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Companies hct, 2013 extends to entire India e Companies Act vs. special acts goveming the companies like banking,
Different provisions may be notified on differewt lsurance, electricity etc. - special acts will prevail _
dates by €6 o L6 can apply this Act to any Body Corporate by a notification

Companies Act, 2013; or

. N L
Lompany means a company incorporated under 1::) o any previous company laio

Incorporated Artificial person i . Separate Legal entity Pérpetual succession
association . : .
L:mr‘tgd Tability ~ oF | Commoy seal Lvoluntarg) Separate Management Separate property
members

: Transferability of s Private Co, - restriction Capacity to sue or be sued Limltation — of  action-
shares «  Public Co, - Freely MOA ]
% —  Salomon formed a company & transferred his shoes business to Salomon Co, Ltd. for £ 38,782

%r Salomon vs. — o, gave him cash = £ 3,782, equity shares = £ 20,000; and secured debentures = £ 10,000

Salomon Co, —s  Subsequently there were wnsecured trade creditors of £ 3,000 and was left with assets worth only £ 6,050

! “Ltd. —s  Cowrt held thet Salomon & Company being seporate persons, Salowon will be entitled to those £ 6,050

being a secured debenture-holder

’ —  Company waes corrying agricultural business and was exempt from tax
“f Mrs. Bacha F. | —> A sharcholder contended that dividend received by her oas also exempt from tax
-. Guzdar —»  The court held that the dividend received by the shareholder is not an agricultural income as company s a

separate legal entity :

Meaning Lifting of corporate veil under
»  Separate legal entity of company

. 2 A
;i%;?g:g' s insiders  from  the Statutory Provisions ’ Judiciol precedents
o IFf someone imisuses this, then v . L 2
; corporate veil can be disregarded £g. Section 34, 7(2) - Rofer cases below

Protection of | Sir Dinshaw

s . Assessee made 4 private companies to spilt his income and save tax
Revenue Manaljee Petit '

Income was passed to him as a pretended loan
Held - Companies were formed to avoid tax and corporate vell was lifted

Prevention of | Gilford Motor Lid.
| Fraud or vs, Horme
improper
conduct

Ewployee entered into o contract for not soliciting away any clients of employer
#fter leaving employment, Employee formed a company to solicit away clients
Held that corporate veil will be lifted

il dd

“Company in which other company has significant influence [control of 2 20% Total Voting Power (TvP) or business decisions
under an agreewent]

—
- Excludes a subsidiary company, but includes o Joint Venture company
_.>
_>

Includes a company incorporated outside india
does NOT include
e Co-operative society o body corporate Cother than company) as CG may prescribe

TE means a company incorporated under this Act o under eny previous company law

“[iability of member 15 linmiited fo such amount as members may undertake to cohtribite To the assets of the company in the event
| of winding up '

(7ability of mémber s mited to the amount unpaid, it ahy, on the shares held by thew

—» . Period ending on 31 March Exception —
—s  But for a company incorporated on or|* €0 which is Holding/ Subsidiary/ Associate of Co. incorporated outside india; an
. after January | of a year, the period |o  Is required to follow a different financial year for consolidation outside India,

ending of 35t March of the following e such company may follow any period as its FY with approval of €6 (pawer
year _ _ delegated to RD) :

Electronic Mode

« which has a place of : _
business in tndia, whether by | L1 . Telemarketing, telecommuting, telemedicine, education
Means aor itself or through an agent, T & information research
company hysieal! through : — oy .
body corporate ﬁ;e‘lf:mmf modg; 2 o4 { s Deposits or subscription in securities. In tndia o
: incorporated . D From citizens of tndia
; outside India o conducts  any  business o Data communication services
i activity in ndia in any other ) ) A b
; AIEY s Suppg/ chain management, financial settlements, web-
f based marketing etc.
: Note — “Place of business” includes a share transfer or | | on B2B & B2C transactions

registration office )
Note - Electronic based offering or listing of securities in IFSC sha
not be constied as electronic made

| :
| = Sl —— _
‘i[ Ch HARSH GUPTA | Preliminary ;g‘\




1 Such reseyves which are available for distribition of dividend Note - Revaluation reserve 7s ot o free resemve

z $1% of the paid-up capital (PSCT™Is held By

= Employees of Govt companies are NOT Govt employees
* (5 ~>  Within 2 months of AGM, €6 must place an avnual report of
s State Govit(s) every Govt Company before both houses of Parliament '
s Partly by €6 and partly by State Govt(s) —  Where State Govt is member, annual report is likewise placed I
s Includes SUBSIDIARY of such company before State Legislature .

‘Note — In case Government company has issued DYR, then
S1% of Total Voting Power must be seén

tn relation to other companies, means o company of which such companies are subsidiary

CED, MD or Manager | Company secretary wTh
CFO . Such officer, ot more than one level below WTbs, desighiated as KMP by board | Other prescribed
officers

Any company which has any of its SECURITIES listed on a recognised stock exchavge, EXCEPT the following

Public companies Not listed | But listed thelr - ]

thelr  Equity | 1. Newn-convertible debt securities issued on Private Placement basis

shares 2, Non};cowertib.‘e redeernable preference shares issued on Private Placement basis
: 3. Bothlond2

Private compantes | Listed their non-convertible debt securitfes issued on Private Placement basis
Public companies | Not listed equity shares on o recognized Stock exchange but listed in a jansdiction specified ufs 23037

1 arc}*;a share s Reserves created out of profits s Accumulated losses
capita 4| © Securities Premium (__) s  Deferred expenditure
»  Profit & loss account : o Miscellaneous expenses not written off

Note — Does not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation

je WD . Ay person ander immediate authority of Board or KMP, is charged with any
. KMP responsibility
o If no KMP, such director(s) as | * Ay person as per whose direction Board is accustomed to act (other than advise given
specified by Board in this behalf in professional capacity)

+ has given his consent and ifno [« Every director mware of the contravention

such divectors are specified, then | o 1y respect of issue or transfer of shares - the share transfer agents, registiars ond
ALL the directors merchant bankers to the issue or transfer

Company which has only one person as fite member

Means o comipany having | R | Restricts the right to transfer its shares

inf jol- . .
?e;::: C?}&Z‘gfi&:‘ghf-g fi‘g ﬁ; ng L | (Otwer than OPC), limits the number of Its members to 200

- Joint members are counted as ONE
—  Limit of 200 excludes -
s Present employees; and

»  Former emplogees, wheo were members while in that employment and continued
to remain members after the emplogment ceased

P | Prohibits aviy Tnvitation to the public to Subscribe to any of its Securities

't means a company ] Nate - If a Private company is o subsidiary of a Public company,
{» whichis not a private company; and it is also deemed to be a Public company :
o has minimum poid-up capital as may be prescribed

Le s institutions Wetified by CG under Companies | C6 shall not notify an institition unless —
IDFC Act, 1956 s it is astatuiory corporation; or
T *  Such institations as may be notified by ¢4 ® s a Govi. company :

Mewmbers of HUF
Hushand & wife

Such other relations
as may be prescribed

J, \L \i, . & o

* Includes step-refalion

o
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Private company whose

| — P3C £ INR g crove; AND

Following companies

—  Turnover of preceding year € INR G0 crore | o Section #

e Special act

can never be small ]

»  Subsidiary or Rolding

I ) 2 ways to make subs}diarg ]

3

Controlling composition
of Board

ie. Power to appoint or
remove majority
directors

Controlis 50% of TvP

|

o TVP imeans vote casted on POLL

o TVP might include Preference share
capital, subject to sec. 47

subsidiary

Tals control can be exercised divectly or through ené or weoré

Note — TVP means Total Voting Power

| Note ~ The term company includes ‘Body corporate’

Layers of Subsidiarg
—  Prescribed companies camot have more than 2
layers of subsidiaries

—  However, if one layer Is of WAS, such layer is not
counted as layer

Note - Provisions not applicable to Banks, NBF,
strance & Govt companies :

—  Total votes which may be casted on POLL at a general meeting

—  Not having any limit on liability of members

J=>  But creditors of the company cannot divectly sue the members, but can only do through company

Modes of becoming Member

By supscribing to MOA

By agreelng v writing

depository

By becoming beneficial owher In records of

Member - Shareholde
Defined ufs 20557 Not defined :
»  Allotment Means person whose kame s | Means a person holding the share
o Transfer entered in Register of members
o Transmission COMﬁaﬂg not having share capital Company not haw‘n{g share capital.
can have only member can't have shareholder
Supscribey  te  MOA  becomes | Subserlber te MOA | becomes
member From date of | shareholder from date of allotment
incorporation
Transteror remains wmember il | Transferor  ceases to be
name Is not removed from register | shareholder when share is handed
over to transferee

CA HARSH GUPTA
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Tiinimn number of mempers
- Public -7

- Private - 2

. oPC (always 1)

Company can be dassified as -
a.  Co.limited by shares

b. Co.limited by guarantee

¢ Uniimited Co.

PROVISIONS RELATING 10 OPC

MOA wust contain name of nomines

Nominee sholl become member in case of subscriber’s death of incopacity to

contract

Filing for nomines

Fifed af the time of incorporation
with MOA &AQA

-

in MOA

Name of Nontinee is mentioned

2B

within 30 days of receipt of nolice
of withdrawai of consen! file
Form ING.4

+

-~ s -
within 15 days norminate declaration in INC-4
a e person

. wiitten consent of new
namines g fitsd as

&

written consent of new
nomines

Chanae of nowminee

intimades chrange of
Nominee
+
sriften consent of haw

within 30 days of such
infimation file Form INC-4

nornes

withiin 1

hecoming msmber,
nrTiipate a new pErsoR

. +
writtent consent of new
nomineeisfiled as &
declaration in INC-4
OR
Sdaysaf

Within 30 days of
change in membership
fite Form INC-4

wriltan cansent of
new Roraines

+ +

wiitfen consert of new
nominegisfiled as a
declaraiionin INC-4

- only a natural person who is wdion citizen, whether
resident or not, can be member oy nowinee in OPC

- Resident — person stayed in Indio for z 124 doys in
preceding financial year

Three restrictions on OPC

. Minor can’t be member, nominee or hold beneficial interest
2. OPC can't be Sec. 8 company
3. Can't carry out NBFC activities

- A person can be a wmember of maximum | 0PC
- A person con be a nominee of maximum | OPC

- But if a person Is member in | OPC and hominee in
another OPC and later on he becomes member In that
other OPC, he shall correct this situation within 180 days

Lowversion of OPC
OPC may be converted into Private or Public company by
o Passing resolution as per section 122
e Increasing the mewmbers & divectors
e Complying with section 1%
o Filing Form INC-6

Voluntary conversion of Private company into OPC.

ngate companty, other thawn section ¥ company, may convert into

SR — NOC from members & creditors — Flle INC-6 with
Rol

CA HARSH GUPTA Incorporation &
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[ IF members are reduced below —
| 7 - i case of Public Co,

after & wonths

Members who are cognisant of the fact will be severally liable for

2 - in case of Private Co,

> whole debts of the company contracted during that time

Elouses of Moh
Name clatise
Situation clause (name of State)
Ohject clause
Liability clouse
Capital clause
Subscription clause

Nomination clause (jn OPC}

DOCTRINE QF ULTRA VIRES

s Ultra Vires acts means acts beyond

the powers

s These contracts are void-ab-initio

“e Directors will become personally liable

! for thew

: Ashbury Railay Caniage & lron
Company Livited vs. Richie

| Note — However, certain poiders are
implied From the objects of the company

Provisions relating tp Nawe clause

-+ Not be identical | o
Not

Y under any law | ® Nfame for a new company is reserved for 20 days from date
PPROVAL
- Undesivable i ?U A b d for | od b .
apinion of €6 o ame con be reserved for longer period by paying fees as
follows

specified words [Upta 40 days from daote | ¥ ;,aa'o paid befere expiry of
requires 4 of approval 20 days
approval Uplc 60 days from date | T 2 000 paid before expiry of
CRefer Rule # of approval 40 days
erer Kule Uplo 60 days from date | T 3,000 paid before expiry of
84 & 7B} of approval 20 ’daysp e

Vse of some

Resarvation of the name of new compang is done using |

offensive Spicet

o Reservation of the name in case of chan}ge of name by an
existing company is dovie using RUN porta,

o In the case of Change of name, the name i3 reserved for 60
days _

w 15 days re-submission period

Nawne reserved by furnishing incorrect information

- Reserved nawie is cancelled e
- Penalty up to INR | lokh

i Co. is NOT incorporated If Co. is incorporated

RoC may direct to change name
within 3 months by OR

- Strike-off or wind-up the nawme

Contains intermal rules & regulations
for management

Model ACA

«  Company may adopt ALL or any of
the regufations of model AOA

o But if any regulation of model AOA
is neither excluded ner modified,
then it will automatically apply to a
company

Frovision for ENTRENCHMENT

AOA is altered by SR ufs 14
However, company may provide that its ACA will be oltered only if a condition
more restrictive thon SR in complied with
This provision can
~  originally ba there in the AOA or
- inserted by amendment in AOA agreed by
= ALl members = Private company
w SR - Public company
Notice of provision for entrenchment needs to be given to RoC

s It is presumed that outsiders dealing
with the company have read the

Griffith vs, Paget _
AOA of a company said only 2 directors can borrow money

against the company

owoard vs.

-

MOA m.m‘ AOA —>  Thus, company is not lable to pay if the creditor gave loan on the bond signed by

o Works in favour of the company and a1 di _
. ! only 1 director

against the outsider

o Outsiders dealing with the company Royal Biftish Bawk vs. Turguand
+ ! A

?;gefr?af ’eqﬁjﬁm;ﬂn‘;’;ﬁf e ;?to ff,i _>  #s per AOA, divectors could borrows money iF authorised by OR
. compony _»  Directors borrored money witheut OR
o idorks in favour of the cutsiders and 1 —> Held that Bank could sue the company and he could assume that OR was passed

Y sk RS i
404 said diractors need authorisation by OR to raise loan > £ 1,000

A

rowledge o —
regularity Patent lvory s One director himself gave £ 3,500 loan te company
—  Held - he can just recover &£ 1,000
Forgery f_«ber} Ve. Greal |y Share certificate was signed by secretary and he also forged signatures of 2 directors
inga _ : . 3y ofos .
covsalidated —  Held - forgery is nullity & transferee cant claivm benefit of indoor mahagement
Negligence & | Undenwood vs. o Bank couldn’t assume that a director was autherised to get Company ’s chegue credited
Suspiciods Bank of Liverpool in his personal account
transaction
iTera vires or Mlegal fransackions | — No benefit of Indoor Management for ulira vives or ihegal transactions.

- MOA —  AGA

o The provisions of the Act will override ~

—  Agreewents —  Any reselution

.

Incorporation & wmatters incidental
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SPICe+ INC-32'Is filed along with Tollowing docimments —

RoC verifies the documents and issues Certificate of

license from €6

M| MOA tncorporation in Form INC-Hl
PN T RoC aiso alfots CIN nurmber E
' Certificate of incorporation is conclisive evidence
D | Declaration from Advecate or Ch or €5 or Cost CTubilee Cotton Mills Ltd)
Accountant that provisions complied : certificate is valid even if signed by a guardian of S minor
—  Declaration from subscriber & first divectors that not members
convicted or guilty of fraud in the past 5 years (Moosa vs, Ebrakim)
mcorporation documents are to be preserved permanently
A Address for correspondence &l registered office s | Persons concerned will be lioble uls 447 if any false
established Infarmation is fumished
- Further if (Co. incorporated by furnishing false
P | = Porticulars of subscribers information, NCLT may ppass an ordgr- ¢
—  Particulors of first divectors - for regulation of Co or changes in MOA or AGA
—  Particulars of interest of first divectors - that liability of member is unlimited
~  removal of nawme of compony
- winding up
~  other orders as it may deem fit
—  This Co. has in its objects the promotion | — Incorporated  without  the words | —»  its MOA or AOA shall not be
of commeree, art, science etc. ‘Limited” or ‘Private Limited’ altered without €4’s appraval
- Incorporated after taking a license from
—  Prohibits pagment of dividend (o] — Section % company con be
! . , > A firm mag be its member zg;v;;t;; b;*;tgssiﬁn% 2 ;ffj;
— Applies its profits in prowotion of its | 5 gvep an existing company can be X
ag-"ects converted into sgect.-‘on P}? %::y taking with the approval o RD_

CG may REVOKE LICENSE if -

contravenes seetion B of license 1=
affairs conducted fravdulently similar objects.
affairs violative of obfects N

affairs prejudicial to interest

)

Where the license is revoked, CG may further
by order provide for AMALGAMATION with another section 8 company with

apply for WINDING UP (any surpits asset is transferred to another Section 2
Co. or may be sold and proceeds credited to tnsolvency & Bankruptcy Fund)

—
_._)

From date of incorperation

subscribers become members
company is body corporate

~» perpetual succession
—» power to acguire property

~y  power to contract
—>  power to sue or be sued by its name

MOA and AOR once registared bind the company &
members as If they have been signed by thew =

Al mone.
ACA sha

]

s payable by any member to the company under the MOK or
be a debt

e from him to the company

Company incorporated after Nov Z, 2018 & having share capital shall not coimmence business or exercise borrowing power, whless

declaration filed by director within 130 days of Incorparation that every subscriber has paid the value of the shares, and
company has filed verification of registered office afs 12(2) '

Note — v case of non—campﬁame,' Ro€ may initiate the action for removal of the name

--- Omitted ----

Every company must have g registered office within 30 days of jts

fncorporation

Company shall also furnish verification of its registered office to RoC

Company needs to label its name.at the specified places

in case of change of name during \lhst 2 years, former name(s) shall be

affived with the new one

in case of OPC, the words “One Person Company” shall be mentioned in

brackets below the name

Note — If Re¢ has reasons to believe that company is not carrying on any

Change of Registered Office
Within €TV

Board resolution

Outside CTV — Board resolution

- 3R

Within  same  stale
from one RoC to
another

— Board resolution
- SR
- Approval of RD

business, he may cause physical verification conducted and remove the name :
of the company
v Flleg-
ot rof gt
) Wttin &0
daye days
Wathin 30 eays
CONCLESIVE
EVIDENCEOF

‘CHANGE

CA HARSH GUPTA
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Except capital clause Caltered ufs &) by OR), A company needs to pass SR to alter the other clauses of its MOA
A copy of SR shall alse be file with RoC :
Additional peints to remember

Name — Approval of €6 also required
clause —  No approval if the only change is addition or deletion of the word “Private’
; : ~  Copy of €6 approval shall also be filed with the Rol
Situation | — Approval of G is a!sL'reqa:‘red, ¢g shall dispose the application within 60 days _
: clause —  Before giving approval, €6 will make suve that consent of creditors and other persons concemed is

obtained or they are discharged or are provided with the security
—  Copy of €6 approval shall be filed with the RoC of bith-the states

Objects IF compahy has raised money Trom public through prospectus & It is SOl unutifzed
claase - Copy of SR needs to be published in 2 newspapers, and

—  Exit opportunity shall be given to the dissenting shareholders in aceordance with SEBY’s requlations
- RoC to register alteration of okjects within 30 days from date of filing of SR

;
i
i
|
H

Subject to the provision of entrenchiment, SR is required Tor | in case of conversion of Public compang Inte Private, appreval |
alteration of AOA : shall also be reguired from C6

_Everyy alteration made in the MOA or ROA shall be noted i every copy

By L4 suo-moto |~ IF the name of a company is identical or too nearly resenibles nome of another company;
— £ may direct to change the name; and :
- Company shall change the name within 3 months by passing OR

Oh application of |-  Proprietor of the trademark shal give an application to the 6 within 3 years;

regist_ered —  If ¢6 finds the name of the company identical or resembling with the name of the trademark;
proprietor of a — €6 may direct the company to change the name; and

trademark - Company shall change the name within 3 months by passing OR

Note - Company shall give notice to Roc within 15 days of the change of the name.

Allotment of new |- I company Fails to change its name within 3 months :
name by €6 —  The new name of company shall automaticolly be = ORDNC + Year of passing of direction + serial
warmber + CIN wumber - :

—  However, this will not apply to a case where application is pen:'dfﬂg with RD for dispesal at the expiry
of 3 months ' :

" Nete — Company can subsequently change its nawe /s 13,

I ? irested by member, Company Shall within 7 days furnish a copy of the MOR, AOA or any resclution.or agreement mention uls
H2{L ] .

A comﬁany wiay convert fiself Tnto any other | AFL6r making sure all the formalities are complied with, RoC shall close the former |~
| class of compony by altering its MOA or AOA | registration and issue a fresh certificate of incorporation 1

No company shall hold shares in 1ts ' 3 exception —

! gﬂﬁﬁgnt ?;2 .:reys sﬁfcﬂfbe?;? 4 such olding sharés as legal representitive of deceased member | voting power v
: Holding shares as trustee Voting power ¥
Wohere subsidiary acquived shares Voting power . X

Dociment may be served on company | A document miay be served on RoC or any mewmber | In case of delivery by post, such
at its registered office by sending via. | via, seyvice is deewed to be effected
- Registered post - Post " {=  in case of notice of meetin
= Speed post - Registered post within 48 hours of dispateh; o
— Courier sarvice - Speed post

! - Leaving at office - Courier ~  in any other case, in ordinary
~ E-means —  Delivering it at his office or address course of post .

- E-means

BOCamEnts requiring authentication by company or contracts made by bompany way be sighed by
- KMP; or i : -
~ officeror employee duly authorised by the Board

Any Bl oF exchange, promissory Hote efc. can be wade, | # company may authorise any person, as its atiorey 1o éxecute other
eccepted or endorsed on behdlf of compony by any | deeds, by

person acting under its authority : - Common seal; or

— By 2 directors or Director + €S

CA HARSH GUPTA Incorporation & matters incidental | X




Pabifc_company Private Company i
- Public issue (PO, | - Private Placement
- FPO, 0FS) - Rights Issue
- Private placement | - Bownus issue J
~ Rights lssue :
~ Bows Isstie

Presuynpliops gs to deemed OFS
Unless contrary Is proved, allotment of securities is deemed OFS if
- OF$ is wade within 6 wonths of allotment
—  ihen OFS was made, whole consideration had not beew received

'z.
i
H
3

Iataliz

Cont of chiis

In addition to matters specified in section 26, shall also diselose ~
—  Net amount of consideration received,
—  Time & place at which the contract wherein the securities are ollotted

~ Bocument by which OFS is made is deemed may be inspected

to be prospectus

: igning or

~ Persons accepting the offer are deemed to be

subscriber - Where person making OFS is .

- Compony — signed by 2 directors

- Firm — minimum one-holf of the partners

Every prospectus shall be dated % signed and Other key points
shail contain : _ , ,
~  information % reports specified by SEBI ~  Date indicated in the prospectus is deemed to be date of pubh‘c?t."o? 4
—  Declaration  abogt  compliance  with |~  Prospectus must be filed with Roc on or before the date of publication

goveming hcts - Prospectus must be Issued within 90 days of registration with RoC

E = Prospectus shall not include an expert statement unless the expert is not

- lssue to exist_Li;;e mgy‘gasbers o debentare engaged or _int_ergsted in promotion of management of the company +

holders has given his written consent
~  lssue relating to shares % debentures which |~ Prospectus shall state on the face of it that a copy had beer delivered to

are uniform in all respects with previous RoC -

listed issue

Note - Prospectus must be trathiul Tn all respects (Golden Rule o Golder Legacy laid doww by Kinderseley fn the case of Nelw
Brunsisick & Canada Railway Co)

Note - Non-disclosure of the fact that dividends were paid out of capital profits also amounts to prospectus being wisleading
: Rex vs. Kylsant)

For variation of objects for which prospectus was issued - Exit offer shall also be givén io the dissenting
» SR needs to be passed : shareholders by  prometers  or  controlling

*  Notice of such SR needs to be published in 2 newspapers shareholders

*  Where ceitain members propose to offer thely Provisions of prospechus not applicable to OFS
shareholding to the public, any docuvnent issued by | - Minimam subscription
the company for OFS is deemed to be prospectus - Minimum application value

*  Members whose shares are proposed for OFS shall | - Statewnent by Board regarding utilisation of the money
collectively authorise the compaiqg? to take all requisite | - any other provision that can’t be complied with
actions for OFS Sy

s Public offer of securities SHALL only be in dematerialized form
*  As per Rule 94 - every unlisted public company vust also opt for demat
. Private campany has an option to have its shares in dematerialised form

in ahy advertisement of prospectus, it Js necessary to specify —
~  objects — liability of members ~» share capital
— name of signatories to MOA —  shares subscribed by them — capital structure S

intormation X [nformation

Ch HARSH GUPTA Prospectus & Alotment of Securities | R




first! previous offer of securities
—>  Shelf Prospectus + Information memaranduyn = Prospectus

| > Information memoranduw contains material facts relating te new charges created & changes in financial position s:‘nc‘e.t.h.e

Use in case of book-huilt issue

RHP is filed with Ro€ 3 days prior to
opening of issue _
Upen issue closing, final prospectus
is filed with RoC & SEBI

prospectus
Nate — If reguest by shareholder, copy of prospectus ynast be offered to him

Evéry share application form must be accompanied by abridged | Exceptions -

~  Invitation to persow for entering into undenariting
agreement
—  Securities not offered to public

447

Where prospectus includes misleading statements or ahy omission 2 safegyards
likely to mislead, every person who authorises the issue is liable u/s | o Misstatement was immaterial

¢ He had reasonable grounds to believe that the
statement was trie or omission was hecessary

lohere n SUBSCRIBER has suffered a LO3S due to misstatement n
prospectus, be is liable to get compensation from

— director — promoter
— expert  — person who authorised issue of prospectus
~» person who authorised to be named as a director

Note f‘— in case of fraud, these persons will have unlimited liability

Note >Person who purchased shares from secondary warket, is
not entitled to damages wnder this section (Peek vs. Gumey)

Ferson liable ufs 467 iF he Fraadilently induces another to

= ewnter into underioriting agreement

o enter Into agreement to secure profit to any of the porties
o enter into agreevnent for obtaining credit facilities

& person shall be fable ufs 447, if i -

This punishment shall be reproduced in every prospectus

+  imakes an application in fictitious name o idhere a person is convicted, Court may order disgorgement of
o makes multiple applications In different names ’ his gain or selzure or disposal of his securities

e induces a company to allot shares In fictitious name e Amount so received shall be credited to IEPF

2 safeguords
o Having consented to become director, he withdrew his
consent before the issue

» Prospectus was issued withoat his knowledge % on
becoming aware he gave a reasonable public wotice

« His statement was on extract or a copy of expen’s
statement & he believed the competence of the expert

A suit imay be Filed oF action may be taken
ufs 34, 35 or 36 by any person or group of
persons affected by wisstatement

Minimum subscription Minimum apg}g‘gg;ia_n valie if minimum subscription not recelved? Retum of Allotment

e As states inie 5% of nominal value — I not received within 30 days of | Ty be filed within 30
prospectus o date of issue of prospectus, dogs from allotment in
o SEBI has specified |SEB! has specified  the | s amount shall be refunded within 1S form PAS-2
20% - following hm;f:s - days from closure of issue,
L« Not applicabie to OFs |  25% of issue price —  else, officers in default are liable to
»  106% for OFS repay that money with 1% p.a.
interest

« Every company making public issue, must obtained
in-principle listing approval from stock exchange(s)

Monéys received on application shall be kept in a separate .accaun__t
& shall not be utilised for purpose other than - ' .

o The name of stock exchange(s) must be disclosed in | —>  Adjustment against allotment
prospectus —  Repagment of monies if unable to allot

Undenariting commission — Conditions

N | Not paid on thé shares pot offered to F | Pald out of profits or proceeds of the issue
public |
C | Comtract with undénariter filed with & | Authorised by AOA
Rol
D | Disclosure in prospectus B | Rate shall be lower o7
- Shares: S% of issue price OR rate in AOA
— Debentures: 3,5% of Isswe price OR rate in AOA

| | S
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SR fs requived to issue GDRs

T Overseas

THpasitoryrecelpts

Conditions
Board Resolution + SR

GDR issued bﬁ Overseas Depository Bank and underlying shares
are kept in the custody of demestic custodian

Company to comply with DR scheme + other regulations of
RB} .

Obtaly conip!iance report from a professionol

Points to Ponder

Made to only selected group of IDENTIFIED PERSONS

Private Placement Offer & Application has to be o
specific offer with no right of renunciation

Maximum to 200 persons in a FY

Limit of 200 exclides §1Bs and ESOPs

Offer to wmore than 200 persons is deemed as Public
offer

Limit of 200 is reckoned individually for each kind of
security i.e. equity, preference % debentures

Payment shall be accepted only by banking channels %
not by cash :

Ne new private placement unless the earlier issue is
completed or withdrawy
Complete  prohibition
advertisements

¥ company contravenes any provision, company shafl
refund all monies with 12% interest within 30 days
. W

o marketing' or public

Money received shall be kept in separate bonk account & not utilised
for purpose other than

Note — if allotted, return of allotment filed within Ro€ within IS days

Time for allotment of secyrities

Llpan failure
Ptg repay

Unoin failues
to aflor

150 doys Gl 75 doy &1A - dte of aciual

repayment

adjustiment against allotment, or
refund where company is unable to allot

3
—3
e

As per Rule 14, SR also needs to be passed for private plucement.
However, in case of NCD, BR shall be sufficient if within the
limit of section 120 Cc)

Further, if NCD > limit of 1200)(c), SR once in a year is
sufficient

Also, SR once in a year is sufficient for all the allotment to Q185
during the gear

If offer is made to a body corporate incorporated in or a national
of, a county which shares a land bovder with ndia, unless such
body corporate or natienal has obtained Govermiment approval

CA HARSH GUPTA
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"2 kinds of share capital viz, : - onditions for i hares with D

i ), Equity share capital
= With '.-I'Otf'l‘?g n’gbts or Voting ri T

i . rights on DVE =
»  13ith DVR ) Power in ACH (If listed — postal ballot) | 74% o Toga! Voting Power
2. Preference share capital

During the lost 2 years

2 Not defauited in #iling of financial statewents & annual return
—  Not been penalised under RBI, SEBI, SCRA, FEM#A or other special act

Note — Preference capital has preference:
over equity regarding pa}qment of dividend.
and repayment of capita : Ty

. No subsisting defadlt fn 3DP | No default in past  years in paywment of
Nate —~ Equity shares with DVR cannot be || &~ Dividen - Preference dividend

converted nto equity shares without DV and | | P~ Beposits ~  Term loawn from banks or Fi
vice-versa. D ~ Debentures —  Statutory pagments of emplogees
P - Preference shares —  IEPE

Nate — This section is exempt for a Private
compeny if the AOA or MOA so provides

Every share shall have a distinct mimber

s Movable property
Not applicable to shares held in demat form

Transferable /v manner provided by
AQA

Issued Duplicate may be issued If origingl 1s

ander common seal of the company, or | - lost or destioyed :
signed by 2 directors, or ' - défaced, matilated or torn + surrendered

by a director + €S wherever appointed . :
in 0PC: by director or €S/ person Duplicate certificate to be issued within

authorised by Board o 3 months —- unlisted company
45 doys - listed company

Prima facie ew‘dén,c_e_q.f"!the titie

EQUITY SHARES PREFERENCE SHARES
«  Every member has a right to vote on | « Voting rights on following resolutions only —
EVERY resolution T~ Resolutiown divectly affecting thely rights

- Resolution for winding up :
- Repagment or reduction of share capital
- ALL the resolutions if dividend not paid for 2 or more years

v In case of poll — voting in proportion to | e In case of poll _
the poid-up equity capital : :

Voting rights of eqiiity shareholders Poid-up equity share capital
Votin Yights of prefereice = Paid-up preference share capital

shareholders

i Rights of a class may be varied by Tﬁe ;J:éo;;s:ow of variation Appeal
- Writing consent of 2 3/4% value of | snond be . _ .
shares of that class, or " Contained in MoK or |®  Right of appeal to NCLT - Holders holding 2 16%
_ SR of that class AOH: OF issued shares of that class
; y - ’absence, should | @ Appeal shall be made within 21 doys
. 1f variation of ove class affects onother not be probibited by e Decision of NCLT is binding on shareholders
| class; similar approval reguired from other terms of lssue 6f |4 NCLT's order will be filed with Registrar
| class as well _ shares of that class
| calls to be wmade on uniferm basis on Reguisites of g yalid call e F.
all the shares of same class Board resplution - £ 25% of nominal value of share
Gap of | month between 2 calls - 14 days’ wotice :

Board can revoke or postpone calls mode
Interest on calls in arrear 10% p.a.
- Interest on calls in advance : i2% p.a,

| T T

s Company can accept Calls in advance, if authorised by A0k
. However, NO voting rights against calls in advance

o If authorised by AOA, company may pay dividend in proportion to paid-up capital

i Writing off - i ; .
: . Writivig of f comwmission or discount on Premium on redemption of Byy-
; Bonus fssue preliminary issue of shares/ debentures preference shares or debenture . | back
expenses :
o & share cawnot be issued at Exceptions

discount .
1. Section 54 (siveat equity shares)

o £lse will be liable to penalty and 3. Shares can be issued at discount when a debt is converted into shares pursuant o

g -z;,t;h ﬁ’g';; ;‘; ?zig?eds tthe amouint statutory resolution plan or debt restructuring scheme of RBI J

CA HARSH GUPTA share Capital & Debentures ..;&"



Sweat equity shares means equity shares Conditions greslcﬂbed In Rules For unlisted company (Rale )]
issued to birectors or employees
s gt discount or - Employee means a permanent employee :
= for consideration, other than | — Employees and divecter of holding and subsidiory alse included
cash | Adeguate disclosures in explanatory statement is reguived
ﬁi};ﬂ f ;?:ﬁh;’% s fi”fﬁ'ﬁo? orf ’?Rakmg ~» SR is valid only for 12 months for making allotment ;
g ature o —  Following LIMITS shall apply on issue
Conditions IS of the existing paid-up equity share - :
| s-SR ' capital IN A YEAR oF 7 ”‘“i_f}.‘”f;;i" Is
| & — Explain In resolution shares of the issue value of INE § crove 9 ;
| S SEBI Lif ﬁfjf;i ed 25T of paid-up equity capital AT ANY TIME ;
' = For stort-up; 50% of paid-up capital up to 10 years from the date of :
fncorporation
-»  Lock-in period of 3 years
s Inedeemable  preference  shares . Conditions for redemption is
can’t be issued, or e Redemption only out of ﬁ:;t_gbigmmg:eggur
_ - Profits, or : ! d
*  Maxtonure = 20 years ~  Proceed of Fresh issue Company wan issue
Exception - » Shar:s sl»)afc.‘ir be Fa:iy pz;fd ) vl fwfchir Y redeyem able
. . In redeemed out of profits, transfer nominal value to CRR reference shares
For inf t * > Pre
Cg; ’”bf“;“ﬁ“"“;g orzg:ges;offﬁ urz o Premium on redemption shall be out of profits or securities | With c:nsent of -
condition that at feast 16% shall be premium - 3/ "'; "’“J‘Ef Oxf
redeemed every year from 2 year | Note - CRR can be used only for issue of fully paid bonus | PIETerence snares
omoards shares . - NCLT
-~ Conditions Time Tinit for defivery of share certificate

»  3hare certificate + :

o Transfer deed (sh-4) duly stamped, dated & executed by | | ™, the ~case™ OFTTZ months from the date of

p 4 P subscribers  to  the | incorporation
transferor and transferee e arandam

Delivered to ¢ ithin 60 cution
ompany within 60 days of exe ) . tn the case of any | 2 months From the date of
Note — If transfer deed lust, company wmay still register the transfer | | ollatment of any of #s | allotment;

after taking indemnity s shares
Note - in case transfer of PARTLY PAID shares, if transfer deed is logged f;:o f]rgf;:;:u‘;:f alotment 2”?;:.35; Hom the date of
by transferor alone, take no objection from transferea by giving him 2
weeks’ notice fn case of transfer or | within | month of receipt of

Note —~ Company may register transwission by operation of law without | | transmission of | transfer deed or intlmation
complying with”above conditions, secutities of transinission

Basis Transifer. Transmission

Voluntary act Voluntary act of the parties by way of a tontract. Result of the operation of lawy e.g. due to death.
Transfer deed Requived : Not required
Noture of act Transter fs a Worimol Course oF transferving property, it takes place on death or nselvency of o holder of
securities.
Consideration Generally made for some consideration. Generally wade without any consideration.
Stamp duty Pagable Neot payable
Who is liable? imprisonyeent Minimam Maximum
Person woho deceitfully personatesips an owner | 1 year ~ 3 years, AND INR | lalh INR $ lalch
i
. - ?
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SNAPSHOT

i
&
H
H
H
¥
H
H

¥  Eitherdisgmicses
* Grallow

= Transfar within 10 days
t " Reciiffeaion + damages

Rectification can be done in case name of any person, Appeal by whom Appeal to whom - NCLT
without sufficient cause ~ & Person aggricved; | Order ?}g NcLT
o Entered in or cimitted from register of members, or |, Mewnber; or - ismiss the appeal, or

s Delay In entering the name »  company - gfrect transfer{ transmission within 16
! ags

TF authoriséd capital 1s published, the subscribed and paid-up capital $hall olso be published along with,
Methods of alteration _ Sharz vs. Stock

i Increasing authorised share capital

i Conselidating shares into larger amount SHARE . ' STack
. . . Shares v physical form begr distinet | Siocks are the conselidated value
Bl Converting shares into stock & vice-versa v bers of share capital
v Sub-dividing shares into smaller amount . May o may 1ot be Fally pard-ap Flisags Fally patd-up
v Cancelling t!?e unsubscribed copital i.e. Dimivution Hove a nowminal value Does not have any nominal value
of share capital All shares gre oF equal d ination | benomipation of stocks varies
it /s not possible to transfer shares | Possible
Conditions into fraction
v Authorised by AOA; and Shares comes into existence before | Stock comes Into existence after
. OR : | | the stock and it is issued initially conversion of shares into stock
and on conversion of shares into
stock :
62(1)(a) = Issue of shares proportionately ta existing sharenolders
Rights issue |~  Notice must be dispatched at least 3 days before the opening of issue

~  Issue to remain open for 7 to 30 days '
~  In Private company, lesser period may apply, If consent of §0% members is obtained
~ I AOA authorise, it includes Rights of renunciation in faveur of any other person

- If shareholder doesn’t subscribe or renownce —» Board may dispose off those shores

15 Jan 2021

ta
7 Fekb 2021

- Exception to Right issue -~
a  Conversion of debentures or loan having aption to be comverted into shares (Provided they were issued
after taking approval by way of SR) :

a  Conversion of a Goverament loan inte shaves in pursuance to awn order from Govermment (f terms
unacceptable, compang may appeol to NCLT within 60 days) - This is also called AUTOMATIC
INCREASE IN SHARE CAPITAL

CA HARSH GUPTA Share Capital & Debentures a



20w/ - SR _
£sop - Ewployee ;
Includes Permanent employee birector excluding Emplogee or director of
independent | subsidiary or holding
Excludes Proimoter oF person belonging | Director who directly or indirectly holds > 10% of
to promuoier group equity shares
- Freedom to determine the exercise price - Minimum I year vesting period
~  Freedom to specify lock-in peried ~ No right to dividend or vote til} ESOP exercised
62(12{c] = lsted company ~ comply SEBIregulations
P;}aferenba.' - Unlisted company — comply following conditions -
alotment »  Authorised by AO# ~ SR = Disclosures  in  explonatory
statement
o Aiotwment within 12 months  w  Valuation report is required

Souree of Bonus issue

Conditions
s Free reserves .
s Securities = Authorised by AOA = OR = Shares fully paid-up
prewmiuvn «  No defoult in statutory dues = No default in pagment of fixed
. cRE deposits or debt securities

Notice To Ro& in SH-7 within 30 days

An unlimited company registering os mited company may provide
for either of the following

= Increase in nowmingl value of its share capitol and reserving it
til) winding up; or

Dncalled capital shall not be colled except in case of winding up

- For olteration ufs 61(1)
—  Order by Govt. to increase share
capital ufs 62

~  Redemption of preference shares

Metheds of Capital
reduction - SR ALTERATION OF SHARE REDUCTION OF
i Extinguish or reduce = NeLT's approval CAPITAL SHARE CAPITAL
o s NCLT give notice to regulatory section 61 section 66
Ji g?gﬁy o1 amott not authoritiesste give representations | [pg 37
. " ) b ) within 3 months , No approval of NELT NELTs approval
i With  or  witheut » Take care of creditor’s interest required
extinguishing liability |z merT pass the order for capital | [ Creditors not affected creditors affected
o cCancelling  lost | reduction § methods preseribed ufs 61 | Methods
capital, or NCLTs order is them filed with RoC woith which ncludes DIMUNITION | prescribed ufs 66
o Paying-offexcess | N dassor ey is then filed with ReC within | | 4¢ el _
capital 4

Reduction of capital without NCLT’s approval

Forferture of shares Forfeiture of shares means taoking back of shares if colls are not paid

-Explieit power of forfeiture needs to be contained in the Articles
Conditions under Table F (model A0A)

@  Authorisation in AOA

© Board resolution

© 14 days’ notice to be allowed for paying the calls

@  Power of forfeiture must be exercise bowa-fide and for the benefit of the company,
~» Boord is empowered to cancel such forfeiture and claim the amount due with interest.

Pl

Surrender of snares Means Surrendering of the shares voluntarily by the shareholder. AOA must authorise the some
and It isipossible

Redemption of Refer section S§
preference shares

Buy-back Refor section 68

Lompan ) o purch N Public company
Can’t purchase its gran | | €anl purchase jis own shares : )
Wshares i Can’t give loan to purchase its own shares or shares of the holding

~ By banking company in ordinary Couse of business _
- Pursuant to scheme approved by SR for the shares to be held by trustee for benefit of
emplogees

- To emplogees (other than directors/ KMP) < & months’ salary far purchasing FULLY paid-up

shares

CA HARSH GUPTA : Share Capital & Debentyres - &




Sources of e Free Reserves e Proceeds of issue of any shares or other specified securities but mot out of
Buy-Back o Securities Prewium an earlfer issue of SAME KIND of shares or specified securitios

Authorised by AOA

N

< 10% of paid-up equity capital + free € 23% of paid-up capital + free reserves Uncluding secirities premium;)
reserves (including securities premivin) &
€ 25% of paid-up equity in any FY

Special Resolution

Board resolution at Mesting

—» Post buy-back debt equity ratio — Max, 2 "3 Shares to be fully paid-up

~> Unlisted company - Comply with Rules hereunder | —» Buy-back con be done from

Listed company - Comply with SEBI regulations = Exiting shareholders on proportionate basis
«  Open ynarket
= ELmployees

— Gap of at least | year betoeen 2 buy-bocks — Buy-back to be completed within | year from the date of
resolution
—» Before buy-back file a beclaration of Solvency — Physically destroy the share certificates within 7 days

— NO further issue of similar kind of securities within Buy-back register should be kept
8 months, EXCEPT Buy-bock return needs to be filed within 30 doys of
= Bowys issye, or ' completion :
= To meet statutory obligations

il

Where buy-back out of Free reserves or securities premiiim, create CRR = homingl value of shares bought back
CRR can be used gnly to issued fully paid bonus shares '

A company sholl Kot purchase its shares
—  Through any subsidiary or investiment company .
—  If default is made in last 3 years in repayment of Deposits; debentures; dividend; Preference shares: term loan
~ I defawlt In section 92, 123, 127 & 124

i aptionally convertible debentures - SR required
If prospectus is issued oy invitation to public or member 2 500 — appointiment of Debenture trustee is mandatory

Conditiong to issue SECURED DEBENTURES DISQUALIFICATIONS OF DEBENTURE TRUSTEE

I Tenure - max. 10 gears; but can extend up to | No person eligible to be appointed as debenture trustee if —
30 years for Infrastructure companies

. Beneficially holds | Relative of any indebted to CASH™ oF Co-

2, Charge — debentures to be secured by charge | | chares promoter, director | subsidiary .
on assets of company/ holding/ subsidiary/ or KMP .
associate Promoter, Divector, | Given any. Has pecuwiary relationship

3. Dbebenture Trustee — mandatory KMP or employee | quarantee in last 2 years of current

4. Type of Charge — fixed charge of CASH year of lower of -

Entitled to money other than w 2% of turmover; or
remuneration ’ n INE SO lakb

*CASH means (Company, Associate, Subsidiary & Holding)
Credtivn of DRR gned DRI

Type of Company bDRR DRI
Listed Company
Lo AP+ Banks NIL NI
2. PFis . . NIL NIL
3. Remaining listed companies
a. Public issye
e NBFC + Houslng Finance Co, NiL 15%
s Other listed companies NiL 15%
b. Private Placement NIL NIL
Unlisted Compan )
1. AlIFl + Banis ML NIL
2. PFls NIL NIL
3. Remaining unlisted companies
a. NBFC + Housing Finance Co. ) NiL NIL
b, Other unlisted companies 1% 5%

o DRRis created éut of profits
+ DRI shall be created on or before 30t April of each year for Debentures maturing on 31t March of next gear

»  Any person holding securities may appoint a nominee to whom shares will vest on his death
o Nominee will be entitled to the shares on death of holder of security irespective of any other law or will
S w  Minor con also be a nominee :

2 A3
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‘Conditions for gccepting deposits 1 member; : Exemption — Private Compon

- DR Follewing private companies can accept deposits without complying :
- Comply with Rules with Cﬂncﬁfgn‘g D’ and €=
- Comply with following conditions L Accopting deposits < 100% of (PSCHR+SP)

D | Deposit Up to 30% April amounting to 2. Start-up for s years
Repagwent | 20% of deposits wmaturing in | | 3. hich satisfies alt the conditions —
Reserve following year a. Not an associate or subsidiary
T SeEHE Df SpoeEs ‘;’F Be se cu;fe 7 p b, Bormwmis from banks, Fi or Body corporate is less than
: I unsecured or partly secure Twice of PSE N N
‘Unsecured deposits’ shall be INR 50 crore ] } whichever is lower
specifically mentioned c. Mot defaulted in repayment of such borrowings

C | - Cirewlar sholl be issued to members Exeiiption —IESC Public €
: ption - ompan
- Copy of circular filed with RoC within 30 days B and

- Certify that no default I repayment of | | Conditions D" and ‘C’ shall not apply to an IFSC Public company
deposits since last § years accepting deposits = 100% (PSC+FR)

Note - Requirement of deposit insurance no longer there

Note — n case of default, o depssitor may approach
NCLT for an order divecting the company to repay
deposits

W respect  of deposits  accepted before  the !
commencement of this Act & remains wnpaid, ’
Company shall -

File o statewment with RoC within 3 months about the sums
remaining unpaid

. : 2. Repay the same within 3 years, or on or before their
Note ~ NCLT may, on application, allow further time. maturity date ~ whichever Is earlier

Where deposits mentioned n Section 74 are not yepaid with jntend to defraud, every officer responsible shall also be Nable uls
447 without any limitation on the liability

Ouly ah ELIGIBLE company can accept PUBLIC deposits Conditions For accepting PUBLIC DEPOSITS

Meaning of ELIGIBLE COMPANY : - &l conditions laid down in Section 73

- Obtaining credit rating from o recognised credit
rating agency

- In case of secured deposits, charge shall be
created within 36 days .

. Within Saction
O{1){c} fimit

if defauited .
Rl : Max, i_O-"th the
Company | crove; or 0 crove intention to

deceive, also

¢ Twice the amount of deposit accepied, liable uls 447 -

: _ whichever is lovoer
Ever officer I defoult Upid.7 years INR 23 Takh 2 crore
v

lmportant Provisions of Rules

Deposit means any receipt of mohey, excluding —

Institutions lnstriments . er [ons
I Government 6. Commercial papers, ete, 0. Nidhi company
2. as per FEMA 7. Subscription for secwities as | W Chit fund
3. Bawk per Act 12, Convertible wote 2 T 25 lakh by Stari-up in single
4. PR 8. Secured Bonds/ debentures or tranche from one person for 10 years
5. Inter-corporate LD £ 10 gears 12, s
loans 9. Usted NCD 4. MIFf MFf VCF] toviTs/ Reits
Paisons 10 couyse of business T -
15, Loan from Directors (also Relative of divector i Private | 1. Now-interest bearing amount held in trust ' :
o.) + beclaration that not given out of borrowings 14. Trade advances < 365 days; advance against .
I, Leans from emplogee s annuol salary (non-interest immovable property ekc.,
bearing security deposit) '
7. Loan from promoter as per Bank’s stivulation b
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Non-gligid
COITRAY.

"Specitied PVE I Start-up for 10 years

companies are = 2. Which satisfies ali the conditions -
a. Mot an associate or subsidiary

b. Borrowings from bonks, Ft or Body corporate is less than

[ Tidice of PSC }'
| INR 50 erore

¢ Not defaulted in repagment of such borowings

whichever is lower.

A company acceptin Disqualifications of Deposit Trustee
-:;;"‘Lﬁft' dep as:;sé;ﬁ;gi Following persons can’t be appointed as deposit trustee -
trustee by evecutinig o' |®  Director, KMP or officer/ emplogee of CASH {Co., Associate, Holding, Subsidiory) or Related to

deposit trust deed at them
least 7 doys before |« indebted to CASH

issuing cireular »  Having material pec&niary relation with the company
»  Give guarantee for debts secured by deposits

Trustee  can be Duties of Deposit Trustee
removed  only . by | = assets on which charge is there is sufficient

g}’;’"””;‘;’:‘ 'ﬁfg‘ég 0:; —  Circalar shouldn’t contain any inconsistent information
present  at  the |~ Company doesn’t commit any breach of covenant

—  Reasowable steps for any breach of covenant by compony
) —  Coll meeting of deposit-holders as and when required
Goith at Jeast 1| _  syperise creation of security : -
independent director | _ Tole pecessary steps to enforce security '

resent.
b ) Note ~ Trustee shall call meeting when requisitioned by z 10% of depositors by value or on happening
of any event affects the interest of depositors

meeting

- Camfany wmay repay a'?"pos.-'ts on a pre-mature basis Conly after 6 months) but the rate of interest on such deposits
shall be reduced by 1% frowm the rate which company wowld have paid had the deposits been accepted for that peyiod

~>  ihere a company permits a depositor to renew his deposit before maturity, for availing of a higher rate of intérest, the |
company shall pay interest to such depositor at the higher rate if such depesit is renewed for'a period loviger than the |
wnexpired period of the deposit., _

Every company Lother than Government campanj) shall on or before 369 Jung 6f every year, T1e with Roc, a return of deposits
or particulars of transactions not considered as deposit or both in form DPT-3 _ o

There is a penal rate of Interest of 18% p.a. for overdue period in case on deposits rémaming anpaia.
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Charge - Lonseguences of Noy-registration of charge
Charge means on interest or lien created on property or assets of | v The charge is void os against the liguidator

company as security & includes mortgage e During liguidation, charge-holder assumes the status of unsecured
- creditor

. ) - N . s Sithseguent charge-holder gets o better itle
Once registered, it becomes public information and acts as guide to | | Company shall be liable uls 96
know as to how much company has borrowed against its assets & 4 . :
Frovm whom. Note — The charge Is however good against the company % the
amount is payable by the compang.

Fixed vs. Floating Chorge crystallisation of Floating charge
<o Fived Charge L e Floating Charge” o L _ Fleating m Fixed
Cover assels  which  4ré | Created on property of a Crystallisation = horae conversion charge
ascertained & definite fluctuating  type, E£g. -
fnventory -

Cases when floating charge crystollises —
s Company goes into Nguidation

*  Company ceases to carry on business
e Creditors take steps to enforce their security
»  Happening of an event specified in the deed

Charge /s . idenlifiable” with | The property " Js  NOT
respect to the property & vice- | identifiable with respect to
versa floating chorge

Company can deal With property | The company mag deal in
such that charge-holders interest | any way with the property
is ot affecte that has been charged,

Company to register charges created before Company to register charges created on or after Novermber 2,
November 2, 2018 2018
I Within 30 days of creation o 3335 u%ﬂs
2. For charges created before Co. CAmd) Act, 2019 ! T\““‘-——-——"‘/I

]
ie. November 2, 2013 - within 300 days of 3o days et days

creation by paying additional fees

3. Else, within 6 months from co:_«ﬁmemement of
co. Chmd) Act, 2019 by paying additional fees

RaC shail issue a certificate of registration in Form CHG-2
Liguidator or any other creditor shall not take into account any unregistered charge

RoC wmay, within 14 days after giving notice to the company, allew such registration

_)
—5
— if company fails to register charge within 30 days, charge-holder may himself apply for registration of the charge
arie
—  Charge-hoider will be entitled to recover the fees paid for charge registration from company

The provisions of Section 77 shall be applicable 16

a.  company acguiring property subject to charge; and
b, mod?ﬁcgtim of any ch'zrge '

Note - change of base rate in case of fluctuating rate Joans is wot a modification

Where a’charge is registered, any person shall be deemed to have a notice of the charge from the date of stich REGISTRATION

person on payment of fees

RoC shall keep a register of charges it shall be open fo n<pection by any |

Note - If the fact of satisfaction or
pagment is wot  intimated evew
within 360 doys, the delag could still
be recorded after the getting the

an ke intimatod within 300 delay condoned by €6. €4 has the
days of satisfaction! payment 4 Pl H
. on payment of additionsl fees power to condovne indefinite delag.

CSection 37)

No notice, where intimation to
RoC In Form QEG-4 and signed
by eharge-holder

_ >
CA HARSH GUPTA Registration_of Charge XN




KoC may on receiving any evidence, may report the satistaction netwithstanding | RoC shall inform the affected partfes
that no Intimation is received from the company within 30 dags

Fa iers:m appoints a receiver o obtains any order for appointment of receiver, then | Any person so appointed, on ceasing
he shall give notice of such appointment & the registrar within 3¢ doys to hold appointment, shall give notice
' _ f to the company and Roc

8

! - Company shall also keep a Register of charges The -register shall be  open to
—  Entries in the register sholl be authenticated by a director or secvetary or any !:?spictr ogn b 4
¢ persow authorised by the Board ' w%thouty amy;;*ry»::;n? ,;f' gis{tg:
H —  The register of charges is preserved permanently - by ony person on payment’ of
- Wstrument creating charge is preserved for 8 years from the date of satisfaction fees
I a company coniravenes any provision of this Chapter Ang person who wilfully Furnishes

any false or incoméct information
shall be liable uls 447

corapan TNR & lakh -
Every officer In default INE 0,000
C4 on being satistied that -» WOs  accidentel,  due  to
L. omission to give intimation to RoC about satisfaction of charge, or . inadvertence or some other
2. omission or wisstatement of any particulars with respect to any charge, sufficient cause
maodification or satisfaction > €6 may condope such delay

CA HARSH GUPTA Registration of Charge -




o Every company shall maintain register of its secarity-holders T Forelgn gégis_ter

i Register shall also entail on INDEX in case number of members 2 50 o If authorised by A0k, 4 compcmfy may keep a
or

| ®  Ewtries in register shall be made within 7 days part of its register outside india for residents of
| o Register shall be maintained AT THE REGISTERED DFFICE, unless SR ﬂ? at country o
- is passed to keep register at ony other place | o Filewith RoC Form MGT-3 within 30 dags
~  within CTV of the registered office; or v tis part of the principal register
~ any other place in India where > /10 members reside o & copy of foreign register must be transmitted
e Authorised by CS or person authorised . to india within IS days after entry is made

o Authenticated by €S or person authorised

.« Al filings are dove within 30 days

o If declaration is not made, any right in respect

of those shares shall not be enforceable

»  This section is nat applicable in case of dispute
as to the legol title of the shaves or in case of

. _ -
Files dec!arar!n\ / Flles deciaration gitt
n MGT-5 in MGT.4

MEANING OF BENEFICIAL OLONERSHIP

P Beneficial interest in a share includes, divectly or
Files doctaration indirectly, thmu_gh any contract, arrangement or
in MGT-6 otherwise, the right of a person alone or together

with any other person to : oo

= exercise any right attached to the share, or

- receive or participate in dividend or aiy other
distribution in respect of such shares

SBO means on INDIVIDUAL holding = 10% of beneFicial interest, Notice to identify 580
but whose name is not entered in the register of members
in case of persons other than individuals, I Company shall give notice in BEN-4 to the person 1hom
Declaration of " In Form BEN-T company believes to be
SBO : «  SEC
Register of SBO | Company shall rmaintam in BEN-3 +  having knowledge of 580
it is open to inspection by any member . hav; been SBO .-;; last 3 yegrsd ] )
Retur GF SED Company shall Pad T BEN=3 2, ggr;?:;?e person shall give required information within
- 3. where he fails to give, company may apply to NCLT
Not applicable within 15 dags ’
» [EPF authority _ 4 NCLT may restrict the rights attached with shares
= Holding reporting company (detalls already filed in BEN-2) §. Person aggrieved may apply to NCLT to relax or lift
= L6, State Govt or local authorit restrictions within | year
a4 g -, 6. If no such application has been filed, his shares sholl be
* Reporting company, body corporate or entity controlled by Co trawsferred to {EPF
or State govt -
» Investment vehicles regulated by SEBI, RBI, IRDA or PFRDA
A campany may close the register of security-holders for by giving previous notice of
| Maxiimuim 45 days . | i agear | > s atleast 7 days; or
[ MaxTmusm 20 days | At ang one time | * manner prescribed by SEBI For listed companies
Particulars of Anvugl retum in MGT-7 Certification of Anvual in MGT-2
Registered  office, | shares, debentures E other securifies Following companies need to certify their annual
principal busivess, return from £3 in practice -
details of = Holding, "Mewmbers, debenture | meetings of members Listed companies; or
subsidiaries & | holders:. & changes | or class thereof Companies having
associates since last gear - PSC 2 INR 10 crore; or
Promoters, direclors, | Prescribed detalls of Penaity, punishiment = Turnover 2 INR §0 crore
XMP & changes shares held by Fils | imposed
Repuneration of directors & KMP Mattfrs ;e;'atm to The annual veturn shail be -face A on the website. if |
; ; certification of complionces & 7 51, I
:z:;:"; ! ‘:‘;?:;”"—'" ation in case of private other mattore pres A fjpgg rfna’ the web-fink shall be disclosed in Board’s
Signed by - Filing of Anvual Return
. z?;rectar-k €3 Gif no €S, then €S in practice); ‘ ‘ o Annual return shall be filed with RoC within 66
e in case of OPC, small or start-up company - signed by €S (f no ¢s, days of AGM
then by ang director) :
; In case no AGM is held — within 60 days Fro,
Note ~ Abridged form of amwual veturn in Form MGT-7A has been | the date on g}u‘ch AGM should have beeg be.'dm
prescribed for OPC and Small company

- Ovitted ---

CA HARSH GUPTA Management & Adwinistration T




Registers ufs 8% and copies of amauol retum w/s 42 shall be kept at Time period of preservation
registered office

It may be kept at any other place in India where > 1/10% of total members Register of members | Pernmanently
reside, if approved by SR ) Register of debenture | ¥ yeors From
It sholl be open for inspection by _ or  other security- | date of

“Mewmber, debéviture-holder,  security- | without any Tees holder redemption
holder, beneficial owner during business : Aol return ¥ years from
hours (not less than 2) ' date of Filing
any giher person on pagwment of fees = with Registrar

| INR 50 per inspection Foreign register of Permanently
{ o They are also entitled to take extracts without any fees or require a copy memoers
te be produced to them within 7 days for fees < INR 10 page Foreign register of 2 years from
s But following information is net available for inspection or for taking debeq:urio,;ather : d‘g‘“’ of ;

extracts/ copies —» address; emall-ib; Unique identification Number, PAN secyrity nOIGEr regemption

The registers, their indices and copies of annual returns, maintained ufs 83 and 94, shall be prima facie evidence

s During business hours (8 am. to &

- pwi.)
; e £l B ; i el s il o Not ow a National Holiday
o ithin G months from the end | o Within 6 months of the closure of FY s At registered office or within CTV of
of FY s Not wore thon 15 months shall elapse Registered office
o Not pecessary to hold AGM in between 2 AgMs »  AGM of unlisted company at an
year of imcorporation s AGM to be held in each calendar year . place in india with consent of ALL
RoC has wo power to grant | RoC may, for special reason, grant extension |t o members .
extension for first AGM by a period s 3 months. ¢ AGM must be concluded in most

stringent Hwme limit
(Bejoy Kr. Kamani)

i

o At member’s request. .

e Regulated by NCLT

s | member quoruwn alse possible

At member’s reguest OR  director’s request  OR  suo-
mgto T '

Regulated by NCLT
t member guorum also possible

I

v the company & every officer in default Up to INR ! lakh
« if continuing one ' Further fine up to INR 5,600/ day
oo}/ 1ea(2) 00(3)
By Board By By requisitionlsts themselves
v Board y
on F months  se—————eae _
EGM of o requisiti .
car?’pony)é o;her on of _; 45 days
than of the 10% o — 21 o vy
Wos of a voting —— R -+
company power .
incorporated
outside ndia,
shall be held at
a place within
india
Note - The reasonable expenses incurred by requisitionists shall be reimbursed by compay which
shall later be deducted from the remuneration payable to directors in defoult
¢ 21 clear days Following days are excluded in service of noticg -
| @ 14 days for Sec. & Co. _ - Date of dispatch
o Shorter notice with the consent of - Date of meeting
' ~ 4% hours in cose of POST
in case of in case of EGM
AgM /\ Notice to -
v - Members; legal representative; assignee
—  Divectors & Debenture trustee :
L3
4 tﬁeaf rgai?j; 2{1' ;.:. ”:\t g?sgaovﬁ anO‘ - huditors (including secretarial auditor)
- members capital share capital . Aceidental emission (including transmission error of email which
v . : are beyond the contral of the company.) rnot to invalidate the meeting
Y pany
ML 12 ing > 05%
members Total voting
- potoer
Having 2 95%
voting rights
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Ordinary busliess — Only these 4 businesses at Special business Explanatory Statement

AaM ~" lnterest of divector,
, , |~ Rest all businesses at AGM maenager, KMP + their
~ Flnancial statement, director’s & auditer’s | — Al business at EGM ~ relatives
report - other information &
~ Dividend Note - Explanatory statewment + Full text of facts
~ Appointraent of director in place of retiving resolution required only for special business ~ 2z 2% shareholding in :
— Appointment of auditor other company :
Private €o e Proxy s NOT ] .
connted for | [ I Quorein s wot present within half an hour |
2 members personally present © guorum _
Public Co . o  Autherised EGM called by Any other meeting
representative requisitionists
is counted L2 A :
Cancefled o Adjourned to such date, time
>).000 bt < T390 Te | o guormn  shalt _ & place as Board decide
> 5,000 * E7 be present o Else, adjsurned to same day
throughout : next weel, same time %
blace
s 3 days notice is given
' o i guorum is again absent
Articles may provide for LARGER quorum members present (1) shall
_ be guorum
*  Members present choose Chaihman on show of hands Hh;‘ polt is der?%nded for aﬁiqpomgme”f of
*  But it Is subject to any provision in AOA Chairman, Jt shall be taken forthait :
°  Member may appoint proxy 1Proxy can represent
*  Proxy weed not be a member (except.in case of Sec. 8 Ca.) . .
*  Proxy cannot speak at the meeting and cannst vote on show of hands Maximur S0 members, but having < 10% of
. total share capital

Notice of the meeting wust disclose member’s right to appoint a proxy :
and that e need not be a member )

Deposit of Proxy form inspection of proxy forms

®  Proxy form shall be n writing in Form MGT-1! _

s Proxy form shall not be questioned on the ground that it fails to comply
with any special requirements of the articles

*  Proxg form must be deposited 42 hours before the meeting _

*  Company cannot increase the limit of 48 hours s Inspection peviod will begin 24 hours before

the wmeeting time ond end with the
conclusion of the mesting

» A member is entitled to inspect the proxies
lodged by giving not less than 2 dags’ notice
in writing

If ADA provides, member will not be entitled to vote in case any call or other Member need not used all bis votes in same

suwn is net paid by him way in case of Polf
# resolution is decided on sHow oF hands, Unless
s Poli is demanded, orR - E-voting
Mandatory for Both Facliftles need to | Important Points fo Ponder —
o Listed company, or be given viz, L Co. needs to appoint a scrutinizer
o Every company |*  Remote e-voting 2. The company shall announce a cut-off date which shall be within
havin, z  L000 |e Voting at the waxivum 7 days before the 6M "
mempers o meeting 3. Remote e-voting shall start after cut-off date + kept open for

! L
Note - Nidhi companies are | - ¥ minimum 3 days y
exempt from E-voting 4. it shall conclude at 5:00 .M. one doy before 6M ‘

S. Voting ot both meetings will be counted and conselidated report |
will be made by scrutinizer within 3 days : |

6. Person, who has voted through remote e-voting, shall not be
debarred from participating in GM, but con’t vote again

« Poll to be taken | » Poll may be taken
;Wi casé of any other within 48 hours using palling papers
U company : « But, to ke token z:eafg Electronie
Anrq _member(s] (present in person or proxy) | Ang member(s) forthwoith in case of .
holding - (present in person or - Adjourmment o Chaimman appoipts
® 2 If10% of the total veting power, or proxy) having - Afpcgntment ig;u;;;;;sse;he e,:‘;j?,g .
= Pai - = ¢ H {8 3
aid up share capital of 2 INR § lakh > 1fio% of the total o7 Chatrmal poll : . :
voting power o Scrutiniser submits :
his report within ¥
: days
CA L S
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OPC and companies
having < 200 wembers

Conducted for specifled businesses only

It can be conducted by
POST or ELECTRONIC

are exernpt P

Place of registered offfce oulside CTV

B | Buy-back

- Objects Clause
- Objects of Prospectus

Variotion

MEANS

- 550 (Small shareholders’ Direétor)
~  Sale of undertaking uls 180

DVR

A

ACA ufs 20638]

L

LgS Cloan, Guarantes, Security) > 18613

On réguisition v wiiting of members holding = 10% of voling power, Company shall

Give notice of any resolution to members

Civeulate any statement

{provided requisition received at least 6 weeks before meeting)

(provided requisition received at least 2 weeks before meeting)

Note —~ No need to circulate statement, if €6 (RD) is satisfied that it is for needless publicity for defamatory matters.

Authorized represéntative of President or Governor of India
Authorised representative of Body corporate

They are as good as members and also have rigat to appoint

proxy

OR Viotes casted in favouy >

Votes casted against

SR Votes casted v favouy 2

2times of votes casted against

Eligivle memoers

Hoiding = 1% voting
power; or

Holding shares of 2 INR
5 lakh

Special notice for

L

Specified sections in
act (140, 169); or
As provided by AOA

2 monehs

14 days

Resolution passed at Adjourned meeting, deemed to be passéd ow that daté only. It does nok have a refrospective efiect.

™ section 12¢2) |
: Within
iR « BRua/v179(3} Resolution agreed by ang Voluntary 30 days
Rasolutions agreed by *  BR for appointment, class of imembers which winding up in form
ALl members, but renewal ete. oF MD reguired specified MGT-14
required SR majority
SR afs 12001 a) & ()
Prepare mivutes within 5
30 days of conclusion A
£ i Meetings chainman of the soid meeting or
of meeting Board ar
fommittes - the chairmen of the next succeeding meeting; Every
Any matter way be company
excluded from minates | | General +  chairmon of the same meeting within the aforesaid period of 20 needs io
by chairman if meeting days or comply with
-~ lrrelevant or o in the event of the death or inabllity of that chainman within Secretarial
immaterial that period, by a divector duly authorized by the Board for the | | . Standard on
- Defamatory PUTPBSE] _ G.;{verai d
-~ Dbetrlmental  to meeling an
company 9950’“530” e | ° chaivman of the Boord within the aforesaid period of 30 days or Board
' gg:::! Ball oty o inthe event of there being ne chairman of the Board or the death meeting
or inability of that chairman within that period, by a director )
duly authorized by the Board for the purpose.

. May. be inspected by member during business hoars (not less than 2 hours) without any charge

Mewnber olso entitled to get copies within 7 working days

Any document, record, retum, winutes etc.
under this chapter may be kept in electronic

form

Hovo member’s resolution is passed?

Communicated by member
Entered In minutes book
Signed & dated

« Report on AGM by Listed Public company
» i1 form MGT 1S within 3¢ days

o it is signed by Chairman, else by 2 directors (one sholl be
MD, If ang,) + company secretary

s Entered in minttes book
v Signed & dated

o Deemed to be passed on such date

Deemed to be passed on such date

oard’s resolution 1s passed in case of | divector?

3
:
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pividend is distribution of company’s earning to

shareholders

| As per Section2(35), dividend includes interim
dividend

—  Declaration of dividend is an ordinary business

> Shareholders can rediuce the rate of dividend propoesed by Board
but can’t Increase the same .

= Dividend once declared becomes a debt and can’t be revoked

- Likewise, interim dividend also anee declared becomes a debt and
can't be revoked '

Sources of dividend
« Profits of current year
v Profits of past gear(s)
|« Money provided by Govt(s) in pursuance of any
guorantee

Note - bepreciation & previsus gear iosses are adjusted
against profits before distributing dividend

s = in e of ingdeguate profits

Declaration of dividend out o accuriilated profits trarsterred to
Yeserves - in case of ingdequate profits

a—

Rate of dividend < average of past 2 )l(ears’ dividend rate
Cthis condition NA If no dividend declared in any of 3 years)

2, Amount drawn s 10% (PSC+ Free reserves)
2. losses set-off against amount so drawn
4. Balance of reserves 2 15% of PSC

terim Dividend

o it can be declared out of surplus in PEL or out of
profits of current FY

» I case of losses during current FY upto last quarter
rate of interim dividend < average of last 3 yeors
dividend

Other aspects

~>  Amount of dividend is deposited in separate bank afe within 5
days from declaration

—>  Dividend is payable only in cash (cash includes chegue, warrant,
electronic mode '

~» No dividend can be paid if defoult of section 73 and 74
~  Section # company can't distribute dividend

30 days -

if transfarred, than
within 9 days

Composition of JIEPE
Grants & Donatiown for IEPF
Amount transferred from Unpaid Dividend Account
IEPF of Companies het, 1954 _
tnterest on Investments made out of fund
Amamnt disgorged ufs 38(4)
Sale proceeds of fractional shares for 2 7 gears

* % & % 8 & @

Redeviption amount of preference shares unpaid for 2 7 years

UtiTisation oF JEPE

» Refund of unclaimed dividends, deposits,
debentures, application money due for refund

tnvestors’ education & protection

Distribution of disgorged amount to identifiable
person

e Reimbursement of legal expenses for ciass
action suit

Other incidental purpose

Application money due for vefund
Matured deposits
* Matured debentures

unpoid for 2 7 years

Interest accrued

+

> Where transfer deed s delvered for registration, and | «
—»  the transfer has not been regfsfehgclf
Y

transfer the dividend to unpaid dividend account unless authorised by
transferor to pay dividend to the transferee :

keep in abeyance any offer of rights issue or bonus issue

J'tp; the declared dividénd is not paid within 2¢ dags
en

= every divector, if knowingly a party to default
~ liable to imprisovwment upto 3 yeors and
minigum Fine of INR 1,000/ day .

- company is lable to pay interest @ 12% p.a.

Safequards

Not paid due to operation of law
Lawfully adjusted against sums due to company

Directions of shareholder couldn’t be complied with + the same is
communicated to him o

Dispute regarding right to receive dividend
Failure not due to fault of the compony

CA HARSH GUPTA
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Accrual basis + Double ewtry sgstem + True & fair view
Kept at the REGISTERED OFFICE

Can be kept at any other place ln INDI& — bat give notice to
RoC in Form AGC-S within 7 doys

Books related to Branch may be kept at such braveh office +
periodical returns shall be sent to registered office

Books shall be preserved for 3 FY unless a longer period
directed by C6

Inspeciion by Divéctor i
birector has right to inspect books during business hours

Director can also mspect books of subsidiary after
authorisation from Board . ' Y

»  lnspection of information at FOREIGN BEANCH

—  Brawch to send gquarterly retums to Registered office
i Wdia which can be inspecied by df‘rgctoré '

— i case any other Information is reguired
v Director to fumish request (personally and NoT
. through any agent ar%ega.' representative)
v Company will fumish the some within 15 days

Books of account in Electronic form

Shall remain accessible in ndia for subsequent reference

1 April 2023 omwards accounting software shall have a
feature of recording AUDIT TRAIL of ezach and every
transaction creating on edit log of each change made

EBooks-of Afc to be retained in the format originally generated
& unaltered '

Proper system of storage, retrieval, display or printoat
Backup shall be kept in servers physically located in india

At the time of annual fillng, intimate to RoC details of the
Nawe, 1P address 2 location of sewice provider where backup

SONS e sible to- in books of accou

MD
Whole-time director in charge of finance
LFO '

any other person of a company charged by the Board with
the duty of complying with the provisions of this section

1 case of contravention

Min. fine = T 50,000
Max, five =T S lakh

is kept

EST

BfS + P&L + Notes to accounts + Changes in equity +
Cash Flow Statement

Cash flow not reguired for

equie to pre FST

- True & falr view - Follow AS. - As per Schedule Mt

Note — If AS wot followed —p disclose the DEVIATIONS;: REASONS and
FINANCIAL EFFECTS . '

e Small company e oPC
s Dormant company s Start-up

idated CFS,

»  Every Holding company must also prepare CFS of

Subsidiary + Associate + NV

o Exemption from preparing CFS If ALL of following

conditions satisfied

i Cam,panp? is a subsidiary of another company
+ all other shareholders agree to not prepare
CFs

i The company is on unlisted compan

Hi its altimate/ intermediate holding company

Persons respon, e 10

MD
Whele-time divector in charge of finance
CFO

any other pevson of a company charged by the Board with the duty
of complying with the provisions of this section

& n absence of any of the officers, ALL the directors

.- % > @

1 I case of contravention

tmprisonment = upto | year; or below mentioned fine or bath
' Min. fine = 50,000

. file €F3 Max. fine = T & lakh
—  Prepare periodical financial results in prescribed mavmer
€6 may require prescribed —» Obtain approval of Board of directors % complete audit or limited review in prescribed
unlisted companies to manper :
—  File copy with Registrar within 30 days of completion of relevant period

.Re-openingl Revision of accounts

Section 1306 - Under Tribunall Court order

o 0w applitation made by the €6, Income-tax authorities,.

concarned, Tribunal may pass order to the effect that:
»  Accounts wer prepared in a fraudulent manner or

> Company’s affairs were mismonaged casting a
doubt on reliability of financial statemenis

Q  Accounts can be re-opened for maxirmum

a lorger period for maintenance of accotinls

a i e order is passed, the company need fo reopel
< lts books and recast its financial staternents.

SEBI, any other stolutory! regulatory body or any person

immediately preceding 8 FYs, unlass CF prescribed

Section 131 - Voluntary revision

@ Volumtary revision of financlal statewentsf board report
permitted for any of the 3 preceding financial years if they do
wot comply Wwith Section 129 or Section i34 o

Approval of Tribunal requived to be obtained

Tribuwal will give notice ta £6 and IT autherities and consider
their representation o

o Petafled reasons for revision to be disclosed in the board report
Revision can't be done more than onee in 4 gear

Auditors and directors duties puvsuont to revision prescribed In
the nmiles.

K
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»  National  Financial  Reporting
Authority s a wew  regulatory
authority under Companies Act,
2013

« it had replaced NACAS (National
Advisory Cominittee for
Accounting Standards} which was
made under Companies Act, 1956

Roie of NFRA
* Making recowmmendations  for
accounting & ouditing standards
» Monitoring  compliance  with
standards
*  Oversee and requlate professionals

Constitution of NFRA

s Chajrperson to be nominated by €6
+ other members £ 15

» They will give a declaration of No
contlict of jnterest ’

» Chairperson & full-time members
not be associated with ony audit
finm tll 2 years after ceasing to
hold appointvment

s Head office will be ot New Delhi

» Accounts of NFRA to be gudited by
CAG

»  Appeal against NFRA to be Ffiled ot
KCLAT

« CG to prescribe AS, recommended by ICAI, in Ind-43 is followed by only the prescribed companies

a.msuftatian with NFRA - FST For a‘cco‘yﬂtff:fg Perfod Companies notitied
o Till NFRA is constituted, in consultation with beginning from .
NACAS " April 1, 2015 Any company volantarily
: N ; avi % 00
s Asof togay, 2 sjt of standaﬁfsﬁare in force Aprit 1, 2016 ﬁﬁﬁige ” g:::sg x:g 2 ;-no g::
- A an G ; Listed having NIY < 500 cr
Apii 1, 2017 Unlisted having N 2 250 cr
Manner of signing of financial statenents Some bisclosyres in Board Report
»  Approved by Board resolution Board meeting Al return's web- | Comments on rem'qus n
v Signed by : bink . audit report
- Changaerson, if authorised by Board, | | RPT Uis 183 Dividend De}ciar atéon by
else by 2 directors (I shalt be M)} | Mndepengent birector
and Reserves Energy, Forex, Loan etz ufs 136
— CEO, CFO and company secretar Technoiogy
’ : compang ¥ Changes In material The state of affair Risk management policy
where appointed; commitment :
— M case of OPC - by 1 director C3EE NRC Formal annual Fratd < | er
avaluation
Manner of signing of Board's report
»  Sigred by irector’s Responsibility Statersent ‘
~»  Chairperson, if autharised bg Board, Accounting Standards Accounting policies consistent
else by 2 divectors (1 shall be MD): Followed
and | Accounting records Reasonable estimate
~» I case there is one directay, by such maintained
airector Safeguarding of assets Internal Financial Control
Fratds Following Laws & Going concern
Nate — Summarised board report is prescribed for OPC and Small Co,

K
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Schedule VIT activities

Eradicating hunger, poverty and contribution to Swach Bharat Kosh
Promoting Education
Promoting gender equality, empawering women
Ensuring environmental sustainability, contribution to Clean Ganga Fund
Protection of National Heritage :
Benefit of armed forces veterams, war widsis
Promoting rural sports, Paralympic sports
Contribution to PM National Relief Fund er PM Cares Fund
[Note ~ contribution to Chief Minister Relief Fund is not eligible]
Contribution to incubators or Public Funded Universities
Rural development projects
Shum area development
Disaster management

Activities NOT eligible for CSR

Activates undertoken i the normal course of
business, but :

- Spending of CSR Funds for Covid 19 fs eligible CSR
activity
- R&D activity of new vaccine related to Covid 19

for FY 2020-2), 2021-22 & 2022-23 is eligible
SR -

Activities undertaken outside india, except for
}tmf?mg sports personnel ot national or intemational
eve, .

Contribution to political party
Activities benefiting the employees

Sponsorship  activities for deriving  wmarketing
benefits

Fulfilment of statutory obligations

CSR implementation

CSR activities to be undertaken by Co. itself or through

- A statutory corpoeration

- Sec, 7 company, registered public trust or society registered wnder
thcome-tax,
% estoblished by the company, singly or with other company or
% estabiished by € or State Govermiment; or
< established by an Act of Parliament or State Legislature
% having an established track record of at least 3 years

= Such.entities shall register itself with €4 by filing Form CSR-1
o A Co. many engage intemational organisations or collaborate with other

companies for CSR

Annual Action Plan for €SR

List of £SR profects to be undertaken
Manner of execution

Modalities of utilisation of funds & fmp}e&rewtaﬁbn
schedules

« Monitoring & reporting mechanism
s lmpact assessiment '

€SR Expenditure

Expenditure on administrative overheads shall not exceed S% of total
£3SR expenditure

Surplus from CSR activities not a part of business profits & shall be
- Ploughed back to the same project; or

- Transferred to Unspent CSR Afe; or

- Transferred to the fund of Schedule vii

CSR amount may be spent to acquire or create a Capital asset

L3R Re,gort{ng

Board’s report to include an annual report on E3R

Co. having preceding 3 jears’ average CSR obligation
of = 16 crore; shall undertake IMPACT ASSESSMENT
through an independent agency

~» of CSR projects having outlays of = I crore; and

— which have been completed not less than | year
before

Expenditure on impact assessment may be booked
towards CSR; which shall not exceed the higher of

— 2% of CSR expenditure for thot FY; or

&
4
i
H

— INR 50 lakh
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e Annual Report to be sent to members + debenture : Shorter Period of circulation
trustea + other authorised persons at least 21

days before the meeting Co. having share capital | Approval by Majority in namber of members
. having = 45% paid-up capital
v Section & compang may send 14 doys before the | "Co. pot having shore | Approval by members having 2 5% of total
meeting capital _ voting power
Chligations of Li; Manwer of clrcutation
e Listed Co. weed not entire onnual relport but can | | Listed companies T or 1 Public companies
circulate o statement containing sallent in AOC- - Networth > INR ! crore, AND
3 or A0C-34 (in case of Ind-AS - Turnover > INR 10 erore

o A Listed company ymust place its annoal report +
" annual report of its subsidiaries on its website
o In case of foreign subsidiaries, Listed Co. can | a. Demat form - By e-mail registered 1ith Depository;
keep CFS of its subsidiary and need not hest | b. Other than Demat form - To members who have positively consented
ennual repert of oll the step-down subsidiaries in writing for receiving by electronic mode;
s If oudit wot reguired, Listed Co. can host | & Other cases - As per section 20
anaudited financiols of foreign subsidiary

FST may be sent-

— File within 3¢ days of AGM —~
s Annual report + CFS

e Accounts of foreign
stbsidiaries not having place
of business in tndia

~» OPC can file within 180 days from
end of FY

—> To be filed in Form AQC-4 and CFS
in Form ADC-4 CFS,

— However, some companies must
file in XBRL format

Bithin 30 days of the
Last date an which AGM

XBRL Rules
The following companies shall file their
amnual report in XBRL
i, Listed + theiy ihdian subsidiaries, or
i, Companies with paid up capital 2 INR
S crore, o
ilf, Companies with iunover 2 INR 100
erore, 6f
iv. Companies covered under thd-AS

Exception - Banking, Insurance, NBFC and
HFE

Prescribed companies he oy
.| Public company Private company s Chartered Accountant;
Outstanding INR 25 crore or wore at ang point of o
deposits, time during the preceding FY - ¢ Cost Accountant, or
_‘ . *  Other professional
Paid up capital, INR S0 crore or more during the prescribed by Board (i.e.
preceding FY - even Compony Secretory
. _ can be tntermal ouditor)
Listed [ Outstanding loans | exceeding INR 100 cyore  oF more at exceeding INR 106
or | and borowings any point of time during the preceding | crore or more at any
from bownks or polnt of time during
PFiIs the preceding FY
Turnever INR 200 crore or more during the INR 200 crove or more *
preceding FY ' during the preceding
) 24
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| Every company shall appeint auditor in First Manner of Selection

thereafter till conclusion of every 6% AGM Audit Committee (A.L); or Board in case there is o
: AL,
| > Before such appointment, auditor shall give | | .
his writtenr consent & a CERTIFICATE recommenids
containing the following details ~ ' - auditor to
+ Not disqualified*under Companies het | [ Boord ]

AGM -l conclusion of &% AGM and | = Bualifications & experience of auditor is comsidered by

or Chartered Accountants Act ) ' agrees disagrees
»  Appointment is as per term under Act / \
s Appolutment is within limits i :
’,p'p . recommend o refer back :
e List of proceedings related to t0 AC.

prafessional misconduct meimbers :
. . : . recomnsider; doesn’t reconsider
~» Company shall give notice to RoC regarding
appointment of auditor in form ADT-i TFboar Board records reasons & send
agrees, refers | its own recommendations to
to members wmembers
Applicable only on - I Shail not appoint or re-appoint
TeFed €o. . rrlzdrwdual ~ I term of § consecutive years
or o finm — 2 terms of S consecutive years
s Unlisted Public o, — PSC 2 INR 10 2. Cgaj_u‘ng_peﬂgd of 5 years
crore 2, Audit finm with common partner alse can’t be appointed for
n Private €0, — PSC 2 INR 50 crore K3 years .
= Any Co, — Loans + Public deposits : . . :
> INR S0 crore 4. Further if partner leaves & joins another finm, that other finm

can also not be appointed

5. Further incoming auditor shall net be from the same network
Note — Concept of rotation is not ] :
applicabie to OPC and Small companies

6. Existing company has been given a transition period of 3
years

7. Mambers may resolve to provide rotation of audit partner'or
to appoint jeint-ouditor

—  Auditor, duly gualified to be appointed, is appointed by C6 for every FY
—  Appointed within 180 days from commencement of FY '

Appointed by Board within 3¢ i case of failure Appeinted by members within 90 days ot
days of registration > EGM

Eirst auditor holds office thf conclusion of First AgM

Appointed by CAG | in  case  of . in  cose  of Members shall
within 60 days Ffailure of CAG f)?g,;fq theﬂ ggp j;;i failure of Board appoint within 60
from incorporation — — days at EGM

First auditor holds office till conclusion of first AGM

e e T e Gov, €6, ST T i ang other €0,
—  Filled by €AG within 30 days, —  Filled by Board within 30 days
—  Else, by Board within next 20 days -3 10 case of RESIGNATION, also approved in 6M.
within 3 imonths o

Stich aaditor shall hold office till the conclusion of next AGM

1w SR not be possed appointing some other auditor or providing expressely that he shall not be reappointed

Note — If no auditor is appointed or re-appointed, the existing auditor shall continve to be the auditor of the

Retiring auditor may be re-appolnted ot AGM, IF

= Not disqualified
" Not given notice of his umaillingness _

company

. Board resolution | _Within 30 dagys Approval of €6 | Within 60 days | special Resolution

|—  tother Co. - with Co. + RoC

Auditer who has resigned shall within 30 days rom date of resighation, a statement in ADT-3
-» i Govt co. - with Co. + RoC + CAG :

CA HARSH GUPTA
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Topy want bo
auclior e e i e e

-+
Roprasentation
fram audilor

iTMCLT satisfed that these rights
are shused by acedior

Hatlafied that audifar acied
in fravdulent manner or
collugad in fraud

Only a Chartered Accountant can do audit

= A finm maz also do audit, where majority of partners practising in India are Cas, but only

Qqafff-"cation partuers who are CA may sigh on behalf of firm

bisqualifications
Body corporate Cother thaw LLP).
officer or emplogee of Co.
¢.  Partner or Employee of Officer or emplayee of the Co.
d. Person, Relative or Paitner
i, Holding SECURITY or interest in
But relative may hold security in Co, of FACE VAUE < INR | lakh
" Further, if holding exceeds INR lakh, relative may take corvective action within 60 doys CASH or Co-
7. INBEBTED for > INR S lakhi ' subsidiary

H#. GUARANTEE or SECORITY > INE [lakh

e.  Person or Firm who has bu§iness relationship with — CASH, Co-subsidiory or Subsidiary of Asseciate Co,
Business relation means any transaction for commercial purpose, except -
" Professional services
= Transactions entered in the ordinary course of busivess at ALP

f.  Person whose relative is a director or KMP of the company

g Person who is in full time employment elsewhere

Partner of a firm if he is auditor of > 20 companies (6PC, Donmant, Small Co, & Private Co. having PSC < INR 100 crore are
not counted in the limit of 20 companies)

Person who is convicted by court for fraud & 10 years have not elapsed
Person has directly or indivectly rendered services of section 194 to Co./ Holding/ Subsidiary

Note - Dhen a disqualification is invoked after appointment, It will result in casual vacancy
Note - CASH means Company, hssociate, Subsidiary end Holding company

Remuneration oF fudfter s fixed ' I addrtion to fees, Yémunération shall _
— in general meeting, or ' = indude expenses incurred in_connection with
- in such manner as wmay be prescribed ﬁ?’;ﬂ‘ijzg’fg Txﬁeﬂded to him
. . - cide, remy tH, i
Note ~ Board may fix remuveration for first auditor appointed by it ather services g neration paid for any
'CA HARSH GUPTA pudit and Auditors R o




—>  Right of access at all tivaes the books of accounts
{— Entitled to stch other Information & explanation as may be necessary

Personal Expenses not charged o revenue afc
Loan - Properly Secured £ viol prejudicial to coMmpani
- Not showw as deposits
3 . Shares allotted For cash — cash actually Feceived & 7 not, position Stated is correct
B Book eniries nol prefidicial
! avestment (SP < Cost), NA To Ihvestment or Banking Co.
= Make audit report to members regarding True & fair view
(1> Report shall take provisions of Act, AS and SAs into account
— v case of qualification in audit report, shall state reasons therefor
Books | [[Bfs | [ Bronches | A information ]
—  Directors disgiialification uls 16602
Controf A5 f{fﬁ?jﬁ;&” - Qualification, adverse remark on
¥ maintenance of accounts
T Transfer to IEPF — delayed .
D Dividend declared & paid as pér section 133
Other S Coynpany Is using accounting software With audit trail (edF tog) we F = April, 2032
matters [F Pending litigations '
prescribed Provisions for material foreseeable losses on long tenn contracts
F Funas nave pot been advanced o any intermediary or received bif the covnpany From
other persen; to lend or lnvest in Ultlmate Beneficiaries

CAG shall direct auditor the mamer in which audit should be done

?aditar shall submit a copy of his audit report to €Ag, including actions taken for divections received
from CAG

CAG shall within 60 days of receipt of audit report, have a right to
= conddct supplementary audit by autherised person

" comment upon or supplement audit report

CAG may cause test audit to be conducted

#udit of branch shall be conducted by
= Company’s auditor; or
*  other person qualified to be auditor;

In case of foreign branch, company’s auditor or competent person as per laws of that eountry
Branch auditor shall send his report to company’s auditor

Duties & powers of branch auditor shall be similar to company’s auditor

Every auditor shall comply with sas
€6 will prascribe SAs made by ICAI in consultation with NERA
Until notified by €6, SAs of I1CAI shall ke applicable

For prescribed companies ~ auditor also needs to do the reporting of CARO

Aunditor o repor Bosrd? . .
Autht Cammitics witiiy Gompany tedisclaza in
Froard’s separt

2 days

S—
Natiwe of fraud * -
with dessipti
Approximate

. repdrt + feplyf observalions + | | feport ¥ Nole confainind deials of
-commentisto GG withity 15-days ™| | - repont for which falied to reneive
o of receipt of Sueh reply!. reply/ obsesvalions io' GO
S eeationg

Note — Above provisions apply to cost auditor and secretarial auditor as welt

Note - In case of contravention, auditor is punishable with penalty of INR § lakh - in case of listed company
and of INR | lakh — in case of any other company
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| Auditor shall not render following services, directly or Indirectly, o cof Holding/ Sunsidiary

F - Financial mformation system M |- "Managément services

- Financial services outsourced E 3
T = internal Audit AT Accoiinting & Book-keeping seriices H
- lovestment Advisory Services |- Actuarial Sewvices

- Investment Banking Sewvices

1= Person appointed as auditor shall sign auditor’s repert

Qualifications, observations or comments which have any adverse effect.on functioning of company, shall be read in GM
& shail be open for inspection by any member

Al notices oF 6M " Auditor shall attend meeting himself or through autherised representotive Cqualified to be an
t shall be forwarded auditor)

| to auditor * ' Co. com exempt auditor from attending meeting
«  Auditor has right to be heard ot meeting on any business which concems him as auditor

| IF provisions of section 139 to

| 148 Choth  incusive) are
contravened Min, X,
| ene INE 25,000 | INR S Takh
Officer fn default INR 6,000 [ INE Tiakh
I auditor contravenes section | Min, fine = INR 25,000
139, 144 or 168 Max. fine = INR $ laldr or 4 times the revnuneration, whichever is less
W auditor contravened | lmprisonment = up to | year
| provisions with intent to | Min. fine = INR 55,000 .
decejve Max. fine = INR 25 lokh or 8 times the remuneration, whichever is less

Note - uditor shall also be liable to refund remuneration to Co. & pay damoges

Note —~ In case of firm, conceraed partner and firm shall be jointly & several liable. But far
imprisonment, only the partner(s) whe acted in fraudulent mannér shall be liable

Maivtenance of Cost Records Applicability of Co dit

~» Companies (m_dud.-‘n Foreign | T-Basisiduring preceding €%~ = Regalated sectoy - -1 Nown-regulited sector .
co.) engaged in pro tction of | Tdverall tumover | 2 INR 50 crore | 2 INR 100 crore
spea?eg goods or pmw;:’mg AND
specitie services,  whose Aggregated tumover of 2 INR Z5 crore 2 INR 35 crore
OVERALL turpover fs = NR 385 specified goods & sewvices
crore, shall maintaiv  cost - -
records Nothing applies to a Co. -

— Nothing applies to Micro or | ™ whose forex revenue from exports > 75% of total revenue
small enterprise = which Is operating in SE2

: = . which is generating electricity for captive consumption

Appointment of Cost Auditor

- Divectors within 130 days of commenceiment of every Financial gear

Note - Statutory ouditor can’t be appointed as cost auditor
Note - Only cost accountant in practice can be appointed as cost auditer
Note — He must comply with Cost accownting standards

Before such appolntment, auditor shall give Wis written consent & @ CERTIFIEATE containing the
following details -

*  Not disqualified under Companies hct or Cost Accountants Act
s . He satisfies section 16)

* SAppointment is within limits

s ' List of proceadings related to professional misconduct

Co. shall infoven cost auditor oF appointrrent
Co, shall file form CRA-2 with €6 within earlier of the following limits

* 30 days of Board meeting in which appointed, o
* 180 days of commencement of FY

- Cost ouditor shall continue Tl expiry of earlier oF the following
w120 days from closure of Fy
«  Date of submission of his report

- Removed by Board
- ¢4 shall be intimated in Form CRA-2

~ Filled by Board ioithin 3¢ dags ]
-~ Co. shall inform £6 in Form CRA-2 within 30 days of appointment

— " Cost auditor shall submit bis report To Board within 18¢ days from closure of the Fy

T

- £o. shall within 36 doys of receipt, furnish a copy of the report £o €

i
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or on the

Board shall appoint cost audy —  Board shall appoint the cost auditor .

recommendation of AL, —  The remuneration of such cost auditor shalf
— The AL, shall also yecommend the be ratified by shareholders subsequently, -
revmuneration for cost auditor ’
~>  Such remungration as recommended by the
A.C. shall be considered and approved by
the boord

= Then this remuneration subsequently to be .
ratified by the shoreholders .

-

Note — Penal provisions of section 147 will apply in this section as well,
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= which has a place of Electronic Mods

_ busivess in india, whether by Telernarketing, telecommuting, telemadicineg, education & |
Meaks a itself or through an agemt, T information research
company or : physically  or  through - —— — -
bodg corporate olectronic mode: & e Deposits or subscnpt.-on in securities, tn India or from
incorporated ’ ] D Citizens of ndia
outside ndia " CO”P’?C“_ any business o Data comwunication services
. activity in india iv any other . .
manner Supply chaiv management, Financial settliements, web-based ,
s ;
_ marketing ete. :
Note — “Place of busivess” includes o share transfer or | | on B2B £ B2C transactions
registration office :

Note — Elactronic mode excludes electronic based offering of securities in

1FSE
. _ Held bg ~  One or more indian citizens
z S0% paid-up share capital - Owe or vaore companies or bodies corporate incorporated in India
(eguity or preference) - Owe or more Indian citizens and one or more companies or body

corporate incorporated in ndia

4

comply | Chapter XXil of Companies Act, 2013, AND
Such Foreign company shall with™ | ®  Such other provisions of Companies Act, 2013 as may be prescribed
B by €6 in respect of its ndian business

Note - Remaining all foreign companies need to comply with section 380 to 386 and 392 and 393 of this Chapter,

: shall deliver to ROC ) J . Wiish .
; : - Within 30 days of estoblishiment of its !
Every foreigh comp alny Form FC-1 along with following place of business ;

documents

a. | Instrawment defining the constitution - e . .
fe.g. MOA, AO#, statute) _—— Certified English translation
|. b. | Full address of i _—— | Registered or principal office |
I c. l Full address of | e l principle place of business v Tndia 1
| d | Particulars of opening 2 closing of place of business Tn INDIA on earfier occasions . ‘
e, List of directors - prescribed Secretary — prescribed particulars
; e
particulars
F Name(s] % address{es] of person(s) authorised to accept notices of docurnents
" | resident in India i
) Declaration ’ No divector or authorised representative
ever been convicted or debarred from
formation or management of companies
[ b | Other iformation - jirescribed |

Note — The document shall be delivered to Roc, New Delhi _
Note ~ in case of alteration in any document, foreign company shall deliver Form FC-2 within 30 days

Note ~ Al documents shall be in English language and if not, there shall be attached o transtation thereof in English
language and if such translation is wade within india, it shall be aothenticated by -

*  an advocate, attorney or pleader entitled to appear before any High Court; or

s an affidavit, of a competent person having, in the opinion of the Registrar, an adeguate knowledge of the
language of the original and of English,

CA HARSH GUPTA Company incorporated outside mdia_
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Unless
exempted by
€4, every
foreign
company shall

= Prepare Balance Sheet and Profit & Loss account for every Financial Year as per schedule I |
along with prescribed documents _

v Dpeliver to RoC a copy of these documents _
- Within § months of close of FY of foreign company to which decuments relate
- Extension up to 3 months can be granted by ROC

tanguage

Note - If any such document is not in the Enghish longuage, there shall be annexéd to it a certified translation thereof in the English

Audft of a. Scope of prrr - Accounls perfalning to Mdion business operations
accounts b. by whom ~ & proctising CA or a firm of Ch
Duty to exhibit | What! «  Name
its hame ete. = Country of incorperation
?bzts_fde place of »  Fact thet liability is limited
siness
Where? Outside every place of business in India
Hoo? Conspicuously exhibited in
~  Legible characters in Englich
- Legible characters in local language
Duty to exbibit | What? " Nawme
ﬁ}”‘}me ete. In = Country of incorporation
ills, letters etc. »  Fact that lability is limited
Where! = Business letters
»  Billbeads
= Notices
v Official Publication
How? »  legible characters in English

| = Any document regaived to be served on a Foreign company shall be deemed to be sufficiently served,
> if addressed to any person whose name and address have beew delivered to the Registrar under section 380 and
L —  left at, or sent by post to, the address which has been so delivered to the Registrar or by electronic mode

Sec 71 bebentures Applicable to Foreig company (mutatis mutandis)
Sec, 92 Annuol Retum — Applicable to foreign company (subject to such modifications as are contatned
Sec, 135 CSR in Riles) :
_Note - Every foreign company shall prepare and file to Registrar, within a peried
of 60 days from end of FY, ANNUAL RETURN in Form FC.q
Sec. 128 Books of account Applicable to foreign companies, subject to following modifications —

e Books of account shall be kept at privcipal place of busivess in liadia,

o Books of account shall be kept with respect to monies recelved and spent,.
sales and purchases made and assets & Fabilities, with respect te ndian
business

Sec, 77 to Registration of Applicable to foreign companies (mutatis mutandis)

27 charges . _

Sec, 206 to Inspection, Inquiry | Applicable fo Fforeign companies (mutatis mutondis) with respect to lnaian
22¢ & Investigation business B

fees,

There shall be paid to the Reé:strar Tor registering any docuwent required by the provisions of this Cha}:ter, preécr:b.e_c:’_

CA HARSH GUPTA

. >
Company incorporated outside India _ &




and signed, and -
a. contains the following particulars -

L No person shall Issue in India any prospectus of a company corporated outside India, unless the prospectus is dated

. the instrument defining the constitution of the company; Not requited in case prospectus

n the enactments under which the company was incorporated: fe issued after 2 years from

= address in mdia where the said instrument, enactiments can be E;e date of commencement of
nspected; siness

B the date on which and the country in which the company was incorporated: and

a whether the company has established a Place of business in india and, if so, the address of s
principal office in India; and '

b. states the matters specified under section 26

- Witn a prospectys
Provided that this shall not apply in connection with an underoriting agreement.

2. No person shall issue to any person in india, securities application farm of such a company, unless the form is issued

a. containing an expert statement, only if
n he has given his written consent, and
»  has not withdrawn his consent; or

Ne person shall issue ang prospélEus In India of o company Iicorporated cutside india =

b. if the pmspécws does not have the effect of rendering all persons concermed bound

& statement shall be
deewed to be included in o
prospectus, if it is contained
in any report appearing on
the face thereof or-_qu
reference incorporated

v Copy of other materiol contracts entered in the preceding 2
years (not in ordinary course of busivess)

signed by outharized agent of divector

by all the provisions of sections 32 and 40 therein,
No person sholl *  acopy thereof has been delivered for vegistration to the Registrar and
issue in India any _ R
prospectus of a = the proyectus states on the face of it that a copy has been so
company untess before delivered, and
incorporated outside sﬁfg;ﬁgﬁ: " l=  there is attached to the copy, Expert’s consent to the isswe of the
india, : I prospectus and
*  such documents as may be prescribed,
. |
i ¢
s Consent of expert to the issue of prospectus s Copy of undenariting agreement
*  Copy of contracts for appointinent of MD or manager *  Copy of Power of Attorney, if prospectus is

<G may make rules applicable For -

o the offer of IDR;

s the requitement of disclosures in. prospectus or letter of offer issued in
connection with 1DE;

e the manner in which the IDR shall be dealt with in a depository mode and
by custodian and underwriters; and

»  the manper of sale, transfer or transmission of 1DR,

by a company incorporated
sutside mdia, whether the
company has or has not
establisned any place of -
business jn ndia

The provisions of sectioiis 34 o 36 (Both nclsive] shall apply 16 =

b. the issue of IDR by a foreign company.

a. the issue of a prospectus by a company incorporated outside India under section 339 N

It o foreign company contraveres the provisions of this Chapter,

Foreign company " Fine
Min = INR [ lakh

Max = INR 2 lakh contravention continues

In case of continuing offence, With an additional Fine up to |
INR 50,000 for every day after the first during which the

until the company has complied with the provisions of this Act.

Every  officer In | Fine = Min ~INR 25,000
default Max — INR § lakh
— Any failure by a company to comply with the provisions of this Chapter
— shall NOT affect the validity of any contract entered into by the company or its liability to be sued,
— BUT the company shall not be entitled to bring any suit, claim any set-off, make any counter-claim or institute
any legal proceeding in respect of any stuch contract,
e

companies incorporated outside India from ang
prevision of this Chapter by a notification '

= Copy of the notification to be laid before both Houses

securities in IFSC
of Parliament )

~> 6 may exempt any class of foreign compawies or | > €6 has exempted foreign componies as well as
covpany incorporate outside India from the provisions
of Sec. 327 to 342, In so far, they relate to offering of

CA HARSH GUPTA Company incorporated outside India




o LLP Act, 2008 extends to entire lndia » €6, by wotification, brings into force the provisions of this et
v Different pravisions wmay be notified on different dotes by ¢
4 Means o partnership formed and registered wnder this Act

Body corporate Perpetual succession Separale Legal entity NG Viutiar agency

Artificial legal person | Common seal (vo.'é_mtary) Limited Liokiliey Management of business | -
s Minimum 2 :;! anfmu:;: 2 individuals as e Business for profit only * Conversion into LLP
partners esignated partners, one being | o £ can investigate e
resident of ndia g o E-filing of documents

» No limit on maximura partners

s Compromise & arangement as per act | » Foreign LLPs

53 T T ;‘&} 5 TS SR =
VLA i i ST : S by Ty A e T 3 TR .é;‘h RN
| =  Means o compony as defined in t, 2012
- and includes

s LLP registered in this Act * LLP incorporated outside ndia . = Company incorporated outside ndia
= dees NOT include

s Corporation sole *  Co-operative society : «  body corporate Cothér than company or LLP)
: as C§ may prescribe

Means any partner designated as such pursuant to section 7

3 Period from I April to 31= March oF the | But for LLP Incorporated aller 300 September, the financial gear may énd on 3%
following year : Morch of the year next following that year :

Means LLP incorporated outside india which establishes a place of business within tndia
P place of

| Means a parthership Formed and registered under this et

s eans

| -+ any written agreement which determines the mutual rights and duties of the partners
—  behween the partners of the LLP or and their rights and duties in relation to that LLP;

—  behween the LLP and its partners

G Means ang person who becomes o pariner In the LLP i accordance with the LLP agreement

TP with
3~ coniribution = INR 25 lakh; AND
> Twrwover of preceding gear s INR 40 lakh

—» LLPis a body corporate
—» Having a separate legal entity from its partners
> Have perpetual succession

Change in partners will net affect LLP

%

oS ;
LLP

Av individual or An individual cannot bacome a partner of LLP if -
body corporate may | »  He is of unsound mind
be partner in LLP | o ne is an undischarged insolvent
: o He has applied to be adjudicated as insolvent and application is pending

The only partner who has knowledge of ﬂae fact that LLP
LLP shall have at :,i ﬁaﬁrﬁgeg:fg;e o | afters manthsy | is canying on business olone shall be personally lable for
least 2 partnars abligations of LLP _

LLP shall have

ot — &l the partners are bodies at Jeast 2 individuals who are
- ﬁéﬁ?ﬂiﬁsf{&‘zﬁg ated portners iho are corporate or *  partwers of such LLP or
, . . . — in which one or wore » »  pominees of such bodies corporate
S - At least | of thewr shall be resident in partners are  individuals .
tndia and bodies corporate, shall act as designated parthers.

| Note — Resident in ndia means a person

who has staged in India for 2 126 days | Nete — Every designated partver shall have DPIN
I during the financial year

CA HARSH GUPTA LLP Act, 2008 .....& N




years

invelving

(fraud).

Disqualifications of Designgt

o Adjudicated insolvent in last 3 years

e Has suspended payiment to creditors or
made compromise with them in last s

»  Convicted by court for an offence

woral  turpitude

imprisonment z & months
s Convicted by court under section 30

Note - €6 can remove the first and second
disgualification

Partner

Procedure of appoiitment
M

If incorporation document

partners,  they  shal
designated partner;
for or

be designated partner

- specifies who are designated
be

- states that every partver shall

- Any partner may becowme
designated parter by LLP
agreement :

. and

- # partner may cease to be
designated partner os per
LLP agreement

Designated Partner

Note — Prior written consent shall be obtained from besignated Partner
Note -~ LLP shall intimate Registrar within 30 doys about appointwent of the

| Desighated partner shall be

responsible for all acts to be done b
statement ete,; and

liable to all penalties imposed on LLP for contravention of those provisions

iy LLP in respect of compliance with this Act — including filing of dbcument, return,

LLP may appoint a designated partwer within 30

—> I no designated partner is appointed:

days of a vacency and

intimate  Registrar

within

20

days

of

or
—»  if only one designated partner is left

each partner shall be
deemed to be designated

partner

appointiment

ravention o
LLP T have af least

Section (1)

2 designated
partners who are
individuals and at
least of them Is
resident i ndia

LLP and s every

partner

if after the first during
which such contravention continges,
subject to a maximum of

— T tlakh for the LLP and

- ¥ 50,000 for every partner of such

or Section 9

designated partner
is disqualified

LLp,

Section 7(4] | Non-Filing of 1 LLP and Jt§ every ¥ 5,000 T 100 for each day after the first during
particulors of | designated partuer wihich  such  contravention  continyes,
designated partner subject to a maximum of

- T 50,000 for the LLP and
— T 25,000 for its every designated
partner. )

Section 7(5) | Where the L LLP “and JEsevery % 12,000 X 100 for each day after the first during

partner

which such  contravention

contintes,
subject to a maximum of

CA HARSH GUPTA

or
vacancy in  the - T Halds for the LLP and
office = of  the — % 50,000 for its every partney.
designated poartner
§
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norpomﬁan of LLF reguires —~

— 2 or more persons for carrying on profitable business shall
subscribe thelr name to an incorporation document

— Incorporation document is filed in Form FILLIP

— Statewment from Advocate or Ch or €S or Cost Accauntont
and by any | subscriber that provisions,complied

I

Registrar shall give the certificate of incorporation
within 14 days

incorporation document shall —

state the NAME _

state the proposed BUSINESS

state the ADDRESS of registered office

state the NAME £ ADDRESS of partwers

state the NAME & ADDRESS of designated partrers
other prescribed information

P T I I )

The certificate is signed by the Registrar and is conclusive evidence

= Every LLP must

have a registered
office

s A document may
be served on LLP,.

partner or
designated
parther  at  the .
registered m"f;’ce zisofutn::} for - Basis LLP agreement,
or any other ange . . ; .
o dressy e Else consent of ALL partners is reguired
specifically Consent oF ' :
eclared by LLP secured Creditore | Not reguired Not required . Required
o LiPmay shift the | | "Form te be filed Form-1S to be filed | Form=-13 to be filed with | Form-IS to be filed with
registered office with Registror within | Registrar within 30 days | Registrar within 30 days
ond  file  the 38 days from the date | from the “date of the | from the date of publishing
notice of such of the change change notice
change with :
Registrar Public Notice Not requlred Not required Publication of a geweral

wotice is reguired, not less
thon 21 days before filing
any notice with Registrar

Time limit for WIthiv 30 days of | Within 30 daysof consent | Within 30 days  of
filing consent of Partners. | of Partners. publishing of notice.

LLP, shall by Fts name, be capable of
| > suing and being sued
—> acgiiving and holding the property
| >  having a common seal, If it decides to have one
— doing acts as a body corporate

[ Name shall_contain the words “Limited Liability
Partnership” or “LLP”

Y s i the spinion of C6, name shall not be
o undesirable; or
s identical to other LLP or trademaric

A person may app "% Jﬁ—ﬁs:waﬂon of name in Registrar will reserve the name for 3 months

IFLLP is registered by | s then on application of

name which is .
identical with other »  such LLP;or

LLP or company or »  proprietor of trademark (application to
Hrademark be made within 2 years); or

o company

€6 may direct to change the name within 3 '
months

1 Note ~ LLP shall give notice to Registrar within 1S dags of the change of the name — Registrar shall issue certificate of

incorporation — LLP shall change its name in LLP agreement within next 30 days
AMlotment of new o LLP fails to chonge its nawme within 3 months -
name by €6

—> The pew name of camgﬁmy shall automatically be = ORDNC + Year of passing of direction + serial
pumber + LLPIN number

—  However, this does pet apply to a case where application is pending with RD for disposal at the
expiry of 2 months) : e

—

CA HARSH GUPTA LLP Act, 2008 _ X
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= On the incorporation of an LLP,

— the persons who subscribed their names to the and
incorporation document shall be its partmers

in accordance with the Lip agreemnent.

any other person ma% became & Phr‘twer of the LLP by and

: -+ Mutual rights between LLP and partners shall be
governad by LLF agreament

— LLP agreement and any changes shall ke filed with
Registrar within 30 days .

partners after the incorporation

Schedile

—> Ay pre-incorporation written agreement made between the
subscribers can jmpose obligations on LLP if ratified by ALL the

—> In absence of agreement, mutual rights to be decided by First

Voluntary
cessation

A person may cease fo be a
partner of an LLP in
accordance with an agreement
with the sther parthers; or

in the absence of agreement with
the other partrers os to cessation of
being a partner

b%q giving o notice in writing of
ot less then 30 dagys to the other
partners of his intention to resign
> as partney

Compulsory
cessation

A person shall cease to be a partver -

—  on his death or dissolution of the LLP

~ if he is declared to be of unsound mind by a competent count

-» i he has applied to be adjudged as an insolvent or declared as an insolvent

Rights &
Ligbilities
of former
partners

Lffective  ddte
of Cessation

The former partner is 1o be regorded .
Gn relation to ony pevson dealing vwith the LLP)
as still being a partner of the LLP unless -

Pid

® the person has notice that the former partner has ceased to be a partver; or

o notice that he has ceased to be a partner of the LLP has been delivered to the
Registrar

Past obligations

- The cessation of @ partner docs not by jselr dfscharie the partner from any obligation to
the LLP or other partners or any other person which he incarred while being a partver
i

Right te Wiz
capital

contribution %
share of profits

Where a partrer ceases to bé 4 partner, unless otherwise provided in the LLP agreeméit,
the former partner or his legal representative, shall be entitled to receiva from the LLP -

¢ capital contribution of the fornmer partner made to the LLP; and
o his right to share in the accumulated profits,

aiter the deduction of accumulated losses, determined as ot the date the former partner
ceased to be a partner,

No  interference
in the
management

A former partner or his legal representative shall not interfers in the management of the
LLp '

mtimation
of change by
Partner

Every partwer sholl inform the LLF oF any change in his name or address
within a peried of |5 days of such change

IF tontravention, partrer Nable
to a penalty of INR lo,000

intimation
to  Registrar
by Lip

AR LLE shall -

= Where the‘l‘%
NOTICE Wit

~> where a person becomes or ceases to be a partwer, file a NOTICE with
the Regisirar within 30 days; ond

is any change in the name or address of a partoer, file a

If contravention, the LLP and
its every desf’qnated partner
Hable to'a penalty of INE 10,000,

the Registrar within 30 days of such change.
|

. 2
the NOTICE Fled with the Regisirar i the preschibed farm -
*  shall be signed by the designated partner of the LLP; and
s i it relates to an incoming partver, shall contain a statement by such partner that he consents to becowing a partner

CA HARSH GUPTA

| [Filing of Notice
by Former

P4d il

Any person whe ceases to be a partner

may himself file with the Registrar the notice

if he hos reasonable cause to believe that the LLP may not file the notice with the Registrar gpd
in case of any such notice filed by a portwer, '
the Regisirar shall obtain a confirmation to this effect From the LLP

unless the LLP has also Fled such notice

Where no confirmation is given by the LLP within IS days, the Registray shall register the natice made by
4 person ceasing to be a partner

LLP Act. 2008




LLP js NOT LIABLE

person if -

—» the partner has wo authority to act; and

anything done | > the third person
bﬁ a partner in o lmows that he has no authority or
dealing with a third e does not kmow o believe him to be a partner of the LLP.

LLP is LIABLE if

> a partner is liable to ang person as a result of o wrongful act or omission on his part during the business
of the LLP or with its autherity '

'Note — Obligation of LLP is solely of LLP and shall be met out of property of the LLFP

the obligations of
the LLP

A partner is not 5 But this will not affect the personal liability of a partwer for his own wrongful act or omission
personally liable For | _y But a partner shall not be.personally liable for wrongful act of other partners

©)

Either with o witheut his Ow the fFaith of the ‘w .
knowledge > reprosentation, Mr ¥ glves £
his represomntation reaches credit to the LLF =
- MY
—_— then LLP
Mr, X Mr. Y
Mr. X by words spekes,
written or by conduct = My X fs Hable to Mr Y
i o Alo, LLP §s Wable o
represents himsalf or the swtent of the
permits to be gredit recelvod
reprasented as a pariner
Where after a partner s deaith
Partner’s _3  the busivess is continued in the same LLP nawme,
liability after | —  the continued use of that name or of the deceased partner's name
death - shall not make his legol representative or his estate liable for any act of the LLP done after his death

W LLP, or any of fts partners covies
outt an activity with intewt to defraud
awy other person,

— their Nability shall be UNLIMITED

ihere ang busivess is carried on With fraudulent intent, .

> every person who was knowingly a party to the fraud shall be pumishabie with
& IMPRISONMENT upte § years and :
e FINE = {NR 50,000 to INR S lakh,

But in case any such act is carried out by

a partner,

—» the LLP is liable to the same extent
as the partner

—» umwless it is established by the LLP
that such act was without the
knowledge or the authority of the
LLP

Where an LLP or any partwer or designated pariver or employee of such LLP has
conducted the affairs of the LLP in o froudulent manner, : :
- then theg shall be LIABLE TO PAY COMPENSATION to any person who has suffered

any loss or damage by reason of such conduct

Note - LLP shall not be liable if any such partner or designated partner or emplogee
has acted fraudulentiy without knowledge of the LLP. :

employee, if it Is satisfied that -

o when any information given by him
employee being convicted

Tourt or Tribunal may reduce or walve any penalty of any pariner or

o bhe has provided useful information during investigation of such LLP; or any other manver discriminated werely because of

No partner or employee may be discharged,
demoted, suspended, threatened, harassed or in

leads to LLP or any partner or providing information

CA HARSH GUPTA
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i AL i 3
& contribution of a partner way consist of

other benefit to the LLP,

including money, promissory
contribute cash or property, and

contracts for sewices performed or to be performed.

tangible, movable or immovable or intangible property or

notes, other agreements to

The manetary value of contribution of each partner shall be
isclosed In the accommts of the LLP

property or other bene
be as per the LLP agreement,

The obligation of a partwer to contribute roney or other
it oF to perform services for ap LLP shall

A creditar of an LLP,

~» which edends credit or otherwise acts in relignce on on
obligation described in that agreement,

without natice of any compromise between partiers,
may enforce the original obligation against such partner

—%
—

The LLP sholl maintain proper books of account
relating to its affairs for each year

on cash basis or accrual basis and

according to double entry system of accounting and
shall maintain the savne at its registered office and
preserved for 3 years

Lid 4

TR =
5
L CEL AN A i B
Statement of Accounts & Solvenct

Every LLP shail,

— within a period of ¢ monihs From the end of sach financia) year,
= prepare a Statewent of hccount and Solvency and

—> sighed by the designated partners of the LLP -

Every LLP shall file the Statement of Account and Solvency with the
Registrar within 30 days from the end of 6 months of the financial yaar

Audit
Accounts of every LLP shall be audited

=1 g

Exemption e
——

€6, in conswlation with NFRA, prescribed accounting
and auditing standards as recommended by 1CAI

—>  The jncorporation document, names of paortners and
changes made therein, Stotement of hecownt and
Salvency and annual retum

shall be available for inspection by an
payment of such fee as may be prescri

-

persor on h
d

In erder to obtain such information as the Registrar
may consider necessary,

he may require any person including any present or
former partner or designated partner or employee of
an LLP

to answer awny question or supply any detalls or
particalars in iriting to him

LLP whose
Turnover £ 40 lakh, or
»  Contribution € 25 lakh

Every LLP shall Hile an Gianual rétim with
Registrar within 80 days from the end of
financial year

{IF In ang return or docament, any person
knowingly makes a false statement or omits any
_ { material fact, then he is punishablé with
o o5 ¢ Imprisonment < 2 years; and
N »  Fine = |lakh to 5 lakh
S E"a B

> I case any person does not answer such question or supply such
details or when the Registrar is not satisfied with the reply,
~—> the Reyistror shall have power to SUMMON that person to appear

fore him or an inspector or any other public officer whowm the
Registrar may designate :

—  Offences punishable with FINE only can be compounded
—  Compounding to be dane.bglr RB or officer authroised by €6 ‘ ~> Application for compounidng is made to Registrar
= by a collecting & st withiin the range of minimwm ond maximam who shall forward it ahead T
fine provided For such offendg —  Once offence s compounded, intimation is given
Note ~ No compounding if the same offence is repeated within 3 years o Registrar withi 7 fiay s
i_ Offénce is compounded ] The compounding oFficer may direct any patner,

designated partuer or emploges to flle or register

Before mstﬁtm\
proseciition

After institution of
prosecution

any document

n case of failure to comply
with the order

Ne proséuction shall be

Compounding
Instituted

is prought to
the notice of court by
Registrar and the offender
shall be discharged

imposed

[ tice the amount of mavimum Five can be I

CA HARSH GUPTA
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ogreement are transferable

the LLP

MR g3
~» The rights of a partner to a share of the pro
LLP and te receive distributions in accordance with the LLP

R

— The transfer of such right by any parﬁeer does net by itself cause

the disassociation of the partner or a dissolution and winding up of

fits and losses of the

The transfer of right pursuant to this section does not,
by itself, entitle the transferea or assignee o
participate in the monagement or conduct of the
activities of the LLP, or access information concerning

the transactions of the LLP

THIRD SCHEDULE

FOURTH SCHEDULE

firms and Registrar of companies

provisigns of the schedule

->  Registrar shall register the documents submitted under the
schedule and issue a certificate of registration

—  LLP shall within I1s d?gs inform the concermed Registrar of | *

Nate — Upon conversion, LLP and partners shall be bound by the

~Effect of conversion

There shall be LLP by the name specified in the certificate

of registration

Al property shall be transferred and vest in LLP
Firm or company shall be deewned to be dissolved

¢6 may make rules for provisions in
relation to

Companies #ct,

composition as may be prescribed

establishment of place of business by foreign LLPs within india and

carying on their business therein by applying the provisions of the
2012 or such regulatory mechanism with such

Creditor
Partner
Ligunidator

Disclosure

Material facts — Financial position and pending investigations

: [ VOTING

ffajoritv in
MWnber ~ Yioting

*

Sanction by NCLT

|

Binding on

= AH the credivors
v i the pariners
+ Opthe LLP

= On the Hguldator

Fited within 30 f!a_;-'s

NCLT Order

Registrar

CA HARSH GUPTA
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Poixer of NELT to supervise

Winding-up order

IENCLT s satisfied that the compromise or arangement
eamot be worked out satisfactorily, it may make an order for
winding up the LLP

NCLT

shall have power to supervise the implementation of the
compromise or arrangement; and

may give such directions or male such modifications as it
may consider necessary for the proper implementation of
the compromise or arrangement

Where an application is made io NCLT w/s 60
& It s shewn to the NCLT that

:

Compromise & arrangement invoives
* ' Reconstruction aof the LLP; or
» Invelves amalgamation af 2 or tare LLPs

Property or llabilities of Fransferor LLP is retinred te be
transferredt to Transferee LIP

AND

i

Transfer of assets fo transferee LLP :
Continuation of legni preceedings against transferee LLP
Dissolution, withowl winding up, of transferor LLP
Provision for any dissentting person
Other Incidental and supplement motter

Order of NCLT
shall be filed
With the
Registrar within
3 days

NCLT may make
provisions for the
Jollowing matters

8

o

Note - In case of an LLP being wonnd p, NCLT shall seak
report fram the Registrar and Official Hpntdator

Note - LLP shall not be amalgamated with a company

- The wmdf&aga

of an LLP imay
be efther
voluntary or by
the  Tribunal
and LLP, s¢
wound up may
be dissolved

G way make
rules for
winding up and
dissolution

Al LLP may be wound up by the Tribunal, -
L if the LLP decides that LLP be wound up by the Tribunal;
i, for & period of more than & months, the vumber of partners of the LLP is reduced below tao;

if the LLP has acted against the interests of the sovereignty and integrity of India, the security of the State or public order;

& WM

if the LLP has made a default in #iling with the Registrar the Statement of Account and Solvency or avmual return for any

S consecutive financial years; or

if the Tribunal is of the opinion that it is just and equitable that the LLP be wound up,

sae rights and obligations as a person who :

e

~ €6 may by votification
Act, 203 with LLP

— A copy of every such wnotification shall be laid before each
house of parliament for 20 days

T ! !
apply the provisions of Companies

A partner may lend money to ond transace
other business with the LLp and has the

is not a pariner

- Any  docuwent or return if wot | Second or subsequent offence is punishable with
registered or filed in time, B *  imprisonment as provided,
- wmay be registered or Filed after that | ¢ fine shall be twice the amount of fine for such offence
tme, on pagment: of such additional |
fee 45 may l;)e prescribed s :
—_—
CA HARSH GUPTA LLP Act, 2008 Rl




B '.

| __consolidated

to pravide -

Object

Scope of each section depends upon the text of the
particular section

Note - GCA does not apply to State laws

Note ~ As per Article 367, GCA con also be used for
interpretation of the Constitution :

Mo territorial extent clause

its application is based on other
Central Acts '

L

wohere persorial law perits include Adoptive father where personal law permits include Adoptive son

Mea?s the year cormmencing on the First day oF
A D

Means a year reckoned according to British Calendar

Good faith for Contract Act — Maung fAung Pu vs. Maung si Maung

—>  a thing done horestly

—  whether it is dove negligently or not Nothing is said to be done in good Ffaith which is done without due care
: and attention as is expected with a man of ordinary prudence

| tncludes both Central & State Government

Shall include
Land

| 2. Bewefits to arise owt of land

Ce.g.-Right to collect Future rewts; right to extract minefa.‘s; Right of way to access are immovable properties but right to
arrears of rent is not immovable because this benefit has already arisen% ' )

3. Things attached to earth i
- (e.g. — Buildings, installation or erection of turbo oltermator on platform is immovable pr{;perty) . . _
But standing timber, growing erops or grass though routed in earth, have been excluded from the definition of imwmovable
property by Transfer of Property Act, 1882} :

1 4. Angthing fastened to angthing attached to eanth

It means. imprisonment of either description (Rigoraus or Simple) as defined in tndian Penal Code

| Means a month reckoned according to the British Calendar

Progerty of avery description except immovable property

| Includes

> company ~» association = body of individuals, whether incorporated or not

CA HARSH GUPTA General Clauses Act, 1897 | ' —































