined under section 455 of the Ac

of Independent Director and Maintenance of Databank of ID

Responsibility of
exercising due diligence
with the company




APPOINTMENT AND QUALIFICATION OF DIRECTORS

SMALL SHAREHOLDER DIRECTOR

, Sma
we;r;ﬂbed-
) need not be a small shareholder.
Listed co
[ |
Voluntary suo-moto upon Notice
[ . |
I =
Not less than 1000 1/10 of total number Whichever
Small Shareholder of Shareholder is less
_ccs OF APPOINTMENT OF SSD '
pROCESS Appoint a SSD
At least 14 days before G M —F | company >
r——— MNotice
mmz:r:wd Specify ]
hil'l B cnced * Name of Proposed director and
s * Address ™ SSH who are Proposing
dinector « Shares held
« Folio Number |

Ernall shareholder director

|
' ! '

| IHe to Retire Maximum Tenure Mot eligible for
by Rotation 3 consecutive years Re-appointment

yore than 2 companies; Second Company shall not be in conflict with first company’s

[Tﬂ:aﬂnn of office of 55D
| [

| ;

Vacates U/S 167 Cease to meet criteria U|S 149 (6)

217
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SSD Afer ceasing shall not be appointed in CASH for 3 years.
# ST 1 Director ® appoint @ wwd 8, as SSD as well as 1D.

b T SRS

Appointment of Directors
Subscriber to MOA Subs;quentl',l' FRRONE
Director [Deemed) By members in ==
(Sec-152) GM [Sec 152] l l
Additional Alternate cv
Director Director
Sec 161
APPOINTMENT OF FIRST DIRECTOR
First Director
No Provision in ADA regarding
First Director
Subscriber to l
The MOA QEC

individual being

Member
Deemed to be the l

first Director

e |
J

Deemed to be first
Director

—

.\ until are dqueto«rs‘-are.dulvapminted |

28




APPOINTMENT AND QUALIFICATION OF DIRECTORS (R

[Resusng acaney|

Ff——“‘l e }

pe Hlled up By { '
Wt the Retiring Vacancy Not filled up Meeting evpreasly

ctor of Some other
person FESOX l

——— Not hill the vacancy
[ Adjourned meeting ]
Some time l
Retiring Director Deemed

to be appointed

APPOINTMENT OF DIRECTOR IN GENERAL MEETING

Person proposed to be appointed as Director

[ | :

Consent in writing in within 30 days of s appasntments
form DIR-2 company shall file such Consent o
ROC in DIR -12

Total Directors of the company

e—

AL least 2/ NG

L
Lighde 10 retre by RGtanon

¥ 0 o ROLaNONal Lhiedllos
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l Orider of Retiremant ; j

f Appainted on
Who have been Longest ‘ :::“ e day
in office Since last
¢
Mutual (OR) By Lot
agreament

* Section 162 is applicable to Case
*  Resolutions whether Special or Ordinary is Required by provision of this Act.

Rotational Director exclude :
[Non Rotational)

*  Independent director
*  Director appointed by tribunal
* SSD
Deemed Re-appointment will not happen in following cases;
* A Resolution for re-appointment has been put up and lost,
* The Retiring director expressed his un willingness by Notice in writing.
* Disqualified for Appointment.

[lasultlng vacancy |
May be filled up By ! = 3
~appointment the Retiring Viacancy Not Meeting expressly resolved
‘Director or Some other person filled up not to il Vacancy

Kai dikkat nahi hai pr...

T Adjourned meeting

B l J=———
Next week same same thing happen

day Some time N l
Retiring Director Deemed

to be appointed




APPOINTMENT AND QUALIFICATION OF DIRECTORS

Application for Allotment of

DlN_verified by CS (or) MD (or)
Director (or) CEQ {or) CFO

T

DTR-3

Intending to Appointed O + G
Fee

@r

as Director T

O+

Photo

With one manth

!

Allot DIN

Director to Intimate DIN

One months of

¥

Cco.

Receipt of DIN
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Company to inform DIN to registrar

15 days of receipt B o
i Of information of DIN

DIR 36

: j rticulars.
COMPANY (OR) PERSON ———3) At time of furnishing any Return Information or Pa

|

Shall mention DIN in such Return, Information or Particular

e
=19Y

Penalty for default of certain provision
PERSON (OR) DIRECTOR —— Contravene —* Sec 152|Sec155 |Sec156

'

' v
Penalty Such default is continuing
l one; Penalty-500 Each day
Max : 50.000

Right of persons other than Retiring
Director to stand for Directorship
Any person or some member intended to be director
. v v
Give Notice in Writing Sum of 1 lakh shali Be deposited

along with Notice

Not Required

v | ]

Bi ter Rmmmﬁﬂd Appointment of an
By NRC or Board independent Director




APPOINTMENT AND QUALIFICATION OF DIRECTORS

Refund
Gets elected as l’
Sicactor Gets More than 25%
of Total valid votes
Person — = Notice public Aduvect » Member
| (OR)
Company at least 7 days General

meeting [email | post]

NIDHI | —— Deposit 10,000

of Additional Director Alternate Director and Nominee Director

‘mmln[l'ﬂerﬂ
W' Director

who can appoint Bo ard of Directors
Tenure ———* Date of Next AGM
{——= EARLIER

(OR)
Last date on which AGM should have been held. ——

‘Who cannot be appointed as Additional

ctor ——> Any person who fails to get appointed as Director in a GM.

rd of Directors

Resolution passed by the company in GM
 be —— Person holding any Alternate Directorship for any

other director
(OR)

.ectorship in the same company
tax tenure of original Director

(OR) —» EARLIER
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*  When Appointed = when original director is out of india for 3 months or more.

*  Provided that no person shall be appointed as an Alternate Director for an | " Dlrecter
unless he is qualified to be appointed as Independent Director.
Specific Provision ——» Any provision for automatic re-appointment of Original Directo
not apply to Retiring Director.
Nominee Director:
* Who can appoint If AOA authorise, BOD

shay

Need to be Appointed — Director Nominated by any Institution in pursuance of any lay o,
by an agreement aor by CG or by SG

Cannot be an
Independent Director

By virtue of its
shareholding in a Govt co.

Casual Vacancy
* Who can fill the CV —» Filled by BOD

l

Shall be subsequently approved by members in next GM.

Need for appointment ——» when director vacates before the expiration of his term.

* Tenure— . Date — original Director —» tenure

Appointment of directors to be voted individually

General Meeting

'

Single Resolution

l

Only one Director can be appointed by passing Single Resolution

® such mobon has first been agreed to at the meeting without any vote caste against



APPOINTMENT AND QUALIFICATION OF DIRECTORS =1

P R ST ny

OPT PRIN
oﬂ'g;?m CIPLE OF PROPORTIONAL REPRESENTATION FOR APPOINTMENT OF
pIRE

single Transferrable vote

Cumulative voting

oISQUALIFICATIONS FOR APPOINTMENT OF DIRECTORS

AOA must authorize & if opted at least 2/3rd of directors to be appointed By this method.

-

Undischarged
Insolvent

Applied

To adjudicated
As Insolvent
And
application is
Pending

v
has not

complied with
Sec Sec 165(1)

v
Mot paid any
calls respect

of shares and
6 months have
been elapsed
form the last
day fixed for
the Payments
of Calls.

T

Disqualified by
order of court
or Tribunal

has been convicted (Related party
Transaction) for an offence

» 377 6 monthd &7 &
imprisonment & - then Nolssue

If Imprisonment

>6 month< 7years -

5 years have been elapsed from
date of expiry of sentence

>7 years - Lifetime disqualification

l

Y

Not complied
With Sec153
has been
convicted U|5
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Section ~ 164 (2)
Has not filled Financial OR Has failed to repay the
Statement deposit accept by it or
(OR) interest on Debentures
or declared Dividend and
Annual Return for Any failure to pay
continuous period Of 3 fy J

e |

Disqualified for 5 years

¢ Ineligible to reappoint in that company and appoint in any other company
* Any Director who has been appointed in last 6 months from date of appointment

SECTION 165

Number of Directorship

g T > Not hold office ~———————> More than 20 companies

| |

Director including Public company — Shall not Exceed 10

Alternate Directorship

* [for counting 10, Directors in Pvt. Companies that are holding or subsidiary co. of a Public Co.
shall be included)

* Direcrorship in Dormant company & Section 8 Shall not be included.

* Members of Company may by passing SIR Specify any lesser no. of companies in which Director
can act as Director.




No under advantage either to himself or his relative, Partners or Associates
personal Interest should not be conflicted with company interest
pirector cannot assign office

pirector shall exercise his duties with due care

SECTION 167

w;.man OF OFFICE OF DIRECTOR
J pgqualiﬂcatinns U/s 164

{ disqualified U/S 164 (2), the office of director shall become vacant in all the Companies other than
company which is in default. -

b) Does not attend all BM held during a period of 12 months

l

¢ Heactsin contravention of provision of section 184

Contract # director ®1 interest & but disclose 5@ fam 8.
d) he fails to disclose his interest in any contract.
] he become disqualified by a an Order of a Court or Tribunal.

1) heis removed uls 169.
g} where he was appointed as director by virtue of some other position and now Ceases to hold that

posinon,

ﬁ he is convicted for an of fence for Imprisonment far not less than 6 month.
!lill not vacate office upto 30 days She should appeal within 30 days If appeal is disposed he shall

-+ still disposed of ——» then he may be Removed.

e is vacuum in the Board ?

l

APPOINTMENT AND QUALIFICATION OF DIRECTORS SN
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RESIGNATION OF DIRECTOR
Notice of Resignation
Directors i * | Company
In writing
O DIR-12 within 30
Reason Of Days from Receipt
Resignation
Notice within 30 days of Notice
from Resignation
DIR-11 Host it on Website
© O™
Reason for Resignation

Date on which Notice is (OR) Date specified
Received by company in Notice

Whichever is earlier

* Also Place the fact of such Resignation in Director’s Report laid in GM.
Provided,

Director who has resigned shall be liable ever after his Resignation
For offence which occurred during his Resignation

Special Resolution

disappointed term by
givirrg ROBH
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Remove director

Special | _ |OR

ks ——— NCLT
Appoint somebody in Place

of Removed director e

Forward the copy

Make representation ~ T
in Writing : Concerned director

If not then
* Representation shall be

Company if ime

Permits
| Read out at Meeting
Inform the Send the copy
member About the of same
representation

|

|

sﬂaﬂeed to do so, if NCLT is satisfied by Application of company or person
wed That this Right is being utilized to serve Needless Publicity.

s AtitsRo —— " Keep Register

|

l ,

Date of Appointment Details of Occupation
OR Re-appointment Securinies held
OR Cessation each of them




S convpany LAW “EXAM ORIENTED ROOK

ST

MEMBER'S RIGHT TO INSPECT

_ Open for the inspection
Register of Director And KMP " during Business hours

|

Member
Can take the extracts Bxiract pvivide
Within 30 days Shall also be
Company kapt Open for
1 inspection At
every AGM
If not supplied

ROC —+ order inspection & Supplies of copy Read.

Penalty

Chapter XI

'

Not followed

Company and Every officer in default

Penalty 50,000 each & In case of con-
tinuing default Further 500 per day.

Penalty, Maximum - 3 lakh [company)
Penzlty, Maximum - 1 lakh 0ID)
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NSPECTION. mnu’ln?
& INVESTIGATION

B VTR
1" .n."k_uﬁ i b . SEC—ZD& Rt .p'm - ..

POWER TO CALL FOR INFORMATION, INSPECT BOOKS AND CONDUCT ENQUIRIES

1. OnBasis of ~—— Scrutiny of any document filled by Co.

"~ Any Infor. Received by Roc

]
Rac s the opinion that further —Documents

—Explanation

—Information
it may by written notice Require Co. to —— Furnish in writing such Explanation

"~ Produce such document Within
Reasaonable time

2. onreceipt of such note, it is the Duty ~<— co.

its officer concerned to

furnish the required Infos

WHERE EXPLANATION RELATES TO PAST PERIOD
The officer who was employee
m#_a_ﬂ Perniod: shall 2lso furnish such information 1o best OF their ki

10w E
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-

Nao Informatinn furnished
Within time specified

s '

Infro, Explanation Is
inadequate

T

on scrutiny ;f _

documents furnishe

ROC Is satisfieqd

l

Unsatisfactory state
of affairs

ROC — Another written notice

= call co.

!

Produce BOA
BOP (Books & Papers)

Within Such time

”

Registrar

————» Satisfied that > on basis of - Inform available

l

Daoes not disclose full
fare Statement

Grievances & Investor or affairs of co. are conducted
Remains unaddressed In fraudulent manner

Registrar

!

Inform co. of Require furnishing
the allegation by of such explanation
written order,

written in order,

l

non in compliance
with the act

call of such Inquiry
as Deem fit }



INSPECTION, INQUIRY & INVESTIGATION N

IR SEcon 20y . T L)

_Cl_:ilduct of inspection and inquiry I
]

Duty of co. Director, officer
& other employee

Pawer of ROC or
Inspector

—— To produce Such Document = Makes Copies

~—= Furnish Infor. Explanation ——» Place marks of Identification

——» Render such assistance to taken of inspection

ROC Inspector

if any director or other officer is convicted Under this section, he. shall be Deemed to vacate his office

REPORT OF INSPECTION MADE

Roc after inspection - Report in Inspector or Inquiry U/S writing to 206/207 CG.
& they may recommend further investigation along with reasons.

SECTION-209.

l

Search and Seizure

|
v

Where Upon Inform in Possession, the registrar or inspector
has Reasonable ground to Believe that Books & Paper of :-
|
1'- L] ]
KMP/Director Auditor PCS

Special court ® approval S s

235



_M LAW Exam ORIENTED BOOK

The inspector may offer obtaining the approval of Special Court:
{3} enter & Search the Place When Books and Papers are kept.
(8] Seize Sooks & Papers.

mﬂMM&ﬁm
*  Period not later the 180 days.

*  Sooks & Papers may further Period be called for 180 days.

_

IN TO AFFAIRS OF CO.

m“iﬁtwﬂ»atit‘unecessaw to investigate affairs of o. Based on:-
> Report U/S 208

> Public intt.

> SR Passed by Co

When order of Investigate in passed by Court / Tribunal, CG Shall pass an order -

SFi0

Senous fraud Investigation office
CG 10 establish SFIO to Investigate frauds Relating to co.
SFIO to headed by Director appointed by CG




410 S all Prepare a report & submit it to CG,

No Person accused u/s 447 of this act Shall be released on bail.

provided that following Person may be released on bailif special court Direct.
y Age <16

» Women
y sick women

INVESTIGATION INTO COMPANY AFFAIRS IN OTHER CASES:
Tribunal may order Investigation in following Cases :-

on an application made by:

» Co. having 5C- Not less than 100 on application made by any
person Members or member at least 1/10  if NCLT is satisfied that Of TUP
» Co. Not having SC-Not less than

1/5th Of total members. %
Business is being conducted  person concerned members not given
With intent to defraud with management all Infermation

Creditors members, other. Of Co. is guilty of
Fraud or other Misconduct.

» for a fraudulent purpose
» manner aspersive to member

JRITY FOR PARMENT OF COSTS AND EXPENSES OF INVESTIGATION
‘appointing Inspector for investigation U/S 210 or 2/3, CG Shall require the applicant to given the

Tomperpiaoustenr _[seconty
! p to 5 1_0,_009
| 50 - 200cr. 15000
| Above 200 cr. 25000

| be refunded to applicant if investigation respect in prosecution.

S i R o

,-{}"-;6%}3 _ i--T 18 j': e )

e

r other association shall be appointed as inspector

237
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INVESTIGATION OF OWNERSHIP OF CO.

Where CG has a reason to do so, it may appoint inspector to i
& its member to determine the true Person:

nvestigate & report matters relating 1, &

has beneficial Intt.
in CO.

Financally interest in who controls the
Success & failures of CO. pPolicies of CO.

POWER OF INSPECTOR TO CONDUCT INVESTIGATION INTO AFFAIRS OF RELATED coO.

if the inspector appointed for investigation U/S 210 & 212, Consider if necessary for purpose of investi.
§3tion to investigate affairs of following Person, it may do so, with prior approval of CG.

> other Body Corporate Which is subsidiary / Holding / associate.

> other Body Corporate which has been managed by MD/ Manager who is or MD/Manager of Co.
> other Body corporate Whose BOD is accustomed to act as per Director of co.

> any Person who is was MD/ Manager employee of Co.

POWER OF INSPECTOR

Duty of Co. & its officer/ employee/agent To pressure & Produce
Books & papers give
Assistance to inspector

For investigation

Inspecter may require Body corporate Other than Bo

dy corporate under investigation to furnish such
infor. as necessary.
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cOMPROMISE. ARRANGEMENT
& AMALGAMATION

PPN O e -
230-240 READ WITH THE COMPANIES (COMPROMISE,
ARRANGEMENTS AND AMALGAMATIONS) RULES,2016 |

NOTES CONTAIN ONLY RELEVANT PROVISIONS:

Merger & Amalgamation
» Fusion or absorption of one Co. by other co

« |dentify of one or more entity is lost

Amalgamation

Legal process by which 2 or more companies are join
panies are to be absorbed with another.

@ =Ecrion 230> COMPROMISE & ARRANGEMENT

1. Application to NCLT by

Company S
| Member Going Cancern ‘

|Creditor
{Liguidator —_ Winding Up/Woundup |

— ———

1 together from a new entity or one of more com

achment (MAFI)
\ll Material fact
t financial position

241



T COMPpany LAW “EXAM ORIENTED BOOK

*  Latest auditor report
* Details of pending Litigation (Investigation Report)
oy Mdmamm
*  Debt Restructuring schome (DRS)
* Approved by 75% of Creditors in value
3 Direction: NCLT will give the direction to conduct the member of creditor or class of credior (¢,
cured or Unsecured) member o class of member.

4 Intimation: intimation to creditor or class of creditor or member of class of member or debeny,,,,
O class of along with natice, send scheme of Compromise or arrangement

S Objechon
1 ]
Debenture holder
. Member or Debt
Member holding at Least on L Holding atleast 5% of holdlng_‘.
value 10% of shareholding o/s debt in values.

6. intimation: iInbmation to regulatory body like CG, RBI IT authority, SEBI, CCl, Stock Exchange

7. Objection: Representation/objection within 30 days from such no.
£ Confirmation:

Majority in Holding 3/4th
number in value (75%)




COMPROMISE, ARRANGEMENT & AMALGAMATION SN

r,,.——ﬁ;pll:aﬁOH 10 NCLT as per u/s 230 if involves scheme of M
« Direction by Tribunal to hold the Meting

+« Intimation to Member or creditor

» Board of director adopt the scheme of Merger & Amalgam
« Approval Majority in number & 3/4th in value.

« Final Application in Tribunal for sanction of scheme
.-

« Property, assets, Liability of transferor Company shall transfer to transferee Co.

« Shareholder, debt holder , and other security holder of transferor

« (Continuation of Legal proceeding by or against the transferor Co. shall transfer to transferee co.
« Dissolution of transferor Co. without Winding Up

« Make provision for dissenting shareholder

« Employee of transferor Co. becomes the Employee of transfer

» No transferee Co. can hold Share in its own name or Under any trust name or under subsidiary
name.

« [ftransfer or Cois listed Co. & transfer Co. is Unlisted Co. Then in such situation transference
Cor. remain Unlisted until its become listed.

» File auditor certificate to tribunal that As is deely complied

» Scheme Shall indicate appointed date from such merger & amalgamation shall take effect (Date
“mentioned in scheme)

: ﬁ@v of order shall file to ROC within 30 days from receipt of order.

= Annual statement certified by CA/CS/CMA. Shall filed with Roc every year until the completion of

‘Scheme.

in Company Section 233 [Fast rack Herger]

,of 2 or more Small Co.

Iding with its subsidiary Company.

r more Startup Co. with 1 or more Smzll co.

more startup Co.

243
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Procedure- =
d -
Crepare the scheme & file with Kos & official liquidation and invite objection Within 30 days fran,

of Scheme
= |
l Member I Creditor

[ Majority in no. of Holding
=== alue ‘—
l 90% of total shareholding in v 9/10th value of creditor of

Bath Co. (90%)
‘——~| File declaration of solvency with ROC e

Z I

Objection within 30 No. objection recipt
days from filling of
scheme e
CG shall register the scheme & issue
confirmation expiry of 30 days
CG shall file such
scheme to NCLT Withi." Agle 15 days -. CG-. Confirmation in
60 days form objection form CAA-12
File declaration of Too 60 days of filling of tha scheme N
solvency with ROC Deemed Confirmed

—

60::!_&1;; ﬁilu?\g
scheme ine be o)

deemed 1

confnrmd




COMPROMISE, ARRANGEMENT & AMALGAMATION-

» MBA of public Co in Public Interest Section 237
power given to CG
If €G satisfied that it s in Public Int, may by notification in official Guenette provides merger

&amalg.
, « Rights of Member Creditor, debenture holder of transfer Co. remain nearly same.

in case changes in Rights of transfer Co., they shall be entitled for compensation,

procedure:-
« Central Govt Shall send draft scheme 10 each Co.
« (Comay specify the modification within 2 month
« Chshall file final order before both house of parliament

Objection:- Aggrieved party file appeal to NCLT within 30 days from date of order.

merger & Amalgamation of foreign co:-
« MB&A of Indian Co. with foreign co.

« (Obtain RBI approval

= Follow FEMA provision
» Payment in Cash | depository receipt or Both
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