SYLLABUS - SELF PACED
SET A - CORPORATE AND ECONOMIC LAWS (100 Marks)

PART i — CORPORATE LAWS (70 MARKS)

SECTION A: COMPANY LAW (50 MARKS)

objective
To acquire the ability to analyse, '“tefpfel aﬂd apply the provisions of the Company Law in practical situations,

g_gn_t.?.!‘.‘_i

The Companies Act, 2013 and Rules framed thereunder in its entirety with specific reference to section 1 49
onwards:

Appointment and Qualifications of Directors

Appomtment and Remuneration of Managerial Personnel

Meetings of Board and its Powers

Inspection, Inquiry and Investigation

Compromises, Arrangements and Amalgamations

prevention of Oppression and Mismanagement

winding Up

Miscellaneous Provisions

Adjudication, Special Courts, Natlonal Company Law Tribunal
e-Filing

M&ﬁ-&ﬂ

P
o

SECTION B: SECURITIES LAW (20 MARKS)

Objective

To acquire the ability to analyse the significant provisions of the SEBI Act.
Contents

Overview of the Securities Exchange Board of India Act, 1992, and references of following Regulations

1. SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018
SEBI (Substantial Acquisition of Shares and Takeover) Regulations, 2011

2.
3.
4 SEBI (Prohibition of Insider Trading) Regulations, 2015

PART Il - ECONOMIC LAWS (30 MARKS)

Objective

To acquire the ability to analyse the significant provisions of select Economic Laws.
Contents

1. The Foreign Exchange Management Act, 1999 and significant Rules and Regulations: Introductlon :

Broad structure of FEMA, Definition, Regulation and Management of Foreign Exchange, Contraveminns_.-"-.- 3
and Penaltles in brief, Mlscellaneous Provisions.

The Foreign Contribution Regulation Act, 2010 and its Regulation: Definitions, Reguiatlon of Forelgn o
Contribution and Miscellaneous Prowsmns

The Insolvency and Bankruptcy Code, 2016 and significant Rules and Regulatlons Signli‘ oant'
concepts covered up till section 33 of the Code.

Note If new legisiations are enacted in place of the existing legislations, the syllabus would rncluda the car?espondmg.' %
provisions of such new legislations with effect from a date notified by the Institute. AR
Th'? specific inclusions / exclusions in the various topics covered in the syllabus will be affected every year
Quidelines, if any.
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At least | woman director in every

Woman Director

Listed company

Public company having
or P = 100 crore
T 2300 crore

g Maxfn‘lﬂm - 15

1 (can be increas = meas
_ Maximum limit is N.A. to

Intermittent vacancy filled by Board
od by SR) - Immediate next BM, or whichever is

later

| Sec. 7L 50\:‘1- CO’"P"”S’

this provision within

Note — Newly incorporated company needs to comply with | -

6 months of its incorporation

Resident Director !

Every company must

have 1" resident
director

Meaning - who "has
stayed in India for >
gz days during the

For . hew co.,
reguirement to app}g
proportionately ~ for
first Fy

Independent director (1)

through Board process

149C4/
149C6] bz md and wtd are executive
: Public company having Director other than MD, WTD or Nominee direvg?oe;’reas IRISNED
Listed Public f E i_t:] crore ’
: > - -
company g i_’; g‘z ; a._ | Person of integrity, expertise & experience
- Not a promoter of CASH
4 22D
directors — Not related to P or D of CASH
: . No pecuni :
Intermittent vacancy filled by Board or tzee;r P g:yprfﬁgt?&::’m CASH 1 Remuneration allowed
— lmmediate next BM, whichever * Transactions up to 10% of
or ; } . is later his total income allowed
— 2 months . d.” | His relative is not -
: I. holding Security in CASH - 2
l. May hol
|« If above .h'm.r't.} breached once, will have Years or g %oog :ﬁ;ﬁiigﬁ:} h
to appoint ID for next 3 years 2. Indebted to CASH or P or D— 2 ?
- i 2‘ s
. s . ) years Exception - T 50 lakh
« If higher pumber- of ID is require 3 i > :
because of Audit Committee or any gf;rgfb 2 ;‘:Z‘:;’ty to CASH | 3. Exception - X 50 lakh
other law, higher shall be appointed ’ : .
; 4. Any other pecuniary relation | 9-Exception — 2% afzumaver
with CASH or income in combination
- g::‘rezgs, bDormant company is NO‘[\ of dbove
e. He or his relative is not
= Other points I.  KMP or employee of CASH — 3 years — However, relative can
- Comply with Schedule IV be employee _ )
- Not entitled to ESOF 5 2. Not an Employee/ Proprietor/ Partner — 3 years
- Not liable to retire by rotat - Auditor/ €S/ Cost auditor of CASH
- b ”Qﬁ_fgqufecd ;”bj-‘?‘c'-o —  Consulting firm of CASH deriving 2 10% of income
shegtied! S e &0 3. Holds with his relatives 2 2% voting power in company
— Temm ., & 4. CEO/ Director of NPO that
- First tenm of maximum S years (1% - receives = 25% from CASH or P or D of company
term by 0 _ —  holds = 2% voting power in Company
= And maximdm 2 terms permitted (27 | [F | Possesses other prescribed qualification — appropriate Skills in
term by SR) specified fields
| . Caolfng-of;' period of 3 years (not to = ; g
e ST AR o | Note — ID shall at his first BM; then first BM every FY & whenever there is
L ':’gﬁyﬁg;z’;%;g bilh: the. company:.in. any change in his status as 1D, give a declaration of independence

: ﬁoﬁé'- Jb and'a NED (other than promoter or KMPJ, are only liable for the acts incurred with their knowledge attributable

. .,CG may notify an institute (Indian Institute of

Corporate Affairs, Manesar/, which will maintain a data bank of
~persons eligible and willing to become independent director
However, the company is responsible to exercise due diligence before selecting a person from the data bank

Inclusion of Name in Data-Bank

appointment .

shall get his name included in Data Banlk for
— | year; or

— S years; or

— Life-time

till he continues to be ID

Note — Even an individual not having DIN, may apply
be included in Data-Bank

["Every individual who intends to be appointed as ID, shall before such

— | year; or
— § years; or
— Life-time

on life-time basis

) ily to | Note
volantar 951 of inclusion of name in D

declaration is given uls 149

Application for renewal shall be given Tor

within 30 days from the expiry / :
Note — Renewal is not reguired if name was included

— ID shall submit a declaration of com lianc

ata-bank each tim

CA Harsh Gupta Appointment & Qualification of Directors
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Online Proficiency Self-Assessment Test

Exception | = No need to pass test if 5 h

= Seveg s
] pay =

Individual needs to pass
an Online Proficiency [T Biractor or KMP n one or more: or |2

_}
Self-assessment test e Listed Public Co.; or Y ol &
— within 2 'ﬂ e;}fﬁ‘;';og_ e Unlisted Public Co. having Psc f';}mk?bwe Z., V“f;?:t \\
ﬂ:f ndg:ei‘n’gata-bank 2 X 10 crore; or : of ¢ rfro;z?ﬁp"’fme»"f -p’\t}i
; > $0% e Body corporate listed on any having oy, erf W + n "% S 4
— by SE";'”””-‘?re e recognised stock exchange or hdna’/?ng Perience " ;, L)
marl-:.i; fn aggreg . in a country which is FATF s Motter _ Sy N
— (NO limit on number o Mewmber + its securities market e Telating 4, 2y, 7
attempts) requlator is a member of cos ::erce, oY
else International Organisation of s CF.' 0?39 affajys o i
Securities Commission; or . Aff‘;j; Hay, fy
his name will be removed | pojiog corporate outside India o n:efazr.jd to ey
from the Data-Bank having PSC 2 US$ 2 million seatotony Panies oy Mars
but e Statutory corporations P ‘:Sfpg,%’af :-
iyl
but f;y fayfnﬂg ?I,tqt?a hehqag Exception Il — No need to pass test iF he is oy a5 beey; br,:ch"::
a, or restoration, Wnic 2 i ; . , e
df: ;’istitute shall allow, e an advocate of a court; or ® Inpractice o5 4 (. |
e in practice as a cost accountant; or * in practice g , o or N

Wiy | o the name is shown in separate reserved category for | year — within which he passes test — th, iz |

7 D in data-bank — fees paid at initial registration continue to be valid for the period for wohjch it ;9 fnf:a,:;m $ ""ﬂ’vgfl
14,

Py

SHEER S e If he fails to pass the test within | year — name is removed from data-bank — then he needs to apply

ﬂﬁe :A Il :

i

e S - AT l : Procedure to appoint (K
_ AR Application to appoint 55D by : * These smajf g, i
i Areh, 4

i Small. e Every listed company
give a notjce Far 0lders Py

o K

g-slggr_abqlders_ =] . int | director 2 1,000 small shareholders, o 1
p;recbor,SSD) % g'eczggbg iffzﬂ shareholders or 'r)h:chever is 35D at legst 14 4 :Pmm‘i' 1
. | e Meaning of small shareholder | = /10" of total small e i Mmeeting ¥5 Loy £
p — one who holds shares of shareholders * 35D need nop beag, |
| - NOMINAL VALUE < INR 20,000 | o If satichies serr hay,
s @ willbep " 1%, |
j‘ e 55D is not liable to retire by rotation * A person can be ssp oF e | ;b
o' | tenure of maximum 3 years C"’:’P‘m"“ provided these cnm;‘:,,- Pid ]
s * No association with company for next 3 years ' 1ot ih competing business Sl B
ﬂsécﬁou-_;l.'-'_z_; First Directors | Other prw}'ﬁw—\;
[C&ppb_int?_nent Written in ACA . e DIN s compulsory for a director I
k OF biréctors) If not written, individual subscribers become the first » Appointed director to give his consent in big-
e directors g case person is na_t.r'ana} of a country shap, kﬁ
fea e In case of OPC - the member becomes the first director borders with India, security clearopce mr”g ;
2 Ministry is required) fome

These directors to hold. office until director(s) are duly | e Company to file such consent with RoC in bip-f3

appointed in GM

-

=
E
I
' Retirement by Rotation — Applicable only to PUBLIC company

Note — Rotation N.A. to unlisted Govt. Co. or subsidiary of such Govt. co.

When to At AGM
retire

i AOA may provide that

e

&l - ALL directors to retire !
= ? How /3% of those 2727 shall retire
il Else, =2 2/37 of TNOD many . ; x :
Note — In this case, nearest rounding off is done

shall retire by rotation | directors
+ should have been | to retire
appointed in GM hich
; j e directo
| INOD means Total Number ,;;;ere ﬁ{,_f-g
| of Directors
| Note - TNOD to exclude
| Independent birector

| Note _— Nominee director [5ho will | Retiring a. ; e z]

g director himselF or some oth T Fill. Further meeting may

appointed pursuant to alaw | fill such - | resolve NOT to #il the vacancy er person may fi :rg -

| is not counted in TNOD vacancy
| Note_— Nominee director

| appointed pursuant to an
| agreement, is counted

ﬂp_tg‘ - For 2/39 higher
| rounding off is done

altemate director is not courtted as TNOD r

Appointment & an{fﬁcgfon of b;‘réctorgl'

SR N S O
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Automatic re-appointment of retiring director e

Ly is not SO filled or it is not‘resolvefi not to .ﬁ'H the vacancy, meeting stands adjourned to the next week
if the v:fﬂ”ﬁme 2 place > if that day is a national holiday, then to the next sueceeding day which Is not o heliday)
ay, '

(som®

ot filled or it is not resolved not to fill the vacancy at adjo
n

< mted UNLES urned meeting s retiring director stands
If uaca’;ka Iy reappointe . ‘
qutom® ’ WWQS lost | He is unwilling T Al "
50 utio ‘ l |
o - 762 75 opplicat OR/ SR is required Tor his appointment as per provision of ihe Act
ction : s
Wtr&tor must |& €6 to allot DIN within T month e
o Eve! persﬂ;’N in DIR-3

aPP‘!; for

5 more than 1 DIN

Director must intimate his DIN to the company within
I month

—fmate details of DIN to RoC

DIN must be mentioned in every return, Information
|5 days

ete,

Pena ty upto INR 50,000

If continuing one, further penalty of INR 500/ day
g r Step 2 Step 3
= The form must be digitally After processing, system shall automatically generate an
” n:ra & i —> venﬁed, by €S ;tnofuL ;}me ; application number (provisional DBIA?)
o DIR-3 ‘employment or If person applying is a national of a country sharing land
for applying director of the company borders with India, application number is Kot genefated
s unless security clea ’

rance from Home Ministry is attached

l’__/__ with the application for bIN

step 4 Step § Step 6
o In case of approval, €6 N
When prms:;gi 3”:6 e camm.t:: F; foaite b el If €6 on examination, finds any defect or
has been gen thj the applicant along mcamp!qten:ess, then it may intimate such defects
sfaaﬂ _pmcei‘s : :e - woith DIN allotted by p.'a_ang it on the website and by e-mail to the
application to deci o piet i, applicant & ask the applicant to re-submit the
the approval or rejectio application within |5 days

| Note - Any change in the particulars of DIN shall be intimated to 6 in form DIR-6 within 30 days

Grounds of cancellation or deactivation of DIN

DIN is found to be duplicated

DIN was obtained in a wrongful or fraudulent manner CG may also deactivate DIN, if individual doesn’t intimate

beath of coricemed individual his particulars in e-form DIR 3-KYC or DIR-3 KYC We
:’j’ V;‘.‘rm: ‘:f'?;arfi;: unsound mind by competent court DIN may be re-activated only after DIR-3 KYC or DIR-3
Jjudicated insolv

KYC Web is filed
Application for surrender of DIN in form DIR -§ :

€6 shall verify e-records before deactivation)

i Every individual holding DIN as on 31 March, shall submit e-

Where DIR-3 KYC is Filed, for subseq:ent years individual
| form DIR-3 KYC for said FY to CG on or before 30 september | can submit web form DIR-3 KYC We

- Any person himself wmay apply for Conditions

- fﬁfgﬁgpﬁ; propose him as director |~ ,g?vgfg:;; ; f:j:; ;’: j;re the meeting is Dfposi; ;:;ft::;‘: ;f‘ v
Note - Section N.A. to a Private company N gz‘:’;’;;zaf "gﬂ;}‘;m_ members 7 days | * Gets> 25%'
Note — Sectio N.A. in case of director retiring by before the meeting voses

rotation

No need of deposit’is a;nd;‘dg?e

j f independent director
Note - Section N.A. to wholly owned Govt | 5 !Mcaseo

company + its WOS s e 2. Director proposed by NRC

3. If no NRC, director proposed by Board
(2] — Alternate Director

(1) - Additional Director
<\ *  Authorised by AOA . Authorised by
1*  Appointed by Board (BM or RBC) - AOAOF

: Should not be a person rejected in GM

- OR
Holds office upto AGM or last due date - Appointed by Board (BM or RBC)

Appointment & Qualification of Directors
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emate fOr s

5 Appointed to act as an qaj;
inee Director ﬁonths
3) — No

H 3 dfl‘e
. Existing director can’t acy 4 olta ‘to,%!
Authorised by AOA ; RBC) : person shall be alternate diy T™hate o, )
Appointed by Boord = e agreement o company SCtor fop o Clory. o
nppm'nted pursuant to som = Alternate  director for an pyy "ly rh :
law e ——— independent as well Cpay, ey B I &’%-,

— ¢asual Vacancy ; Automatic re-appointment ] i
 eamtec e ¢ T a{ a director ﬂppamted L 14 office PP We N.A, to altey, oo, %
¢asual vacanc dab i b MEETING . Ho ata P
M may be filled by y immediate ' —Upto tenure of origina Troctss "y
BE

approved i - w X
. It is subsequently app Original director mmh 7 _
S~ el :

/ "
. e director whose :
ico upto the date the
e Hold office PIE L0 1 have held office ’ PP L
. vacancy is inted by a single resolution, pproved withos x
Al ; be appointed by — 5
2 or more directors shall not 2 - .
gl

it e resolution shall be void ffg;(\;\_

if still appointed, th

KT ! . .4 directors by proportional representation ko
—Section 163 | A0A may provide for appointment of 2 2/3 wsconcy Plled ule 161C8)

] rars & casua
‘|« Appointment made once in every 3 yea .

T
(pisgualificatio

-y
-

e 7 1)) \
1) ~

Disqualifications of Director u/s 164( 3

%

amsssmmemESS --.lDI'-"'.""-"-.'-.-f.-‘-'..-.--""I-q......'.
[ L L L L LR F L L - B L toag,
M e = aeny S FOTT S P 'I'.‘

-
awt T, . -, g "

.- _.-""--._. .t . ot . - ; soas
= . - - . o . s & r iR g
. : = » 1 eme % Calls not paid =* . 162(3 :: ? )
L Unsound S X Undischarged. o< on;lct;l:s Z :ﬂ. " ém .o o ) S
4" mind ... -.. lnleVQ“‘..‘ .*-.ﬁ .'.o -u,__...-‘ -t,_...“‘.- . rk
B PRRL Ttramaret e g "
.-:-a..‘ ..'.-'..'... o
..‘ . ﬁ, ..-. ... [ﬁn’ o'. I
s % . —
s Insolvent = '.. Co;vlcted = -: = P
%, application *e, 7years ¢ squalified even if appeaj o
*.. pending.*’ e m"g Petition Is|
"Eamn® ."..I’?] "’... ________\"\:
Convicted uls 18§_
“ 5 rs -
o". m S
- -f at
avemlean,
4 : *e,
. %
o -
% Disqualified by~
*s,court ordere
T, samnt® *
No person who is or has been a director of a company, shall be re-appointed in the company or Private cop
appointed in any other company as a-director for S years, if that company Mag,by??
- articles Provide
= has not fjled financial statements or annual returm for 3 continuous financial years —’ f:"z other }'m?
: — r disqualificys,
| = _ has failed to repay 3D’s for | year (Deposit, debenture, dividend) - l Squaliicase
Note — Any person newly appointed as director of company mentioned above shall not incur the
| disqualification for 6 months i
-»t Note — Second disqualification is not applicable to Government comﬁany |
| *  Maximum directorships = 20 But, maximum 10 directorships in ; _'|
|« Section 2 & Dormant : - Public Co. or - Private Co. which is Holding or subsidiary of a Public ¢:, |
company not counted in 20 : : ;
®  Actin accordance with ACA ® . Actin good faith - Exercise duties with due care '

*  shall not involve in conflicting interest *  Noundue advantage *  Shall not assign his office

CA Harsh Gupta
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— f}s 16 ‘I ------
2 il 18 (2), director shall vacate i
| in 4

$ hich default | M
| gﬁtw nf;ﬂ""”' exeept inw neurs Crttasntio, | * Foll to diciioes
. i--?“iiﬁ}}rifﬁ;;”f”’ i Mice for “’”"“"*d?ﬁ‘zmﬁ hliff‘____ rterest ufs 124
' I:;wtr' 7 cases, chaoll not vocate office for . :e:;and;-,?—_._ =
In , 4 chas5eg
, tnitial 3¢ s d, until the expiry of 7 4 | officn ;,:o,,,h?’d
o | jrappeoal i preferred, i ::l L . 2s from dispye of eppes) subsidigy, ;d;"g,
| f further app eal B_rm_"_'itp__':"__fui __ru"h” appeal je dispocoq f ' 6it0¢iatn
| ony con provide addime ey e Purenent 1,
[ - 7on of o Private company con provide odditiona) grpumge disquoify e Y-
j| Noic ) 10lific oy —
: i if oll the directors vacote their office, Promoter or jy, jje I iow pe SRS
0 i r

- CG Sha” oppsi
e : POIvE roces:
‘B 'ﬁfrrrfi"_”’”-" resign by giving o notice in writing to the Com Cqsired Yo ber of 4;

hall olo file DIR-12 with p PONY  MAY Torsard o
her, cm‘rlrlﬂﬂy < 0 4 la(f," ! ard a 4] to P
?r";fr;ﬂw date of recignotion is Place the fact of reg; PY ta Poc in b1p.y)

GNGLion iv yoys Gevergl
co——, ererol Meey),
r,,,;h‘p’n which notice is recelved by the company "g

rectors

'B?IWEHE Sppn"ﬁ'{‘d n the notice

pirector to remain liable for past offences
. if ALL directors resign or vacate their office
»

pemove a director; or . . ]
: To appoint somebody else in his place birector hoe

4 Directar esirg remove

. Furthe h ﬁgkt to b‘.’ heﬂrd ot thg "ﬂ’!‘eﬂng
r i< passed for removal : ', e 0ls6 hos the right to make re :
-« 0 P : I Foct Of rep'eieﬂtoﬁ = rEprasentation
« But to remove re-appointed Independent director, Sp js notice on sholl be e
required

ntioned | the

Filing of vacancy

4 e'::;g received timely — pnycp gezaje::-;t
I director may be appointed at the same GM by - Prwid:% it need rot ko
giving special ’_"otrce sotisfied thot ’emé”ﬁzg"mpd;w et
|« If not so appointed, filled as casual vacancy secure needless publicity for "'-""j;ﬂ"" tory matte
« Tenm - date upto which predecessor would have held D
office
Every compan

Register of Director \ Y shall maintain a Register

shareholding containing perticulars of director] Tmp + Brar]

A retum shall also be filed with Roc within 30 days of appointment or any change taking place
- Right to inspect register u/s 170(1)

Return of Particulars

= Also, it should be open for inspection at ev
: A ‘ ) = ery AGM
| - Member shall have right to inspect during business | If company refi fcati
| bremben shal hewe inson ctf"a :y uses — RoC, on cppiication, shell order

| Residuary penalty =
| for contravention ‘ - On whom ; Sk Penalty i-ﬁﬁ
| of thifs chapter. 5] » liable to a penalty of INR $0,000;
o ptCompanl = * and if continuing failure, further penalty of INR 500 for each day |
- Every officer in during which such failure contirues, sugfecr ta a maamum of
default - 3 lakh for company and | lakh for officer in default
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Freguency of BM

- ting within 30 days of incorporation ‘

2 |$‘i§h!ﬂ?§ In every calendar year + max. gap of 120 days bho 2 meetings

Section 8 company - | meeting in every é calendar mqnths

- IFSC Co. to hold first meeting within 60 days of incorporation & they | meeting i

each half of calendar year

- Following companies to hold | meeting in"every é calendar months + m;y, 9ap of
90 days

Dormmant
Start-up |

Small Co.
OPC

In case

shorter notice
1/37 of its total j - :
strength, or } whi c_hever ¥ members, or whichever js
2 directors - is higher 25% of total strengt s

It directors tall below guorum
i arrectars fall below guorum

It interested direciors =
2/3 of total strenoth

continuing director may continue to act - Unless Ao

only for d Non-interested d.f'rectors.' ' :‘;e Ekt?a”:r holig Moy
| = Increasing the directors to quorum, or on- = If national holigy,,
|- calling o ] Cbeing 2 2) shall be quorum.. | " Cnot being a holidy yj“ next Suecceegy,

their registered address 7

Resolution to be circulated in draft to ALL the directors at |

Approved by MAJORITY of directors ENTITLED to vote. 5 .

Resolution passed by
meeting

RBC to be hoted
4 at syb‘%

| Past acts of directors not to be invalid IF it Is subsegqentﬁy Wotice
| that appointment was invalid because of -
- defect - disqualification - termination - AOA

However, once notice, thep future acps Will nog be
valig

Companies required to appoint Audit Committee

Composition uait Commy

Min. 2 directors — |.p, forming majority
AN = must b, He

Powers of Audit commities

<all comments of auditor on ."nten-m,' control gpp
of audit, financial statement ete. » Sdpe

ditor or Managemens

ﬂatho;ft_y to seek any professional advise

-
_ . . ” *  Majority members + chajnm
Similar to that prescribed for Independent director .OIDJ read & understand finameian
functions/ Roles of Audit Committee
Appointment & ; Monitor auditor's | Examine
remuneration of Auditor | independence financials &
, audit report ; :
End use of funds raised | Scrutinize inter- Valuation = Dfscm:f pliind fsszfes sl
in Public offer - -corporate loans * . Authority to investigate
! -
e =l Internal Tinancial Approve RPT" .
o =l| controls Transactions other than 12%
S e 2 1 may be referred to Board .
“Note — For RPT (other than RPT of section 188) - . : - approval sk
* Where AcC disapproves RPT, it shall make |*  S4ch approval shall indicate
recommendation to the Board . : - _Name of party
® Further, approval is not required, if RPT with Wos
“Note - Directors can enter RPT < | crore and get it .suhséqaent!y .
ratified by Ac ;
Note — AC may give OMNIBUS APPROVAL for RPT =

OMNIBUS APPROVAL

AC shall specify the criteria for making omnibys

[ = Max. amount ]

£ |
Resolution to be moveg at :
require the same HEETING F 733 direciony

-~ Nature & duration of I -~ Indicative Jmsel
RPT price
Where need of RPT cannot be foreseen, mox.
approval of < X | crore per transaction
It is valid for maximum | Financial Year
Not allowed for the selling or disposing of the

undertaking

| Vigil mechanism — Formed by following companies .
|e  Listed; or . ..
®  Accepting Public deposits; or . E:$

*  Borowings from Banks/ FI > INR 50 crore

* ' Sdfeguard against victimisation.
-

o

Mechanism for directo
concerns

rs/ 'emplclagees to : report

birect access to chairman in exception cases

i

Meeting of Board 2 fg- Powers

Rl Er e o Ty e R
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, Composition of HEC 1

¢ Audit Committee | ® Min. 3 Non-evecutive i Functions of NRC
b - .
directors - > 50% |.p. bf::at!:g d:f:r::m guolified to
e Ctor
ibed for 1.0 & s s Chairper * Loy do e,
hot rrr‘(ﬂl" g(’ son  of compony 1t o¥In criteria for
Jor 10 100 L pmmittet cah be ynember b quolifications & ind

A not choir NPC t shall |« ependence

__—NRE

s 4 to oppo”

anits requi™®

:omulate remuneration policy
PRSI M dlicy disclosed in Board’s report
——componitt firade Y naliperson — being  Won-evecitive =

_ﬂm.h.mrdm :{:gur”#' holders director ond ather mewmbers as decided by Board Pasol ,h_-__ﬁjgg_tgg
& = i LRS00y J
',.nvif‘ﬂ 1,0 i e e Pt I’ng grievonces of security-
i A B ———. Fpﬂp _},__,__‘____. " : s ors y
re f'f ’]p;’ﬂd art -[ o wng.po})e@o"—be' eyﬂ?&;ﬂ‘ﬂd‘t‘ B ng,—~—‘.’_;‘__.________-____
P "’f'r}.,rm.‘vr‘ with Ta) | Moking colls on shareholder
(h) | Authorising Buy-back ——
) "l":t.}}{j_cg‘-_f__-_uy'_ifhfz ———— e ST
~Td) | Borrow monies ,
“Te) | nvest funds ——— ] I%
O 17 < N — O | ki . |
i ‘(") Y “Approve Tinancials & Boord ‘report TR I
Uy biversity busiess |
)| Approve amolgamation, merger etc. Note - For Ofd & c, ]
i) Approve takeover S e i b’”"_f"‘“;"'; mears  availing [
)| - political contribution — Appoint] rem ssch facility & not their i
- appoint intemal or sec retipn'al ouditagve KHPJ day-to-day operation :’
e |
l,/,’i Special Resolution is required for S 5

15

i
{

pndertaking Compemationreceivedaso | |¢  Buyer who  ocguired |
s ve > nﬁ:w result of omdlgomation or undertaking in goa Faith |
 Totolincome2 20 merger | s Sale  or  lease  of |
sellf lease/ dispose of f undertalking in npormal |
Invest othenoise in trust course of business i,
whole or substantially whole securities e Debtincurred in excess of |
undertaking (2 20%) prescribed limit will be |
iz, amddertot alil 5
Existing + Proposed borrowing ;;:a; a:gJ:c’ffng:}r poann |
Benefit to director > |
PSC + Freereserves + SP Megning of Temporary Loan |
|

Exclugins | | ®  Loon  repoyable  on |
demand or  within & |

months |

. e But if used for capitcl
: 2 expenditure, then net |
r: - temporary |

* Temporary loans from
Banker

« Remitloan
« Give time forrepayment

W ~ ponation < 5% of Average Net prpﬁts of past 3 years - .Borfrd_ resolution 1
.:scbaﬂtﬁg’e .5 5% Average Net Profits of past 3 years - Ordinary Resolution |

l.ﬁwﬂfr' Cases covered , Companies excludea Lowit
(political | Donation to political party — Any purpose | . government company 2;% gmit, “’?Lf"fe;a‘j"ut?:n‘°fmar§
contribution) inal s Company been in existence < 3 years | agaop passing

. ; Donation to Any person —» Political purpose ) ng E

| Board can contribute ANY amount to National Défense Fund or any other fund approved by €6 for national defence

o Dvl G1neCT: REPYRSE I

S8 (1) = Disclosure of interest by birector e |
Sub- Applicabiﬁty_-] Every director shall disclose his concem a comrace/ are 3o : .
section l or ;‘gterest in any ‘body corporate or | e With a Body corporate in which such director |
{ ) \__P.'fb—ﬂ'c + association in holds > 2% or is a Promater, manager, cso |
oy Private Co. M . e R £
; : : « With other entity In Wl su recto
oy o ¢ _Public co. = First BM every in FY partner, owner or member
i s disciestyes - If contract still entered — voidable at the eption
Note — No disclosure if shareholding is < | of the company
2%

Meeting of Board & Its PORELS ' bl

T g SRR uarsliG'upta S Cateat Vi
[ amendments. La
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133\ <7

| NOT ALLOWED

LGS — ALLOWED if

Jicable to a Private company

I s not a
i Sect{anh:f;; share ﬁﬁpﬂ‘ta! no other baﬂggacorpomte has invested
g‘ g;rmwfngs from Banks or Fl or any dy corpora
" of (2 X PSC) or T S0 crore; and

there is no default in such borrowings

LGS - SR passed *
: mesa for principal business
PRIVATE -caanNV p :\;n;!c’ersuc ordinary
T DIRECTOR® GO ) diectoris Plrecser oF 1% course of
* pirector of Holding co. -
32’332‘1 or Relative 0 FoDY CORPORATE - airector ih'a??ﬁ‘:f)o
cuch director " together with other holds 2 25% of
voting porer G5 to
L]
F0DY CORPORATE — directors of subsidiary
| Lz which_such |3 : d to act
2. FIRM In RO e which accustomed to
q director or relative .
artner

te is less than lower

Maximum 2 layers oF Investment Co. IS allowed

.f'n;g any company outside India wh

Exception ere laws of
= Acgqu

[“iweoA | [_mvecor | |

such country allows more layers

Subsidiary can have investment subsidiary if any
law reguires

Note — Investment Co, means a company whose

e assets in the form of Investment = 50% of total

assets or .
Income from investment = 50% of gross income

Conditions to make LGS!

Unanimous Resolution
If exceeds below limit — SR

3. PFI approval if term loan subsistip,
agfau!g)

(No approval if within limit + no
ROl 2 I/ 3/ $/ 10 year GOI securities’ yield

- 60% of its (PSC + FR + 5P) i reisisr s

MORE

or
- 100% of its (FR + SP)

No default of deposits

4
5.
6. Register should be maintained

d

o) Vi di

LGS to employees
LGS by banking, insurance, Housing finance company
LGSI by

infrastructure facilities
Investment by NBFC (principal business being investment)

Investment by investment company
Rights issue

company engaged in industrial financing or providing

Exemption from passing SR

LGS to WOS or IV
Investment in securities of WOS

All investments made by company shall be in its oron name

However, to meet statutory limit, shares in subsidiary can be
held in the name of nominee

Exceptions
Securities given to bank to collect dividend/
interest
Securities given to bank to facilitate transfer
Depositing securities as a security against loan
Holding investments in bemat form '

eeting of Board £ i Po,

arsh.
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gg!aled party Transactions covered

d to ocl Private Co.

.‘ e o SalE,"Fv"rchaw, {J;Pplg of GOODS
i L\ "B | Sale, purchase of P y
— ﬁﬂ‘}_gﬁ’-— as==moar] Belative Is Parfner 5B i i s¢ o7 PROPERTY of any kind
"%?‘JT’FT’T“"'.“."-Mnn?g?lmf'f eprmsee) 1€ | ToasRG ST TRORERTY oF ong Kind
-i5here 'bfrﬁrilf:;f: Manager/ =€ * d - fvfrﬁgwﬁi_ffjfrfmnq ony servica =
pirector! METTD | V| & | Appointing AGENT Tor o, b or d
shere bﬁ}mn:! il F | Office or Flace of Profit (6PF) |
or; R B S T F Y budii /i, s SN ST .
s 0 relative > 2% PSC 9 | Ondeniiing eFsecontties
 —ged or MD or  Manager s CONDITIONS \
_A-spose Boar t ? CONDITION:
mm_dnmrd to act occording to D rector/ » Bfnmd resolution ot MEETING required 1
Manoger B = If BPT excseds belovs limits, O olso required !
. _b;’ﬂﬂggg‘a'ﬂw'sc our birector / Manoger is * Interested member sholl vot porticipote evcept in |
l
!

accustome T =

‘ﬁ’ﬁia’;‘m-"ra.“"’ iwmﬁ::fﬁ::::ﬂan o * Interested member moy porticipate if 2 0%
cubsidiary/ 1hvesting ‘ pany members are relatives of prowoters or reloted
‘Wote — This point is exempt for Pvt Co. parties

i e W =i ony, or
- ¥ . of Holding compony \ l o+e 2| 10% turmover
e, : « his relative
i | bre = [T 10% N, or
G Exception ¢ 2 | 10% turnover, or
K atme tion not applicable on transactions e::ere: at ALP d+e 21 10% tumover
185 : sec : i
RS s - }:; g gired in case of RPT with WOS whose accounts are ; 5| TNR 2,50,000 per manth
B ©  onsolidate | 9 >11% N
e st g Consequences of violation
i ; jon of the Board
e ic voidable at the option 0
o . ff"”m;:;;:gntered \oith a director or employee — he shall make
B .  If con '
B s good the loss
v i —ra company shall maintain a register for contracts to which |=  Register is open to inspection by ony MEMBER
o TE SYATL applies ) e Also, register is produced ot every AGM
cti of 'g:ister shall be P]aced in next BM % signed by ALL directors ; Exceptions v
ntr0cs | - 5 . Nothing applies to —
) s . ¢MP shall within 30 days of his appointment or .
| Grector o o f;f;%ﬂ:’ﬁ:::;‘; isclose particulars uls 134C1) a -Za;f;' purchase of goods & services < INR § lakh in
o =  Banking company for collection of kills
'_ 1 ¢ ffice — : - P
2 —smpany to keep at registered 0 =  The contract is open to inspecti
SecHORS ot Everséontr;ct ,fr service with MD/WTD — if it is in writing, S SRR PT b.: P o:n e
'Im,md' Tith | . Else, o written memorandum setting out the terms gl
o or WD)

frector is entitled to any compensation for Joss of office

No i
: I | Nesuting from Disclosed to members % their approval has Eteen
__‘ | 5 anser of undertaking or property, or unless obtained in GM
e Transfer of shares Note — Nothing affects 'Eagmen: to Md/ WTD/
. ; : Manager within the limits of sec. 202
— A company AND director of the cor_npany! holding/ subs:'d_iaryl associate/ Conseguences of contrcvention
| a person connected shall not enter into non-cash transactions unless — Contract is VOIDABLE at the option of the

company unless -

- Restituti J Co. i
If director of Holding Co. — approval in GM of Holding Co. also required i:de:'nn;?ir;d; :.}ft poedible ¥ G &

e  Rights acquired bona-fide for value

Prior approval in 6M is obtained, &

~ [+ where 0PC enters into contract with <ole member who is also a director & it is not in writing then — Ensure terms i
contained in memorandum or recorded in first BM
1e Nothing applies to transactions entered in the ordinary course of business

——-- Omitted ----

---- Omitted ----

CA orls '
LA Harsh Gupta & etina o rd & its Power

I

msmﬁWﬂaw_HarshGupta mpecrbes
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= Lisgualificars
nt MD as rell as . 21 years; b
; e company shall appol o Min. age —> &1 years; Mox, age — 70 g,
1°  sanoger ¢ years (o re= | (can appoint if > 70 years by passin,
gl - of ar) jn favour > votes against, he may <)
Tenure ; ar than 1 wea! I ’
intment eariier i ——] OpPrNa ; Poinges but
appo frimen « Undischarged insolvent + adjudged insolvep, eqd “"ﬂ:
o Suspended payment to creditors or made ¢op,. '
‘ » convicted for > é months for any offence  Promi i
§ o Scheails v e, |
-_:(_—N—‘I'—e . Not subject to imprisonment or fine > INR 1,000 i
[’q_’_ _ 19 Acts T der gy, NG
£ite ME-1 within 80 days din | * Not detained for COFEPOSA Act Pm““&( ;
date - intment is not @PEOVE lid | o Min, age 21 years; Max. age = 70 yeors (¢, :
Nate - pbrrrlg!;of’:’r cuch approval sholl be vali i 2Ppoing ,, g ;
&5, actsdeer (;dm‘ for appointment is not | Lesident in India (staying in India for €ontin o
Note ~ T:g’m’ntc co. : precedin the date gf appointment) _, fhfsm.y 2
,,Pp!;mh’r dure For appo*'""”“’t £ m::fngmm applicable to companies in SE2 : Conaf,_-“o” ;:m_:,l
| Note - £roc is not applicoble to Govt €0. | exclusive of Mo o
i} pepure of § years IS ¥ e ote - Salary 15 298 01 payin :
3 —Eﬂ——"”'*"‘[:?ﬁ"?i_fc‘_a!fﬁm[ s selary any sitting fees » Monthly remy,, f Lo T
this remuneration covers for non executive as well i W Sitting fees & 9% of Net proﬁg;a”o"’. or
1 Hﬁ? jon to o Max. which Board can | e Mix of both o
: conditions Nets | exceed || prescribe is INR | lokh per
= Proit limits meeting ) Other pory :
| GM + * Director is liaje , -
"Overall | sch.V ] sitting fees to 1D. and excess salory ”f'thi:o refung |
L5 WW 3% 1oman director can't be can waive jt SR 3 Yeare fg‘?_ &
L ST57 Manager | 10% less than others financial institygioy, .gPPrwd PH
i‘ .:'on-executn'e director(s/ SR i ere) > 17 defouy is
i —  Salary includes : :
| « 1f MD/ WTD there 15 Note - . ¢ Listed Co. to djsg o i
| muneration payable in any ; 9isclose rpy; 34
| « if MD/ WTD not there 3% " et capacity, other than :”Ed"m selary in Boar re;m?“ :
- defaulted in payment o ) . ® Insurance  premijup, ;
Note' ;;)::;e;;ecgor:;vgn GFG;S ecured creditor, their | _  sepvices of pmfe.ssu_ugaa' indemnity insurance d e
ﬁ::  approval clso required before obtaining ﬂﬂﬂ;’; t:‘+ . ﬂ:.:?:fs:te 50‘;‘-"9 — only if ‘#remr‘:"ded inl
é X ification is ilt S Proveg
epproval in 6M Lol : Quitty
— computed uls 198 w/o deducting | _  Guarantee commission

director s remunerction

Options to pay salary in case of NO or Inadeguate profits

Section ll of Part Il of Schedule V

Part A

frecti ital arly remuneration Yearly remuneration Pimuneraiion sk
& R capet ;";f ca!s{e of Managerial | in case of other - S sbusn S pPer P;ftd? may be paid if
Person executive director NON executive directdr ; '? '{" P{b ass_.-onaf capacity

<5cr &0 lakhs 12 Lakhs e  No direct or md:reqt interest in shop
=S o but <l00cr, ¥4 lakhs 17 Lakhs capital of Co./ Holding/ Subsidiary
7760 cr but < 250 cr_| 120 lakhs 24 Lakhs Cean hold upto 0.5% pursuant to Esgp
= 250 cr 120 Jakhs+ 0.01% of 24 Lakhs + 0.01% of . etc . 3
capital above 250 cr capital above 250 cr e No direct or indirect interest in

Director or Promoter of o/ ”ddh'gl 2

iii. Part & — OR/ SR is passed, as the case may

Part B — SR is passed

i. Payment approved by Board and also by NRC, if covered ufs 178
ii. No default in poyment of bank, PFI, NCD or gzher secured creditor — if defaulted, obtained their prior approval

iv. Reguisite disclosures made in a Statement along with the notice of GM

Subsidiary in last 2 years

Possess graduate level rience with |
expertise & specialised knowledge

_ > fora period < 3 years

# Meaning of Effective Capital w&mﬁ i
Paid-up share capital X000 3
(excluding share application pending allotment) Where In any ather

+ Share premium account o0k appointment case :
+ Reserves Z Surplus 000 is made during
(excluding revaluation reserve) rﬂ"" 9“’;;,
+ Long term loans & deposits payable after | year ’
- Cexcluding working capital loans, 0/p etc.) . iy +
- Investments (except in case of Investment compan, 00 ective . frective
-7 Accumulated Josses pany, & E cagﬁ"c! to be caE ital to be
(=) | Preliminary expenses not written-ofF E”wm: — calculated as ‘ﬂ}:“ﬁ"ﬁd“
Effective capital e : ??;";ni”“ o SRR i

n
"
®
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Pw\,risiﬂﬂs

oth erwise

[ Company e

giving app

| of inadequate oOf
|\ profits.

Ever

Further, Expatriate Managerial P is eligi j t
ollowing ﬁL_Tgl__e erson, Is eligible For following extra
7son 15 ‘-".?Ldidg;, in the ceiling PERQUISITES, which are not included in the ceiling -

e ot ! N . :
Ma""ge;fohfchef,:ime"f’“"m - e Children’s education allowance — limited to maximum T 12,000
pISITE> of 1 _ annuity er month per child or actual expense, whichever is less —s

pERE ) uperaﬂﬂuaf;‘”i gmcome* allowed for maximum 2 children ’
0" ff,;q:’theé’ are exemp » Return holiday passage to India of children & family staying
] ?"gmra the € s salary for each ?#;gaccjfa;; once in a year by economy class or once in 2 years by
e m
half ; .
iﬂ"wiw ; earorsemce * Retum passage for self & family — if company has specified
. G;f,,,plcf" Y ant that leave be spent in home country & not in India
(4 ncas
! ove €
- K In the Net Profit Before Tax -

deduct actual expense, if not already | =
(=]

: e adde ack iT they Less — Following incomes are deducted iT they were included
oz T _Ie:.t;i’::wtmg Net Profit Before Tax
s § 3] s i
A Jucte
i ¥

Investment company)
: ; tarily Gi.e. not | « Profit on sale of forfeited shares
o Pducted) ation paid volun ; ;
5 dﬁna es of 52”;{,9;}2;3;”@ arising from %reach of | o Profit of capital nature like profit on sale of undertaking
Bl ° Doid by v i of] ® Profit on sale of fixed asset (except where the business of
_ "Eamm“) 4ol nature like Jgss ?;" sale OF company is selling these assets)
& s of cap*but if fixed asset i'SFSG, A ﬂx;?tfxr:) » If selling price < Original cost; do not deduct
3 * underf""r";g”;,,g price is not a loss of capita » gEtSeIhng price > Original cost; deduct the difference
:. wv";?:af capf'm’ nature i
|« Rep

Unaer _S?Cﬂa:;u
irector s ré & ol

direc } snse ke working charges, depreciation as per Schedule 11

.qctg;l}si revenue hature, donations etc. are to be deducted, if not alre.

rep '

Bounties ar subsidies rece
i ny is required to re-state its financial statements due to fraud or
| If compa

may, Wh
2 roval, fix limits Financial posTEion oF ComEarg
on remuneration in cases

ication to €6

while computing Net Profit Before Tax

Profit on sale of shares or debentures (except in case of

ween Selling price & Original cost
* Any unrealised or notional gain

{95, divector’s remuneration s also deducted, but while using these Net Profies For section 117,
neration is added back

, Interest, insurance, actual bad debts,
ady deducted

jved from any Govt. are to ke added, if not already credited (unless the Govt. directs

Company shall recover excess
oM liance 4 . remuneration from MD/ WTD/
: ; . Manager/ CEO
ile | Certain factors to be considered while fixing limits, which inter-alia includes =

Remuneration drawn in any other
. ; capacity
emuneration drawn from other compan

B Professional qualifications % experience
Financial & operating pertormance in 3 FYs Relationship W remuneration &
performance

no

Before giving application, general notice to members shall be given + it sh
und.gr t;fspchapter shall be | published and tier‘r copies are attached with the application g e e
in Form MR-2
<action 20 3= | A company may PGS} . ~ Non-eligibilit, Limits on compensation
(Compensation compensation for loss of | o Director resigns in case of reconstruction & gets
. for Joss of office  to MD[ WTD/ employed with reconstructed company Lower of average remuneration” for
' office o-FHDf.') '11’;?%?;;;3: NOT to any |, pirector resigns in any other case : = Remainder of. his term; or
WD/ Manager) | © s Vacation of office ufs 167(1) = - 3 years
£ : s Company wound up due to default of director Average I ""—"EW{G" ation  means
o Director guilty of fraud or breach of trust - averig . s: a;y ”t;nng tioe lessgrar
_ e He instigated in termination of his office : BE::ar: b o
“Section 203 Following whole-time KMPs
(#ppointment | mandatory in P
i 1 5 i . . rivate
of KMP) «  MD or CEO or Manager * L*‘;e_d company; or Whole-time €5 carglpany
or WTD e Public company having mandatory in having ps¢ >
. cs PSC 2 INR 10 crore . INR 10 crare‘
Section js N.A. | * CFO
l?an};;gr?g{b 4 Chairperson + MD/ CEO Conditions for appointment

of 8 Govt co,

AOA provides; or

be filled uﬁ
. .. | e But can be appointed as a director in other | by ~ Boar
| into multiple businesses & has cgg:,:%??fcﬁabﬁgﬂa?fj’ 35 Aol i witlfthe consent of Board. f :‘::mzs 8
| Public companies having e A person may be appointed as MD, if he is
| = PSCzINR 100 cr; and MD/ Manager of one other company —»
= Turnover = |INR 1,000 cr

Same person shall not be Chairperson & MD/ CEO, unless

resolution at BM
Company carries on single business

Further above restriction N.A. fo

Casual

Vacancy
e Every whole time KMP appointed by

Vacancy of ) :
e He shall not hold office in more than one whole-time

KMP  shall
company — except subsidiary company

with UNANIMOUS resolution with consent

of ALL the directors present

. kmp of one company can be kmp in subsidiary but not hold office of kmp'in any other
- company :
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companics sho ;
gtnSe:feron'a oudit done s Listed conipeny
| and annex secretarial oudit s Public Co. having
Roord's report. -~ PSC 2 INR SO cr
S L — ¢ :;0 oudit ~  Tumover = INR 250 cr
| - (]
. g:‘a’r{gbe do-:aeecrgya;nly s in s Every compony having loans from bonks & pris » INR 160
cr
| practice.

Note ~ Limits need to be seen on the last day of preceding £y
___‘__‘-__"‘-l—l

< Report to Board about compliance s Provide needed guidance to Board * Obtaip r\
with Act, rules etc. Cquisite P— :

« Ensure complionce with Secretarial e Convene meetings & make minutes ~ Represaris el =
Standards various aut}?:fm’!f b |
+ Assist Board in conduct of affairs * Ensure good corporate governance s Do C

sue, 41
assign Other
£d — dotieg




' ’/’—T—’___“T——“‘—““ﬁ**——--—— ~
P er 0 RoC to if necessory, RoC may, by wiiiten rofice, 1a

call for documents within specified time qiuire the compary ts Tt =

ﬂu tion pary to Tarnieh resired —

10 cﬂﬂﬂ w%___/__ e b regrired fe¥srmation $ |

| /] n G ] TR .

ﬂwe rﬂ”" company » I is the dmff of the company ond it officere 1o furricl {
s ith ek i

puty 0
s
nie — :
Infexvhatioe 8 Avemorapbe b Bal

|
(P fo :
[ it & ; I ]
M"fig;; g its officers 2 ifh;mc”f’!:”ﬂ?m””"” pertoing to PAST PLEIOD thae off
{ s i Ro rough 1oritten W0, the offitere dur
y [ n notf i o vy :
]‘W” P i ce, chall aleo fumick cuch u-.f,a,,’”;r":j ok pavisd if ¢a pallad gpaw |
: ~additiona If no or inade inf .

[ ot b quote information i< fumiched, £ |
|. wrfﬁe" no i to pmdﬂft‘.‘ for his inspection Sich boshe x’d;\ rr’( "”’? by avsther pritbor vatice call ae o |
| ROC il omsn ol )'p onation og ke ey "‘?ﬂﬂ\ 2 o Flan {gw-f/:p,{ |
| A S I
| e i PoC is satislied that (
| f I

o the business of Co. is carried on for | e oy by | ’ ;5” o the campany (3| |
| fraudulent purpose; or writtem order_ | ,&:;'w W Erpronate;
! o investors’ grievences are  not  being I .
addressed i B Lok o

Note - I circumstances £0 warrant, Ca moy ol direct Pol or aw Inspector ta oy out Imguin,
..... 3 Lorry O9% /]
—a il

et i
—Fon oF | ¢G may direct inspection oT books of o company by on Inspecior or Stotutory Authority.

| rl Books 1
WW! inspector calls for Tooks of accounts uls 206, it sholl Be the duty of & Flicer "‘%
’?C’jﬁ/f 5m,g’agees employee to pmgﬁce such information & render oll the requ.i'red assistance ke el
e {

der this section, he sholl be deemed to have vacated |

identification marks on them

(md"ff,, L Note — If any director or officer is convicted un
: M"W) his office & shall be disquolified from holding office in ony compony
| Power of RoC & During such inguiry or inspection, RoC or Inspector moy -
Inspector . make copies of books of accounts; or |
e place identification marks ;
': Further, they shall have the following powers of the Civil Court |
! _, Discovery & production of books of accounts at required ploce & time I
' _y Summoning & en forcing the attendance of persons & examining them on oGth '
I _s Inspection of books & other documents of company ot any ploce
v | e _ ]
i . P 3 i
i_%pﬁ?ﬁ;/ After the inspection of books or an » j ::JT : y ;E;iffz;?::‘: ie:c":);%'r::;aﬁon for Further imwestigation into II
- mpedfo"-') inguiry, RoC or Inspe ctor shall the affairs ' i
|. 709 Circumstances Iohere RoC or Inspector nas reasonable _:_;rpcmd To believe that books & papers of company are likely
| (search & for Seizure to be destroyed, I outilated, altered, falsified or secreted
\ Seizure) — he may, after obtaining an order from Special Court for seizure
l _, enter & search the place wohere books are kept; and
| _y seize such books & papers
| Period of Seizure RoC or Inspector sna retum the books within T90 days arter selzure
l Howe;er, books & papers may be called for by RoC or Inspector for a further pericd of 139 days by
an order in writing
}1 Note — Before returning the books, RoC or Inspector may take copies or extracts from them or place

. - =
' section 210 - CG ordering investigation into the affalrs
_ — e
! section 212 - Investigation by 8FIO on CG's order
Kir‘lds Df I-_" e e R =
Investigation section 213 - Investigation on NCLT's order
. under gl b :
- Companies section 216 - Investigation Into Ownership _ ;
Act, 2013 r— e e e i - e i e
i gection 219 ~ Investigation info Affairs of Related companies
i I e - SR o s A A - i
it Q Section 228 — Investigation of Forelgn company : i
7 . - i -
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Investigation in the opinion

€4 may oraer Investigation into the Affarr

Inspection, Inguiry & Investigation

5% - solacp
ec. - I on receipt of Report by Roc Mpan
: | of CG ecelp P Yy RoC or Inspector Y
(inve: ,-g?f 2. On intimation of SR passed by thg cnmpr;{f iz
2"‘3" 3. In Public interest Y
o
“Inspection on the order of | heve on ovder is possed by €OURT or TRIBUNAT -
Cotﬁ or Tribunal affairs uls 213 61 €6 shaly
Appointment of Inspectors | €6 may appoint Inspector(s) to investigale Tnto
Sec. 211 Setting up of SFI0 €6 shall establish SF10 to investigate Trauds re ating to acp
(establishment , . MPpany
of SFI0) Composition €6 shall appoint — . Director of sFip
€6 may appoint ™ Experts and oth
Y app > P er officers gy MPloye,
S of G
%m%in by Assign investigation on following grounds o 455
SFi0) 6 S e
i+ Reccipt of Report of RoC or Inspectoruls 208 '
i+ Onintimation of SR passed by the company '
i+ In publicinterest - ; Director, sy <h :
v+ Onreguest from any Department of €6 or State Govt. : aoffairsto po i all “fﬂeu,,
PR NC————— i Investpog by
Rhere the caseis assignedto SFI10, no other investigating ! :
agency to initiateor proceedwith investigation
Offence ufs 447 shall be cognizable and no accused shall be released OWM
= the Public Prosecutor has been given an opportunity to oppoﬁe the application for release; gng
: * an
= where the Public Prosecutor opposes the application, the court is satisfied that :
%J;:fj"}?ds for believing that he is not guilty and that he is not likely to commit atlt’;r:f?::cfﬁﬁf‘rgue
. on |
Offence ufs | Provided that a person, who,
447 to i"e - is under the age of 16 years or
cognizable = is @ woman or
- is sick or infirm,
may be released on ball, if the Special Court so directs.
vaidegf further that the Special Court shall not take cognizance of any offence ufs 447 Excepr upon
complaint in writing made by — .
i.  the birector, SFI0; or
ii.  any officer of the C6 authorised
— L o i A TR PG TR St o e
Directar &b Gty 2 i 24 pours |12 Special Coure 1
ﬁgﬁ“ of ~ Addjtional director |G PEISON] il Vv A %ﬂ?{c{‘a m‘““
,%ersgn s ctont drcen, O &5 poder Exclude time for Metropolitan -
+ Joumey from place
Forward of arrest to court
order to SFIO
— €6 moy direct SFI0 to submit an interim report. -
Reporting —  On completion of the investigation, the SFI0 shall submit the investigation report to the €G.
by SFi0 — A copy of the investigation report may be obtained by any person by making an application to the
court ;
—  Direct SFIO to initiate prosécution I
Powers of —  In case of fraud, file an apﬁ.':'cation before NCLT for orders of disqorgement of assets and for holding
¢4 such person personally liable without limitation of liability _ H
Co- . = In case SFIO has been investigating any offence, any other ;‘nvestfgaﬂ'nﬁ agency having "
faf:_f;"t %’gher information in respect of such offence shall provide all such information to the SFI0; ik oy
= The SF10 shall share any information available with it, with any investigating agency Whi
agencies be relevant or useful for them, : i i _ 5

L it o e e S i e L S I DA RO AT W Y
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ATty 5 Nl = A P B St

L R Tl i o o 08

on an application, supported by cvidence, mado by |
_qg.haw’_wg.s;‘c . C?.Norhavm}}'s?c -

—
e —————
e ——t—

L NCLT may order thar

o > 100 members 2 l/-s”' of e I

Total :

y . 2 l/100 of Total of members i E

Tk { ~ Voting power i

|| [on an application by ANV PERSON, 2] |
Al on o 2 , on the following | )

|| | = Business of company Is being ‘conducted in :

;Ufn!;n of the company ought fo be
nvestigated Ly lnspector appoint :
CG; and R
CG shall appolat such fnspector(s)

e | fraudulent manner or oppressive to members
« persons in control or monasgement hove been

L

guilty of fraud or misfeasance
Members have not been aiven all the reasonable

If fraud is established, person guilly
shall be punishable u/s 447

information
WTG T.ay, ébﬁj?be(zgpomtmg an inspector under -
ity & section b) or section 213, require the umover as per last B/S Securl 3
Ss’f;:nsef 0 . applicant to give security, which shall be T 0N ty_'f?;ggm <
o esti’gdd"") refunded if the investigation results in > 50 crore & < 200 crores 15,000
presecution > 200 crore 25,000

Sec. 215 No firm, body corporate or other association shall be appointed as on inspector.
L —

Sec. 216 I

ZG may appoint Tnspector(s] to investigate into membership for
6 shall appoint Inspector(s) to

nvestigation
( g determining the true persons
e success or failure of Company | OF

investigate the membership, if so

into
ownership) « who are financially interested in th
« who control or materially influence the policy of the compony directed by NCLT
» 1who has beneficial interest in the shares
Note — While appointing on inspector, €6 may define the scope of investigation
T T
Sec. 217 Power to oraer = Inspector s empowered to ‘make an order to produce books of accounts
(Procedure & production of « 1t shall be the duty of officers & employees to give all the assistance
Powers 0 Books ‘
""‘P“t"“) ~Pawer to Retaln inspector can keep the books 1n his custody for 130 days + further T80 days (F needed)
books
An inspector may examine on oath -

Power to examine
= any officer, employee or agent of a company; and

on oath
= with the prior approvel of the CG, any other person,

and reguire those persons to oppear before him personally.

Provided that in case of an jnyestigation under
be sufficient under clause (b

cection 212, the prior approval of Dire

Zount and other documents,

ctor, SFI0 shall

at such place and time

e o Gil | @, The discovery and production of books of ac
Court as may be specified by such person;
b.  Summoning and enforcing the a

¢. Inspection of any books, registers and other documents

ttendance of persons and

examining them on oath; and
of the company at any place

: mination shall be

5 The notes of any ex
nd

| Notes of
| examination — taken down in writing a
— shall be read over to, or by, and signed by, the

be used in evidence against him

person examined, and

may thereafter

ok Inspection, nguiry & Ipvestigation
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s e —————— such componiy N7 et Wi 1y 804 | .
T . - / proposos ! LY Yo puniteh ilm; oy " any g, o 3
(protection of I = [ any Invastipation o L Chango Wis nyy Youg |
‘) / lhﬂ coursa o | ng uf " p iy 5
mgfﬂ#“ ol y owonarship . e udvamt nya ""Wﬂnh!hj .
gie aff:’:": ;:nmiﬂnn; of pmrfﬂmﬂm}s ol i by,
= During Ll amont _
opprossion & Mlsm anag Company shaj gy
Pp T ————— )’Jff" ”ﬂ-"ﬂ e ; y
eSS GUT approyy [0
Ant ohifaction raeug
s rolved wigy, 4,
T ml
NO // Vig _
I ———— . e
e e [Ty 0r parson concomad may, within , !
4 ] 4
thon and only then, tho company malj P;’”m”d dayz of tho racalpt of tha notice of ,,,%:'”:;f;f;,f% B
: x oo, LA
to take propose actlon against the amploy , —_anappoal f? tho e py S Priy,
paoclslon of NCLAT shall by f1,,
————— i also Investigale allalrs ol -
~ “With the prior approval of cqG, an In.-:pecfnr P:?‘Gf:‘,:;f” 4 };:,J;Jﬁ’rrffHrr’f""’“"f or co-subsldiory covapany
(investigation a. any other Fody corporate which Is a subsidiary, sy ol Lo
of Related b. ther Body corporate managed as MD or Manager by the MD or Managar of [ne Lovnpony
. any other B0AY iy , P
companies) . a”y ther Body comporate whose Board of birectors comprizes nomines ol the covmpany pr [y G Oma o
' acgordancc with the company or ils directors Ly
4. Company’s MD, Monager or Lmployee
20 Tohere inspector believes that any bools are Tikely (o be destioyed, hemay =
%?;}zim of «  coter the place where such books and papers arc kept; and T
Documents . - books and papers after allowing the company to Lake coples or exlracls .;
furing g She inspector shall keep in his custody the books and papers selzed for such a period not later than the cony.,, P
nvestigatio tigation
provided that the inspector may, before returning such books and papers, take coples of, or extracts from they , dlace
identification marks. —
I _-“—‘-—M-.___‘._‘_-"‘“‘
Sec, 221 - Where it appears to the NCLT, on a reference made to it by
(Freezing of . CGor
2 ) o i comnection with an inguiry or investigation into the affalrs of the company under this Chapter; or
« on a complaint made by such number of members as specified under section 244(1); or
o a creditor having T 1 lakh amount outstanding against the company; or
o ony other person having reasonable ground to believe
—  that the transfer of ASSETS of the company is likely to take place in a manner that Is prejudicial to the interests
of the company, shareholders or creditors or in public interest,
— it may by order dircct that
s such tronsfer shall not take place during such period not exceeding 3 years or
= wmay take place subject to such conditions and restrictions as NCLT may deewm fit.
Sec, 222 2 In connection with
g?ﬁczﬁa’;dn . any investigation under section 216 or
securities) Po . on a complaint made by any person in this behalf,
— NCLT may impose such restrictions on SECURITIES as it may deem fit for such period not exceeding 2 yror
‘Ef:;‘zifar,s - An Inspector appolnted under this Chapter may, and if so directed by the €6 shall, submit INTERIM reports to 6,
Repapé) and on the conclusion of the investigation, shall submit a FINAL report to the €4.

A copy of the report may be obtained by any person concerned, by making an application to CG.
Inspector’s report shall be adwmissible as evidence In all legal proceedings

: R
On the basls of Inspector’s report, CG may prosecate a person :

€6 may liled a petition with NCLT for -

= winding up of the company;

= Oppression and mismanagem ;

: i o gement under section 24l; or

i from any such report, it a iR e !
compnie _’f".‘_e affa;;rs Lam ﬁff,?f«f, :: st:fl;:; tgg In public interest that Proceeélﬂgs ought to be brought by

SRR ey T

T et e g e o

ecovery of damages in respect of any fraud; or

O s S e

i s
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. forthe
ecovery o any propeity which has been misapplied or wronglully retalned
. . ‘ oin
the €6 may itsell bring proceedings for winding up In the name of sueh co "
y p mpany,

= In case of fraud by any person, €6 may [l
L) e a
for holding such person personally Hahlz nf!ho:rlﬂr»:{'?:ﬁg: f;f ';?;fuﬁf;y for orders of Jicoarerrant o nicats ond

by the following persons to the extent mentivned boloiy =

oy
any person who 1s prosecuted ond comeie fed nr iahno 1e ardere o mooe 1o The erient ordere e
L] 118 Fi f 'a r‘“ ,f f.lrn f ‘ [ g ‘WI - .

or restere any property u/s 224

T ;
anty compang in whose name procecdings ore brooghl o ks
E . i Arvunt of damages or property
~f Oof arts,
31 recovered " e
) 'Tfprosetul?an wls 226 Is not Instituted- 7 BT YL TTh
0 swch extent o3 o Lo Mo
direct. y

MD
@ 225 company, MD or manager dealt with by the report of the inspector;
i the applicants for the investigati
@ underpfectian 213, igation, where the inspector was appointed

L

& INpONses of an tvestigation under this Chapt
[ er shall be defroyed in Fhe firef s
: S Trelinilance by 22, Bk shall e =t io0

swrstigation may be Tnitiated or continued even if-

h

8 5. an application has been made under section 241 Coppression);

b. the comp:
any other proceeding for the winding vp is pending before NCLT.

any has passed a speciol resolution for volunt ary winding up; or

C.

Noithing in this chapter shall require the disclosure -

= by alegal adviser, of any privileged communication, except as respects the name ond address of his client; or
by the bonlkers, of any information as to the affairs of any of their customers, OTHEP THAM such compary. £934

corporate, or person.

PN

77dis to Inspection, Inquiry or Investigation n relation to *

= provisions of this chapter shall apply mutatis muta
8| COMPANIES.

sere @ person, during the course of mspéctmn, rmjuiry or Investigation -
destroys, falsifies, conceals or tampers, documents of the company;

b. makesa false entry in any document; or
provides an explanation which is folse,

.
he shall be punish able ufs 447.

A Harsh Gupta
Inspection, Ingui ' on
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s Compally
« Creditor
s« Member
« Liquidator

order
|

sitlon, andit reporf, pending

)

'y Material facls = Financial po
i investigations
i

Meeling of Membersy

1, if any
; uction of sharé capleay U 072 0rs
: ?:;:eme of CDR conse! ted by 2 757 seru.r'e_r{ = fd" -------- :

Credifors

Meeting of creditors may be dispenseq
if'2 90% creditors by value consenyy

—

- . e
___________________________________ i = Sent to creditors and menbers

s Placed on company’s webslfe,

)
Statement i .
: ifany
1)
H
1

___/!———'"_ = Sent fo SEBI &  Stock
. + Details of compr ‘”i:;"'“' & arrangement , sent to exchange (If listed Co.)
r {voling 10 «  Valuation report, Y any " ; . !
Pn:;f;; ;:-:r:r ;rhfnzj . Effect on creditors, KMB, members, ' s Published in newspapers i
month debenture-holders : s Sent to sectoral regulators i
«  Effect on material interest of direciors } provide thelr rvpre.wnmu::; ‘: ;
person/ proxy/ postal or debenture frusfees i within 30 days)
ballot «  Other prescribed matiers .
Step 3 — Approval by Members/ Creditors Sanction by NCLT ]
i
. i
....... --= e =T i
: ]
VOTING 5 |
| [ : Sanction by NCLT : H
i ! : E
(/—‘- Majority in e Nl ! '
sumer - Yoing_ | i ' |
//_ * : o | Conversion of preference Into eqully i
" 57~ | i |« Protection fo creditors i
. Z73%valne : Objection by ; !
“‘*—»-J ': Objection by . @ Varlatlon of shareholders’ rights ws 48 |
¥ Bl 0% shareholders by value { |+ Proceeding before BIFR abates ';
Taditor® " | * Creditors having z 5% of Pl Exit to dissenting shareholders E
Aunditor’s certificate as to | outstanding debt ' :
Ale treatment i e R Pt a9 i
Step 4 — Filing of Order with RoC
NCLT Order Filed within 30 days of receipt of the order
. RoC

Note — In case of a Govermment company, C6 shall have power to sanction compromise & et 3
! emen

i

Compromi . '
Compromise, Arrangements & Amalgamations Ch Harsh Gupta |
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. —_ Power of NCLT to supervise
LT | var it
(”"5 S| . shall have power to supervise the implementation of the 't NCLT is saticficd that th
NCLT/ ook compromise or aangement; and armangement cannot be implem,
. is unable to pay its dﬁbhpa:nr‘
make an order frl:r winding up t

ctioned compromise or
mted ond the covapany
r the scheme, it may

. may give such directions or make such modifications as
e company,

it may consider necessary for the proper implementation
of the compromise or arrangement

on 234 o e o e e e e aaa

i 2
%W"""”

iy IWhere an application is made to N
A Companies). o NCLT w/s 230

& itis shown to the NCLT that

I

1

1

1}

[}

1

|

1

1

I

1

' {
| 4 1
1

1

|

|

1

1

I

I

'

1

1

'

L}

Compromise & arrangement involves

= Reconstruction of the company; or AND

= Involves merger or amalgamation of 2 or
more companies

Property or liabilitles of Transferor Co. is required to be
* Iransferred fo Transferee Co.; or
+ is proposed to be divided among 2 or more companies

Following information needs to be circulated with the notice —
» Draft of proposed terms of scheme adopled by directors

Notice of the P
: e of #i »  Confirmation that the draft scheme has been Siled with RoC

meeting

NCLT may
order meeting
of members or

credifors

|

v

Step 2 u/s 23010
apply

* Report explaining the effect of compromise on Promoters, KMF,

* Valuation report
= Supplementary A/c treatment if last accounts more than 6 months

old before the first meeting of the company

;
i

E

i

'

1
non-promoter shareholders (with share exchange ratio) ;
i

i

L]

i

i

Note - The scheme shall clearly indicate an APPOINTED DATE

Order of NCLT

NCLT may make provisions for the following matters —

Transfer of property & liabilities to the Transferee Co.

Allotment of securities by Transferee Co. (but Transferee Co. cannot hold shares in its own name)
Continuation of legal proceedings

Dissolution, without winding up of Transferor Co.

Provision to be made for dissenting shareholders

Allotment to Non-resident shareholders in the specified manner

Transfer of employees
Transferee Co. to remain unlisted company even if Transferor Co. was listed

set-off of fees paid on authorised share capital
Incidental matters

Note - Certificate from company’s auditor need to be obta
Filing order with RoC

The order of NCLT shall be filed with 256 within 30 days of the receipt of the order

ined as to conformity of accounting treatment as per AS

A Hars (S NG LCR e
ST -Cqmprom:‘sg, Arrangements & Amalgamations
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‘)m 2 e RoC Declaration of Sols 1
Marger) Semall companies | wwith Ron"ﬂtyﬁw

Helding Co. & WOS Nofice + Deaft Scheme | [ or |

L

L]

v Ntarfip Companies

v Srartup X Small fo receive objections within 3@ days

company l : Persorns
IR

affected

Redrafting Scheme by considering
their objections

T
approved by
1 d approved scheme filed with

Majority
creditors
holding 290°%
value of debt

Lecames sEssamme - sesmmsms s s -

Members
holding = 90%
shares

approved scheme fHed with

T e DR Y objections conununicated !

! : thi j
: I RoC ] I_ OL | ; wi ::n 32 days . Al
leccemsamcscscssnsmssnsdasnesesanneeeess S . . s ®

YES NO._

i

CG considers scheme fo be in YES CG issnes
+  Publicinterest & e —— =¥ confirmation
*  interest of creditors order

J\IIO

y Invalid o

Application te NCLT within objection Confirms the
60 days fo consider scheme s [~~~ === "M " wihene

232
—

| Validobjection
| SSEE s e A R, Follow 232
Section 234

(Cross-Border The provisions of this chapter shall apply mutatis
Hugels) _ mutandis to mergers & amalgamations betwoeen 4 foreign company may merge into a company registered

companies reg:‘stered under this Act and companies under this Act or vice-versa with the prior approval of REI
incorporated in jurisdictions of notified countries

Section 235 .~ Procedure of Takeover i
= = . Procedure of Takeover 0Of unlisted company by company only

acguire shares = 3

of di ekl

shareholders) Transferee Ceo. gives notice fo
A | members of Transferor Co. fo

acquire their shares

Any dissemf:lg‘sfmreimfder
may filed an appeal o
NCLT -

e

|
[ Appealfitea |
| .

If within + moarks

) : 1 : ,

Tembers who ngr:e’d o0 fransfer | NCLT passes Appeal NOT filed
> 90°, _ order in favour of

i Transferee Co. ,

(Total shares —shares held by
Transferee Co. /its nominee/ its | | |
i3 subsidiary) | 1
" - | | Transferee Co. shall deposir with Transferor Co.
then withinnext 2 months within next1 = Copy of Netice;

month +  Share transfer deed;
= _dmount of purchase consideration

¥ |
Transferee Co. may give notice i : l
o Any or Al dissenting [ . Transferor Co. shall
members fo ncguire thelr shares e ] Register the transfer and :

l « Intimate members within 1 month
Transferee Co. will be entitled & - 1

bonnd to acquire p :
= d Transferor Co. shall deposit the amount ina
separate bank Asc in TRUST for the concerned

' : members 0%
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g = 0 the event of on AL RUINE £ Juer i
» DRCOMIng fegictess ; e ——

Notice 10

- ”‘ T
‘gg;"“ company on ! wch piquirer <holl notify the company of
M ’ ﬂcwn'rfn_c q0%% Panu oF Wheir imtontion 1o ke shos - O thove ra %

- The acquirer Jhall offer 1o the ;
offer to MIMOTIEY 1 datenmined on the Bosis ofwgliBHIIGS choreholdere |/ e
< of valustion by a re or buying the; : . W—
; ) _ gletered valusy eI equity shares ;
) e o at a price

Sy rrkalrﬂn_q

Yhe mojerity sharholders sholl _

. ) . hf‘ minority havehalde F » > - -

‘!chj [li ni ly orfty chorvehalders MAY of for Lo fhf' majori - - ;

. A _]ﬂ"lq “‘af!'hﬂ’dﬂf{ to . o thajy

. - - . P (.hﬂ( f iv eh
i e tha

s depocit on omount eguoel to the volue of shares to be acquired by th
1 e

account

acit of
:;{:‘lﬂ‘f » te b\" ."J"-""H--‘_fju; CoMmpany whoes ehares are baina ty oy " r
to the minority shareholders ani/ o ¢4 for at least 1 yeov for pagment
2 stuch amount shall be dishbursed to the entitled clabald |
i Jrid pyithin A0 2
-3 Company whose thares .a-n; !--a;u-..} r-...{.‘-r.-...--.,r o — e

i the absence of o physical delivery of shares by the shareholders within the time specified

i}
company to act by the company,
0s Transter A?Pﬂf " the <hore certificotes shall be deemed to be cancelled and

- company whose shares are being transferred shall be authori j
of the cancelled shares and complete the transfer sriced o jecom sisane s B

Sharmg of ——3here sharcholders holding > 75% of MINORITY EQUITY SH ;
add:‘u‘ona-' \ odditional compensation, @ SHAREMOLDING, receives any
compensation v 1t shall be shared between all the minonty share holders on pro-rata basis

’__________—-—-—-_-_______‘ .

A %.;{ﬁg;-:' Power of CG fo_ amalgamate companies in Public Interest
PO OLRRINE] L aeeeasmemssTess sersemamEEmmEEe. I
o Sentto compnnlies

amalgamation
o [ otifientlon in OG regarding € OMPENSATION in
Hew of lesver rights in Amalgamared Co,

companies in I '
p,ﬁ'mﬁt) : | CG e r!mﬂarm'rﬂ'r i '

............................................

e
within 30 days of B : Iiehin such time (2 2 .
notification in 0G months) as CG natifies
3 T
Any n,f;g:r:fﬂr.-.«! person by the amoitnt a{' ; Any aggrieved person may, Slted object 10
COMPENSA HO.\‘\{?{}!%{! led an appesivi CG on any groundother an compensation
L ]

NCLT order final compensation

E———_ -
CG shall pass final order by Norlfication in G
:
Copy of final order {s flied with both Houses of Parllament
Section 23 i relation to every scheme involving Fransfer of shares u/s 235 e Registrar may
(Registration of | = overy circular containing such offer to the members by its directors to accept such offer refuse to register
fcben;es shall be accompanied by prescribed informationy 2 su_ch_ circular
Tmmggf « every such offer shall contain a statement by or on behalf of the transforee company, '\“’!H}f: f_ﬂnd*’y‘ of
shares) disclosing the steps it has taken to ensure that necessary cash will be available; and s i.::f-’; ;e;" ! il e
«  every such circular shall be presented to the Registrar for registr ation and no such cir cular to h}!,CLT against
<hall be issued until it is so registere refusal of RoC

Section 239
The books of amalgamated company sh all not be | pefore granting such permission, ¢G may order examination of the
boaks

vation of
0_ | disposed of without the prior permission of ¢4
SGEU;; 24:};-_.'. :
4 of The liability in respect of offences committed b 1] tinue after the merger, amalgamation or ac isition
_i‘“i? officers in default of the Transferor company i waly’ shall contina IS e 9 e
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T Rulo of Majority .
SN ~ (Foss vs. Har tgﬁj*(‘zf_.,-«

i "}'rEFF;BIm}y er;r"nl:m.’r}:rs have made a drr;.‘sfan to take or
= :mr to take certain action, it shall be respected,

e Fraud on minority
llowing the petition of every 2-3 sharcholders will result in the | o pesolutions requiring special majority

&) ; [ - 2

2 ;,;ﬁr;y:} eity of litigations = Personal Rights

NCLT on the followin rou
ectlon 241 Right of Member | Members authorlsed ufs 74% can apply to Bl T 9 grounds
(A ithﬂbir t:f‘ | to apply Oppression Affairs of the company Is belng
NCLT In'case of

rELs] ] —» Public interest; or
il - Member(s); or
T = Interests of the company

j _ Mismanagement | . Materlal chmf}ge has taken place in the Managemen; of
HEReg 4 A campany; an cO”fr'o] of
R Loeiar el — By reason of such change, its affairs aye likely to the

be
prejudicial to the interest of company or member(s) Condacgd g

= Mgy,
Right of ¢§ to ta may apply to NCLTiT affairs of a company are being conducted 75, 5 manner prar >
apply interest Judiclz P
Application for

€6 may make an application to NCLT to Inquire and record a decision 55 to Whethzr
evaluating & proper to hold office of director, where 2 persg: T
eligibility for : £ th ,
; I Any person in the management of the company is guilty of fraud,
2 directorship negfigence or default in carrging out his obligations }Sfeas"”fe, pg,s;mm
ek 2. Business of the company is not conducted in accordance

with sound business Prin

Company is managed by such person in a manner which caused serjoys injury

interest of busines

4. Busines conducted with the intent to defraud its creditors, members or any o
prejudicial to pubjc interest .

ther Persap ,,
Application by cg -
a.  Shall contain a concise state

b. " shall be signed & verified in the manner laid down in cpc for signaty ipe : uiry
plaint in a’suit filed by c6 ’ gnacare. & ver Fication of a

Ciples
or dram age t

Note - Person against whom the application is filed shall be Joined as res

Pondent to the appiicyy,
Section 242

& i N%:T nbay make | Company’s aFfairs are prejudicial to !

'owers o such orders as it s or

NCLT). thinks fit if it is * mi’?b‘?@)’ o. 5 |
; | of the opinion * public mt,erest, or

that * company's interest

AND 3
Facts would justify winding up of the company but winding up would unfairly prejudice member(s)
Regulation of affairs of the company in future
Purchase of shares of member by other member or company
Inicase of purchase by company, consequent capital reduction
- Réstriction on transfer or allotment of shares
'L%.{mination, setting aside or modification of agreement with MD, director or mana, er
rmination, setting aside or medication of agreement 1with any other person after obtaining
consent of the third party-
Setting aside any transter of property being a fraudulent preference done within 3 months
before the date of application
Removal of MD, manager or director
Recovery of undue gains made

- | NCLT may
| provide for

Any other matter :
cert

>

; 3 Filing order with led copy of order of NCLT shall be Filed by company vwith Ro¢ within next 30 days
.| RoC ' :

S Interim order * NCLT may make interim order for regulating the affairs of the company

Where application for evaluatin eligibility for directorship was filed, NCLT shall, at the
conclusion of hearﬂ;g, record jts decision as to whether the respondent is a fit and proper person
to hold the office of director A ;

| Restrictions to = Where NCLT makes any alteration in Ma&;or_&oﬁ;.then the company shall not have any.powet
| alter MOA or A0A to make any alteration without the leave of NCLT: -
—> An order of NCLT altering MoA or AOA sh

d With RoC within 30 days

& Prevention of 0
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l ~Shere an orderals | = Such order shall ot or |

ive rise to any claims against the company for damages or

Gt~ s | 242 terminates, sets compensation for loss of office
: fﬂ”‘e ation_ aside or modifies an =MD, manager or director whose agreement is so terminated, shall b
y ¢ L 0 men rminated, sha t inted as MD,
’m; %mtﬂ agreemen manager or director for S years, without the leave of NCLT HAE X SHpRImeE AR EC
0 Foi
SR ["Johere an order = Such person shall not hold office of director or any office connected with management of
restricting the person the company for S years
to be eligible to act = €6 may, with the leave of NCLT, permit such person to hold such office

as director is passed |« Further, on removal, such person shall not be entitled to any compensation for loss of office

T,

: In case of a company NOT havi
(R ) " In case of a company having a share capital pc aj:’}tal bg:a Sham
/
] - o0 members, or
) s whichever is lrss
e 2 110" of the total number of members 2 1/5% of the total number of its
mermbers,
OR
Any momber(s ) holdmg = 1f10™ of The ISSUED share rﬂpfi'af of the
company, provided the applicant(s) have paid all calls and other
sums due on his or their shares;
Note — NELT may waive all or any of the requirements
| Note — Joint-holder may be counted as one member :
Note - The consent to be given by a shareholder is reckoned at the BEGINNING of the procecdings, The withdrawal of
consent by any shareholder during the proceedin%s shall not affect the maintainability of the petition. .
Rajahmundry Electric Supply Co. v. Nogeshwara Rao - Supreme Court)
—F1on 2GS Member(s) or Depositor(s) specified below may file an application on behalf of members or
?gjass Action, depositors, if they are of the opinion that affairs of the company are being conducted in prejudicial
manner, for seeking following orders -

- Restraining company from committing ultra-vires act
- Restraining company from committing breach of memorandum or articles;

«  Declaring a resolution altering the memorandum or articles void if it was passed by suppression
of material facts or mis-statement to the members or depositors;

Application to ' = to restrain the company and its directors from acting on such resolution;

NCLT on behalf of |=  to restrain the comfang from doing an act which is contrary to the provisions of this Act or
members any other law for the time being in force; :

= {0 restrain the company from taking action contrary to any resolution passed by the members;
= to claim damages or compensation or demand any other suitable action from or against -

~» company or its directors;

—" auditor including audit firm;

—  expert, advisor or consultant
= to seek any other remedy

Joint & several 4 ] o _ Sl
1ohere the members or depositors seek any damages from or against an audit fimm, the liebility

liability of :
partners of audit shall be of the firm as well as of each partner.
firm - '
Requisite number of MEMBERS for making application are =
: In case of a company
In case of a company having a share capital NOT having a share capital
= 2 00 members, or whichever
« 2 5 % of the total number of members is less
. 2 1/5t* of the total number
OR of its members,
—  Member(s) holding = 5% of the issued share capital, in
case of an unlisted company;
R?Q“'""ed nun}ber —  Member(s) holding = 2% of the issued share capital, in
oap;'"ﬁi:'t?:f or case of a listed company.
Requisite number of DEPOSITORS for making application are -
= = |00 depositors, or ' whichever is fess
s 3 5% of the total number of depositors
OR

Any depositor(s) to whom the company owes S06 af lotal deposils

Prevention of Oppression & Mismanagemen s
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ake into account =
acting in good faith;
= any evidence before it as to the involvement of any person; .
« whether the cause of action is one which the member or depositor could pursye A1
ber than through an order under this section; € in by i

members or depositors of the company iy, : : _:;:

Qe |

T considering the application, C£: sha
ber or depositor i

wohether the mem

right rat
«  any cvidence before it as to the views of the )
fﬁm}'ﬁﬂiﬁnrﬂ’r nnfpersannl interest In the matter being proceeded under this section;
where the cause of action is an act oF omicsion that is yet to occur, or would be i), ey 1 :
J Lo

pany before it 0CCurs; or

y after it occurs;

application -
jscion that hos already occurred, or wouly b
e jkely i

authorised by the ¢om
- ratified by the compah

»  where the cause of action is an act or om
to be, ratified by the company.
ave regard to the following — — | E

nis a tied, NCLT sha
bers or depositors;

Tn case applicatio
= public notice shall be served to all the mem
s all similar applications should be consolidated into & single application and

depositors <hould be allowed to choose the lead applicont angd

the class members or
sitors of the class are unable to come to [
o co
niensys,

members or depos

Action in case of 4
admission of - in the event the ‘
application NCLT shall have the power to appoint a lead applicant,

= two class action applications for the same cause of action shall not be ollowed;

«  the cost or expenses for class action shall be defrayed by the compony o

responsible for any oppressive act. N PR O SRR e

Order passed by NCLT <hall be binding on the company, m i ; Sra—
Binding effect s 9 pany, members, depositors, auditors &b experis|
The provisions of sections 337 to 347 (both inclusive) shall apply ] ] ;
to the Tribunal under section 24lor section 2465, e eed uta;;s mutondis, In relation to an application made |
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s= secured creditor
o= official liquidator
p= professional


——

- e 3
: " d. SECLION shy —
» When P is appointed o1 o winding up order hos been possed, ) £0:8ng pro ot oo |
s po st or other legal proceeding chall be cormmented or ¢ ontinued, by or 09_”'”“ Lh: ;.:,m;: f;f,: f”s:?gpgi'}}oaf”frfﬁa;ﬁ? [ |
v except with the lrave of the Tribunal € application cerking lrave to be dispose Y Supreme Coun a"o”!g
within £.0 doys) Court Migh
esiill e T3 B T I T Violl cause the aeiers 57 T
Settling iict Afier solmding up order, WZTT ihall ©#11lF 4 Ticl T and sholl couse the assets of tha Comprs
of be applied for the discharge of its liability 781
" ; .
ntnitete Provided that where it oppears to the Tribunal thet it would not be necessary to make calls, the Tribunay , !
A disponce with the settlement of a list of contribulories, ay
o Liabillty of — | Tk ciilling 15 Ticl of contribulories, NELT chall 1 Tudr wvery wrim b, who shall be n‘mbf‘%\
Members the ossets of the subject to the following conditions, nomely - 3
(o) o member sholl not be lioble to contribute if he has ceosed to be a member for the ¢
before the commencement of the winding up;
(b) a member shall vo! be lighle to contribute jn respeft of ony latnlidy Gf the companiy reactad 1

bhe coaced te be a wie |',1."|f‘“-

(c)  »o person who has been a member <hall Le liolle to contribute unless it appears to NeLT that g,

present members ore imalle Lo <r1.'.15|"r_,r the contribution S

(d)  in the case of a company limited by shares, no cortribution chall crceod the o

chares

Ce) in the case of a company limited by quarantee, no contribution shall exceed the quorantee amaount

N,rc LT ’_”,ﬂ:y- ' ”.;hf':'? passing winding up order, direct that there shall be an ADVISORY €011021TT0 1 to advise the Liguidator €onsisting
of £ 17 miambers
. mif _ Powers & Duties of cL (Sec. 290 to 294) _—_‘H
S 10 comy on the BUSINESS of the company ——
. to evecute oll DEED AND DOCUMENTS on behalf of the company;
. ‘{0 SELL the PROPERTY and actionable claims of the company;
= to SELL the whole of the UNDERTAKING of the company as a going concern;
. o RAISE any MONEY reguired on the security of the assets of the company;
. to institute or defend any SUIT on behalf of the company;
- to invite and settle CLAIM of creditors, employees or any other claimant-and distribute sale proceeds in accordance with
priorities established under this Act;
- to INSPECT the records and returns of the company;
- to PROVE RANK £ CLAIM in the insolvency of ony contributory for any balance against his estate;
- to draw, accept, make and endorse any NEGOTIABLE INSTRUMENTS in the name and on behalf of the company;
- to obtoin any PROFESSIONAL ASSISTANCE from any person or appoint any professional, in discharge of his duties and
for protection of the assets of the company, appoint an agent;
- to take all such actions, steps, or to execute any BOND OR INSTRUMENT as may be necessary -

- for winding up of the company;
- for distribution of assets;
- in discharge of his obligations as Company Liguidator; and

. to apply to the Tribunal for such orders or directions as may be necessary for the winding up of the company.

— The Liguidator may, with the sanction of NCLT, c:avpomt one or more chartered accountants or comamny secretanes or cost
accountants or Jegaf pragtitioners or such other professionals, to assist him in the performance of his duties under this Act

a The Liguidator shiall, [n the distribution of the assets of the company, have 1egord o any J1eCiiors which may be - o
bu the resolution of the creditors or contributories or by the advisory commitiee,

(2)  Any directions given by the creditors or contributories shall override any directions given by the advisory committee,
(3)  The Liguidator - 4
(a)  MAY summon meetings of the creditors or contributories, whenever he thinks fit; and

(b)  SHALL cummon such meetings whenever requested in writing to do so by = 1/10* in value of the creditors or
contributories.

(q) z:.-y e;s?n aggrieved by any decision of the Liguidator may apply to NELT, and NELT may confirm, reverse or modify
e decision % &

The Liquidator shall keep proper Books, Tn wWhich he shall cause minutes to be made of roceedings at meetings and of such other
matters as may be prescribed, which can be inspected by a creditor or contributory k : 2ol

—  The Liguidator shall, not less than twice in each year, present to NCLT an account of the receipts and payments

| & WCLT shall cause the accounts to be audited and may require the production of d i ¢ ke
| by the Liguidator, g o 4 of, and inspect, qng books of account kept

—  One copy of audit report shall be filed by the Liguidator with NCLT and Registrar

Rinding up . CA Harsh Gupta
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ore an account relates to a Government com —
?h to CG, if that Government is a member afp;«,? &;ﬁ:;ompﬂ”y Liguidator shall forward a copy thereof -
to any State Government, if that Government ment company; or
- ; ; is a member of the Government company; or
ol hall cause the accounts oh i ’
The Liguidator s ; 0 audited, or o sammary thereof. 1o be pri )
of the accounts or summariy thereof by post to every creditor and cgmr.fbmo;y psained and ol sonld prmted <o
== yeLT may pass A" orde!!} requiring any contributory to pay any money due to the company, exclusive of any money payable b
ymgntfly him by virtue of any call. L} Y pay )
24 to .
yﬂw )
29 : —Tod Lhal a person having propert
(s« WE”"— [ 9 property or accounts of the company s about to leave India or Is about to remove or
wﬁ? conceal any of his property, for the Pl.lrpose of evading payment of calls or avoiding any examination, NCLT yaay couse =
f;;;—ng ff)d’a (a) the persor to be detained until such time as NCLT may order; and
0 .
3 (b)) his Fooks and papers and property to be seized and safely kept until such time as NCLT may order.
: = NCLT to order dissolution of the company
5 utio on completion of winding up, Liguidator shall = NCLT shall within 30 days
302) cation to NCLT for windi %
(se% make an application to or winding up Fonward a copy of order to RoC
' - Direct the company liguidator to forward a copy of order to RoC
/L_._-_-_-_-_-_-_-_-_-_-_
=== Provisions applical - NG BN
: =2 s R Ty Tat o AR D J D e TRt 5 LSS ,»' ! il . =
KW 4 fo"’ﬁ"’;’ﬂg ‘:;e?é shall be | _,  However, workman’s wages & accrued holdiay remuneration outstanding for
pverr :'gr,; paid in priority to il othek ae a period of 2 years preceding the winding up order,
;f":‘ﬁz,,g a. Workmen dues - sha‘:r! be fa.-‘d in priority to all other debts (including in priority to secured
a ! ;
i 226) b, secared credior creaitors.
7 —Subject to sec. 326, there shall be paid in priorty to all other debts —
rent! ; ;
Payments a. taxes, cess and rates due to Govt. or local authority darmg last 12 months
(sec 327) b, wages & salary of Employees for < 4 months within last 12 months
- c.  accrued holiday remuneration of emplogees
d. - All contributions payable to Employees’ State Insurance during last 12 months
e. compensation payable on death or d:‘sa_b.*emen’f: of Employee
£ Amount payable to employee from PF, pension fund, gratuity oF other welfare fund
9. Expenses on investigation
1/7117_”_ : Fradulent preference to Creditors Power of NCL
Frau ent )
preference where a company
it has given preference to a creditor, and NCLT may declare
(sec. 328) . 4 : ; - such transaction
- the company does anything which has the effect of putting that person into a position invalid and restore
— better than the position he would have been in, if that thing had not been done prior to 6 months the position.
of making winding up application, :
—y  NcLT, if satisfied that, such transaction is a FRAUDULENT PREFERENCE
— may order for restoring the position t0 what it would have been if the company had not given that
preference
Transfers not in Meaning 2 Exi 0
good faith - any Transfer of property or, made by a company, ; Following transfer shall be valid -
(sec. 329) . if made f‘*’"mf‘” a period of I year before the presentation of a | _, Transfer in the ordinary course of business
geam wmd:_n el W — Transfer in good faith and for valuable
— shall be void against the Liquidator consderation
Effect of Meaning Exception
E?aﬁ’;g C;mrge e Where a company is being wound up, - 1t shall be valid if it is proved that the company immediately after the
ec, 332 e a FLOATING CHARGE _created within creation of the charge was solvent, or
the 12 months immediately preceding’| — It shall be valid to the extent of any cash paid.to the company at the
the commencement of the winding up; time of, or subsequent to the creation of, and in consideration for, the
—  shall be invalid, charge, together with interest o% that amount at the rate of % p.a. oF
; such other rate as may be notified by €6 in this behalf.
bisclalmer of | Disclaimer of Where any part of the property of a company wohich is being wound up consists of —
Onerous | onerous Property : E :
Property = land of any tenure, burdened with onerous covenants;
(Sec.333) shares or stocks in companies;
el any other property which is not saleable by reason of the possessor thereof being bound either to the
; performance of any onerous act or to the payment of any sum of money; or
= unprofitable contracts,

CA Harsh Gupta e Winding up
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isfer after |

5%

o liien the prof

_______u_._——-—-—"-_‘_'_‘—‘—____'__ - 3 B
oty with the leave of NCLT, ot any time within 12 mops, - ofts
s r U’E

Siithin

—+  Any digpocition of (e propeity of the company and any tronsfer of shares in th
mpmbere,
s mode after the commencement of the winding up

v shall, unless the Tribunal othenwise orders, be VOID

Inding L
commencement of the M.”fﬁ d {, asarp of the existence of any Fr}f’} property within | ionth fr,
prdurts qu:-’rfaf;"r r?f I_Jo.’r:l;d:r'ﬂf} “p the property con be diseloimed within 12 months ofter he o E:;othe
eommentement of the & ’ g
e therenl I =
T Trom U TR SUGE In respect of such property. \\\
tffect of Yhe ¢ conpamy choll e reaeeas
f
Diselaimer B — e | T "'"mﬁ"_};faﬂﬁ;f»f of the contmct.%
R RS AT ey asard dor ] the da o5, e
—Ert;::f gg;a;o br: doemed to be o creditor of the compeny to the extent 0
' — e TR Y P '_F_'_‘__!:anyca?e—_\-\
e : ST be ertitled to discloim ony property )
No right to s The J.Jquidamrl.fhﬂ” e heow mads to him by any person interested in the p,
disclaim v aoher an opplicatis o o ;,"j;’ he :\am or will not discloim and Perty
other he ; .
:;qu:”ng f,f:” rfo-lr -dp:({apz“..’ apy yiotice 1O tho .-?;:rhrr‘.r.i of his intention to disclaim U‘JL’ P"’P‘-”tya
wy e Liguidator hos not grven
27 dey
| e company 07 alteration In zhm

of jt.

aln void Dhere ang company 1= beng wourd up by the Tribunal = ;"";:’;'”r?a j:n;h::r:cﬁw
L 3 s
chments Ca) oru ottachment or execution put in force, without leave of the Tribural against the estate tfe recovery of any 3,, ::
335) of the company, after the commencement of the winding up; or ;mpﬁ stapr any dues Poyabis
(b) v cole held, without leave of the Tribunal of any of the properties or effects of the | to the Government.
company, after such commencement,
I be VOID,
ces by 7T of @ company which is being wound up =
c&;‘) a. does not fully and trulg disclose to the Liquidator a!l the property of the company;

b.  doce ot deliver up to the Liguidator all such property of the company as is in his custody;

d. within the 12 months immediately before the commencement of the winding up =

concey

ently resoves any part of the propeity of the value 2 INR 1,000

fraudul

makes any false entry in any book relating to affairs of the company;

by any false representation or other fraud, obtains any property on credit, for or on
the company does not subsequently pay for;

the company, which the company does not subsequently pay for; or .

paid for, unless it is in the ordinary course of business of the company;
e. males any maoterial omission in any statement relating to the affairs of the company;

f. Lnowing that a false debt has been proved by any person under the winding up, fails for
the Liguidator thereof;

with reference to the affairs of the company or to the winding up,

docs mot deliver up to the Liguidator all such books ond papers of the company as are in his custody;

ols any part of the property of the value 2 INR 1,000, or conceals ony debt due to or from the company;
conceals, or falsifies any book or paper affecting or relating to, the property or affairs of the company;

fraudulently olters or makes any omission in, any book or paper relating to the affairs of the company;

under the false pretence that the company is carrying on its business, obtains any property on credit, on behalf of

- pawns, pledoes or disposes of any property of the company which has been obtained on credit and has not been

9. frevents the production of any book or paper affecting or relating to the property or affairs of the company;

h. ottemple to account for any part of the property of the company by fictitious losses or expenses; or
. is quilty of any false representation or fraud for the purpose of obtaining the consent of the creditors, to an agreement

behalf of the company, which

a period of 1 month to inform

he shall be punishable with

nnprisomment = 3 gears to 5 years

lakh

an
fine = INR | lakh to INR 3

TR R Y BRI A @ R LD &

tement that

- M - mmaileaie—
Where a company is being wound up, cvery invoice, o

> company,

m, ﬂ:’,‘l is in chall contain a statement that the company is being weund up.
dation '
oks & papers of “Where a company Is being wound up, all books and papers of the compan a of ]
B P U e o UF, 97 J00KE | pany and of the Liguidator shall, as beticeen the
g genge Yy mpany, be prima facie evidence of the truth of all matters purporting to be recorded therein.
nspection of | At any time after the winding up order, any creditor or conlr
ocﬁg’ in accordance with such ru!esgaspmay be Pr{'scrfb;d.’ " contributory may Tnspect the books and papers of the company only
7.4 Rinding up - '
4 CA Harsh Gupta
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phen the aflairs of a company have been | Alier the expirg of § yoarz Trom the dicsel he company, no
complr_-te.'y wotnd up, the books and papers of such responcibility shall develve on the zon:“o umt’;eafl.fgq;';a:of organy

§ an
mpany and those of the Liguidator may be | person to whom the cust :
:f?spgse of in such manner as the Tribunal rJf:grr.c. ':-.,nrm,ucd_ ustody of the g""f‘ ond papers hos been

p e winding up of a company is not concluded | = Where o staleme 7
::.’!tlain ! ycagr ;:)ﬂer its gpmymmammont, the the Eomp,,,.,yT?;:h;z‘;ao?:;:Iffgxir::;?::; car:.-hpz::grhj liguidation,
company Liguidator shall, within 2 months of - to CG, if that Government | ror gl
the expiry of such y;m ond thereafter until the company; : nt Is o membar of the Government
inding up is concluded, at intervals of not more !
ﬁ:::n oﬂc ry)car. 198 5 stilesasa) By retiirt 1 - rﬁ any State Government, if that Government is a member of
the proceedings in the liquidation, with the Ene Government company; or
ibunal
T = Any creditor or contributory of the company sholl be entitled to
. A copy of the statement shall simultancously be inspect the statement, and to receive o copy thereof or on extract

filed with the Registrar and shall be kept by him therefrom,

along with the other records of the company.

T T —
. LS bt h __f@iﬂ:‘f.;ﬂ; '
pany 15 being wound up and t 10 qw' dator has under his can!m any monely representm -

a. dividends payable to any creditor but which had remained unpaid for ¢ months after the date on which they
Al were declared; or ;

b.  assets refundable to any contributory which have remained undistributed for 6 months after the date on which
they become refundable,

" ere any com

the liguidator shall forthwith deposit the said money into a separate special account to be known os the Company
Liguidation Dividend and Undistributed Assets Account (CLDUA Afc) maintained in a scheduled bank.

2)  The liguidator shall, on the dissclution of the company, pay into the CLDUA AJc any money representing unpaid
¢ dividends or undistributed assets in his hands ot the date of dissolution 4

g | —(3)The liquidator shall, wWhen making any payment, furnizh to the Registrar, a STATEMENT, setting forth,
1]
gﬂTgﬂen% to RoC . the nature of the sums,
. the names and addresses of the persons entitled to participate therein,
- the amount to which each is entitled and
- the nature of his claim thereto, and
. such other particulars as may be prescribed.
’_CH,_—;”—”W The liguidator shall be entitled to a receipt from the scheduled bank for any money paid to it, and such receipt shall
Disch ;;g:r" be an effectual discharge of the Liguidator in respect thereof.
Ligui
{SJ Any person CLAIMING to be entitled to any money paid into the CLDUA AJc, may apply to the Registrar for payment
W the?;em", and the Registrar, if satisfied that the person claiming is entitled, may 'rqnakg ghe payment to that person of
cLouA the sum due
Provided that the Registrar shall settle the claim of such person within a period of 60 days, failing which the Registrar
shall make a report to RD giving reasons of such failure,
ro s/ Any money paid into the CLDUA Alc, which remafns unclaimed thereafter for a period of 1S year. shall be transrerred
Traér ; g to the géneral revenue account of CG, but a claim to any money so transferred may be preferred and shall be dealt
| g:,,,;':,f with as if such transfer had not been made and the order, if any, for payment on the claim will be treated as an order

for refund of revenue.

Achion in case of | (7] Any liguidator retaining any money which should have been paid by him into the CLDUA A/c shall —
default

(a)  pay interest on the amount so retained at the rate of 12% p.a. and also pay such penalty as may be determined
by the Registrar (CG may remit the interest)

(b)  be liable to pay any expenses occasioned by reason of his default; and

Cc)  be liable to have all or such part of his remuneration, as the Tribunal may consider just and proper, to be
disallowed, and to be removed from his office by the Tribunal.

Dissolution to be void Intimation to RoC

The Tribunal shall -
resioh Tap—
ﬁf;;ﬂs;ta af‘.licmt‘?;’;y m‘;?; ,-,?Ze ¢ :’;iss?:;i%etd:t?;gu:hﬂ e fornward a copy of the order, within 30 days from the date thereof,

dissolution, on GPP”C“-"O”_g_J’!{ e Liguidator or by to the Registrar who shall record the same; and

any other person who appears to the Tribunal to be | o gjrect the company Liguidator or the person on whose application
interested, make an  order, declaring  the the order was made, to file a certified copy of the order, within 30
DISSOLUTION to be VoID days from the date thereof or such further period as allowed by the
Tribunal, with the Registrar whao shall record the same.

CA Harsh Gupta : Winding up




« 3orall partners or directors, whichever

class
«  Not a member of R VO

Not eligible if deicarsi
r financial services
Set up for objects other than rendering Pr ofessional 0 /i

«  Co. Is a subsidiary, JV or associate co.

«  Undischarged bankrupt or undergoing in

- None of its partners or directors is a registered

- All partners or direcfors are eligible in these poinis

]‘;"‘5‘? SRl

UV ) .

solvency resolution
is lower, are not registered valuers

valuer for the required asset

For Individuals
TS o, 4 Y
« Convicted for imprisonment >
. L I r
Member of RVO NeLamie 6 m or moral turpitude in last §
s Recommended by RVO - Not of Unsound mind years
Jor registration as valuer «  Not an undischarged - « Convicted for imprisonment >
+  Passed valuation exam bankr "Jz_’ or r"““ not applie 7 years
. Jor bankrupicy -
within last 3 years pi— . Liable ws 271J of IT Act in
«  Possesses qualification * .Person Resier last 5 years
under Rule 4  Fit & Proper Person
v
Rule §
Post-graduation degree + 3 Bachelor’s Degree + 5 years’ Membership of Professional
years’ experience experience Institute + 3 years’ experience

s chul

The -..raluef _,ha | valuation ;
ke an Impartial va s e of gy,
« it shall be me Ise due diligence S Tefupy oy
it Registered Veluer i ?ﬁﬁo rules s innr Rorally thy

valuation is Audit —y fo f <5 Pay e

; . d valuation of any asset jpn g 2

reqtgi:;id;::der gopmo::;&ee or in its absence - ”Bt; ffqﬂggrfmﬁemtcmst during 2 years prioy g
by Board of Directors ?:;hhﬁs appgfﬂfmant or 3 years alter
- *z%w'i_‘ ETFI
i ;; RN B

To be conducted by I1BBI for different asset class

Application
Form A — for individuals

Form B — for firm{ company

Submission of additional documents, if required
within 21 days : e

*'ﬁ Hcaﬂon fa
:ﬁggpistraﬁon ' 2

iii

Certificate of Registration

asset class within 60 days of application e

days given for addmanaf documents

e

IBBI to grant certificate of r:?fstmtwn for the relevart:
wcluding 2!

__._.——l—'-_’-“
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/ Condltlons for Reglstration =

qules 3 & 4 are comp :%d S Shifting of ln;;:;};pjshfp with permission of IBBI

Fnsure complionce with Acts, Rules & Bye-laws T Turn down valuation of other assets class

Gricvance redressal —» steps taken £ | Ensure complionce of Code of Conduct |
—-,;;'EWWP oy R Records maintoined for 3 years

v
In case of firm or company

« AMllow only the partner or director for the requisite
assetclassto sign

* Disclase to the Co. concemed, the extent of capital
contribution of partner or director in the firm or Co.

*  Be jointly & severally liable with the partner/ director
who signs

= Inform the authority about removal of the partner/
director

The registered valuer shall comply with the VALUATION STANDARDS

The registered valuer may

—  obtoin inputs for his valuation report or get a separate voluation for an asset class conducted from another
registered valuer, .

—  in which case he shall fully disclose such details in his report and .
—  the liabilities against the rescldtant valuation shall remain of the first mentioned regiszéred valuer.

The valuer shall, in his report, state the prescribed points .

A registered valuer may temporarily surrender his registration certificate.
RVO shall inform IBBI about surrender within 7 days
Every RVO shall place, on its website, the details of its members who have surrendered or revived their memberships

An organisation that meets requirements under sub-rule (2) may be recognised as RVO -

= it has been registered section 2 with the sole object of dealing with matters relating to regulation of valuers
and has in its bye laws the requirements specified in Annexure-ill;

= it is professional institute established by Parliament enacted for the purpose of regulation of a profession;

Provided that a SOCIETY or TRUST may also be recognised as RVO, but should be converted into a Section 8 company
within next | year S,

The organisation referred to in __syb-;ru.\‘e (1) shall be recognised if it -

. conducts EDUCATIONAL COURSES in valuation, for individuals who may be its valuer members, and delivered
in class room or through distance education modules and which includes practical training;

] GRANTS MEMBERSHIP or certificate of practice to individuals,
s conducts TRAINING for the individual members;

= lays down and enforces a CODE OF CONDUCT for its members;

L provides for continuing EDUCATION of its members;

= monitors and REVIEWS THE FUNCTIONING of its members; and

- has a mechanism to ADDRESS GRIEVANCES and conduct disciplinary proceedings against its members.

A Harsh Gupta Misggﬂaneouggl
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strike off is made by ROC buut.revival
4 N

“Striking-off of Name

e only by NCUT N
‘-'__-"-'__-—_ [ 3 - 1
Suo-meto by ReC pomigir® RrmmclenCompang *opplicatsy,, |
o me 0 :
ther than Sec. 8 €o.) alter exy, ‘
* Rhen a compang fails te commence basiness within | year of Ao I Resolution; or nlshing ity |
incorporation; pr - Ry Sj"l"f;“ % b' e lo
A , tof 78T membersas perpal,. ]
. (mMny % not canying on besiness for 2 financial years nol consen pald Hpcapﬂal

applicd for stotus of bormant Co. ————
« Subseribers to MOA Kaven't paid subscription + o declaration to may file on an*{m

this effect Is ot filed within 180 days of incorporation uls 104 A !;u-
ToCe i not conging on business as reveoked after physical tet .pmo;i}’: r,:':uhrcdungcrSpvczr;T:td:mm""”ﬂdbur
i LG sen v 4 ’
i weccation /s 1200) i:,;; shall be enclosedwith application Pp"’"’“ahg ‘:ﬁ
| o
. — ¥

poc shall cause a Public notice 1, be I
A ““lﬂd

¢ shall send NOTICE to company £ all its divectors

of his intention to remove the name; and !

Reguesting them to send their representations within 30 days

L "’.c T b(.pgbﬂshcdf"F"'“”'bcd'"“"”c' ¢ also in Official Gazette s

AL expiry of thime mentioned in notice

1

der, Ro€ shall satisfy himself that

*  RoC may strike of f the name £ Beforcpassing an or

*  Publish Noticein ofﬁ‘ci:l G'::ﬂtc - Sufficient provision Is made for realisation of amount. due
——t} to Co.

On Publication, Co. shall stand dissolved | * « For dischargeof liabilities

If necessary, obtain undertakings from the management

Note - The liability of any officer or member may be enforced as if the company has not been dissolved

Note - Nothing shall affect the power of NCLT to wind-up the company

3ec, 243 A company shall not apply for sirike-off ufs 243, IT at any time In previous 3 months, the company
(Restriction on
Applying) A _,  Application for winding-up accepted
B _, Business or any other activity carried on except the one necessary for making application for strike-off
or concluding the affairs
c Compromise o1 arrangement application is pending
b _, Disposal of property or rights were made
E —  Even for once has changed its name or shifted its registered office from one State to another
“Sec. 250 RTere @ company stands dissolved uls 263, Tt shall
(Emd) o cease to w;’:‘rah‘ as a company a”d .

— the centificate of Incorporation issued to it shall be deemed to have been cancelled from such date
coxcept for the purpose of realising the amount due to the company and for discharge of obligations of the company

- mzﬂ R Where an application for strike-off by company is made for
(Fraudulent " ‘-’"’"d{'”? li ‘fb'w ties Person in charge of management shall be jointly &
application fp_r = deceiving its creditors = severally liable for loss & be punishable u/s 447
:M'??"'_ | = defrauding any person '
' Se:. 25’2 . | An application for restoration of name shall be made to NCLT by The order of NCLT _ghaﬂm
(Revival of CoJ RoC within 30 days
L e n | [ RoC = within 3 years
iy €o., member, creditor or Wworkman e Within 20 years s RoC shall restore the namé
: Any person aggrieved B within 3 years Rac 1o Tese @ x esh certificate of

incorporation

e
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‘ - A company can make an application to Roc Ty Form Msc-Tto obt
3 %ﬁ L obtain the status of bormant €5 F it is formed
> 4 ; Y J
| 5 for a future project; or Significant accounti
2 TG ounting tra, j :
| > to hold an asset or IPR; and " Payment of fees 'go ao'fm"'” means any transaction other than —
| » has no_ significant accounting W = Payment made to comply with legal requirements

tramsactions : Allotment of shares to fulfil legal requirement
Payment for maintenance of offices & records
OoR

Inactive company means a company which
AR o = : gas not been canying on business; or
as not made significant accounting transaction during last 2 FYs; or
* Has not filed financial statements or annual returns during last 2 FYs

on application, RoC shall allow the status oF Dormant Co. in form MSC-2

Roc shall maintain a register of Dormant
Co. on the website of MCA

In case a company has not filed financial statements or annual
2 FYs car{secut!vefy", RoC shall issue a notice & enter the na,,:ia;?éf;
company in the register of bormant co.

? = oSy hn

Dormant Co. may again become active
company on an application to RoC

Application shall be made in form MSC-1 =y — e &
*  after obtaining written consent of 3/4* shareholders by value

.

An application
shal, ge made
| only if

No inspect:‘qn, Inguiry or investigation is pending =  No outstanding public deposits
No prosecution is pending : = No outstanding loans

No d.'spufe In management or ownership =. No outstanding statutory dues
No security is listed = No default in workmen dues

= 3 jn Public Co.

= 2 jn Private Co.

= = |in OPC

Lz a‘c“‘gjﬁ Rotation of auditors is not applicable on dormant
Ji:?--:\'.q co.

Dormant Co. shall file an annual retum in Form
MSc-3 within 30 days from end of FY

An application for seeking status of Active

application for | = Where company omits to do ct tioned in fi M.S;:-l',
A m‘;’ﬁcﬁ?‘éﬁ Co. shall be made in form Msc-4 Yoithir Aol for status of bormas

directors shall within 7 days apply for status of Dormant Co.

oS
= s i W aga - -
< | = RoC shall initiate the process of strike-off if = Where RoC has reasonable cause to believe, he may initiate
e company remains dormant for S years proceedings for enquiry ufs 206 % if company is found
S Mgt functioning, he may treat the company as active co.
<4

[ Means a coriep_cmy n which = $1% pald-up share capital (In case DVR Js
issued, 2 51% of TvP) is held by

]
—» Stater Government(s)
— Partly by both

| Subsidiary of a Govt. Co. is also a Govt. Co.

.;: Where €§ is a member of Govt Co. m AN annual report of Govt. Co. shall be laid in both Houses of Parliament
' within 3 months of AGM

Employees of Govt. Co. are not Govt.
employees

| Where state Govt. is also a member mp [t shall be laid before State Legislature

Ch Harsh Gupta Miscellaneous
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Nidhi Co.
. - T :
Sec. 906 (@) Nidhi means a compaity which ¢ malf, by notm in the ofticial Gazette, declare to be a Ny T
(Nidhi co) r Nidhi compant from an rovisj,
. (2) ¢t may, by notification in the official Gazetie, exempl any Ni pany Y provision of this Act
'. i i se of Parlj
(€)) A copu of every exemption notification, shall be laid in draft before each House o aﬂmm‘?ﬂf. for a tota)
of 30 days . pq"ﬂd
Il be taken of any period during wh;
C4)  m reckoning any such period of 30 doys, no account sha 9 which g),, ough
adjomed for more than 4 consecutive days. B g
Meaning = Incorporated as Nidhi Note - Mthoughm
P? company are like that of , SNB?.f 2 Nig,:
*  Exclusive Object _ its members | that have been cxemptoq f,,.- rf,' howge,
*  cultivating the habit of thrift and savings among its m of RBI Act, 1924 by virtue of ¢ e-gglpr,pﬁ%
*  Receiving deposits from only members Direction — Exemption from the Prov; joostey
& Lending to only members, for their mutual benefit RBI Act, 1924 Sions op
* Complies with Riles prescribed by €6
== ST e R LA L A e S s
T e T T e dhTIRUleS, 12014 A A D e S M D) T R i
:?jr;:;aﬁon ol For Nidhi Companies incorporated before 19% April, 2022 =

Form NDH-4 needs to be filed for declaration as Nidhi Co and for updating the status

Particular bue Date
Form NDH-§ shall be filed Within 60 days after the expiry of ‘
e f = | year frgm the date of its incorporation or
= extended period as granted by RD

"Note — RD may extend the period upto | year from the date of the application

Note — In case company fails to comply with the above requirement, any deposit raised shall be deemed t, have beey,
raised under the Chapter of Deposits '

For Nidhi Companies incorporated on or after 19% April 2022

w On and after 19% April, 2022, public company desirous to be declared as a Nidhi
= shall apply, in Form NDH-4, within a period of 120 days of its incorporation for declaration as Nidhi,
—  if it fulfils the following conditions -

I. it has not less than 200 members; and

Il. it has Net Owned Funds of INR 20 lakhs or more,

(2)  The company shall also attach with Form NDH-4, the declaration about fulfilment of fit and Pproper person criterig
by ell the promoters and directors of the company. _-"

(3)  Whether any promoter or director is a FIT AND PROPER PERSON, the following shall be considered -
(a) integrity, honesty, ethical behaviour, reputation, faimess and character of the person; and
(b) the person not incurring any of the following disqualifications, hamely -

. criminal complaint or information under section 154 of CrPC is pending;
. charge sheet has been filed by any enforcement agency in matters conceming economic offences
mh."c%ﬁ is pending;
. an order of restraint, prohibition or debarment has been passed by an’y requlatory authorftg or
: enforcement agency in any matter concerning company law, securities laws or financial markets

which is in force;

an order of conviction has been passed by a court for any offence involving moral turpitude;
such person has been declared insolvent and not been discharged;

such person has been found to be of unsound mind by a competent court;

such person has been categorised as a willful defaulter;

such person has been declared a fugitive economic offender;

such person

—> is a DIRECTOR in S or more Nidhi companies, or

—> s a PROMOTER of 3 or more Nidhi companies,

) gg:p ;I:gif:é&;fg;gdﬁ);s application filed in Form NDH-4 and convey its decision within §S a‘? < else deemed

On being satizfied that the company meets the requireme ts un 5 Poy
the offfg.-'a.‘ Gozette, declaring it as a Nidhi . 2 nts under sub-rules (2) and (3), cg, shall notify in

o [becision of €6 is filed wih Roc alongwith Fonm INC-204, filed under section 104]

e company shall commence its business only once the approval of €§ is obtained]

~ Miscellaneous CA Harsh 6upt?
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funds

~general

pmhib!‘tions

“(8)" Il company docs ol comply with sl viile (1), 7¢

,M-gﬁia'"‘# » Net Owned funds 2 INR 20 lokh Cor higher amount prescribed by €6)

. Ratio of Net Owned Funds to deposits not more than 1:20

— | Businesses Prohibited
restrictions &

| other prohibitions

of any alteration of share capital) ond rers MS-szh?gn’:ﬁyfrzfd;ﬁm!pﬁfh Torm Flo. 41-7 Thiatice to Pegistirar
Note = Ever Nidhi company is required to (il hall yeaily rot
conclusion of each half gear duly certifiod by o €5 In practice o;I:r;;i:‘;,;?ﬂ::‘rﬂ: :fo:f.s“,,:m!;, 3o ;-?m{””. o from
e £ L e,
o public  ~  Paid-up capital = ik 10 labh e _
ak only fully # B oy g o
company  x Companios existing on 11 Apyil sha{as !gﬁid up oquity «  Port of nome

Issued of ’ ’
2022 to comply within 18 months nominal volue 2 1MP 10 rach Nt i

= No. of members = = Nol o be admilted ac member T e
s member = Deposits maoy be m o af
200 = Body corporate, Trust, Mivor M if be modes in the noms

nor by legol guardian
= Member shall not transfer > §0% o

of such loan or deposit [his shares Con date of avalling loan or mabing deposit) during the subsiztence

= But a member shall retain the minimum number of thares at all the times

Net Owned Funds = Aggregate of Paid-up equity capital + f - P ; ceots a5
per latest audited balance sheet prepscop ree reserves = accumulated losses ond intongible ossets a3

Note - Companies existing on 19 April 2022 to comply within 18 months

- Urencumbered term deposits > 10% of the outstanding deposits

- chit fund - Hire ;?u_rc_hase finance - Leasing finance
- Insurance - Acquisition of securities - Raising loan from banks or other source for advancing loan to members

Businesses permitted

- Borrowing or lending only to and from members ;
- Locker facilities to members if rental income < 20% of gross income

Issue of securities prohibited

- Preference shares - Debentures - any other debt security

—  Entering into partnership its borrowing or lending activities
—  Opening current account with its members
—  Pledge of assets lodged by the member
— Take deposits from or lend to any body corporate
— Issue any advertisement in any form for soliciting deposits
However, private circulation of fixed deposit .Sciuemes among the members of the Nidhi carrying the words “for
private circulation to members only” shall not be considered to be an advertisement for soliciting JZpas:’ts

—  Pay any brokerage or incentive for mobilising deposits from members or granting loans
—  Need Special Resolution and RD’s approval for acquiring control over another company

Dividend

= Maximum rate = 25%

Directors

Disqualifications — same as ufs 164 = Maximum term of 10 years
= Director must be a member = Reappointment only after 2 years of cessation

Auditors

= Individual: | term of S consecutive years; FEirm: 2 terms of S consecutive years
= Cooling off period — 2 years

Note - The Auditor of the company shall furnish a certificate every dgear that the campan! has complied with all the
provisions contained in the rules and such certificate shall be annexed to the audit report and in case o non-compliance,
he shall specifically state the rules which have not been complied with.

€A Harsh Gupta 5% -ﬂ' iscellaneous
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Reasonable The Tribunal may, after giving the parties to any proceeding before it, a reasonable "‘-"ﬁ-
i : L) ! * pPPortun

opp ortunity of being heard, pass such orders thereon as it thinks fit. ity o
being heard

Amenament in The Tribunal may, at any time within 2 years 11om the date of the qm”er afnend any order pass
order by it, and shall make such amendment, if the mistake is brought to its notice by the parties

Provided that no such amendment shall be made if appeal has been preferred under this Act,

Sending copies to | The Tribunal shall send a copy of every order passed under this section 1o all the parties concemeg

& - , parties
SEC- ‘:Zl % al to NCLAT i T orders of NCLAT
3.'-'(:.3’!’9.?.’ Fromte Appeal to NCLA Time for filing nppeal
gord _.?rs "f NCLT) —» Hr:;q person aggrieved by an Appeal shall be filed within 45 days | — On the receipt of an appeal, NcLAT
=30 order of NCLT may prefer | from the date on which copy of shall ~ pass  orders,  confinming
= an appeal to NCLAT NCLT s order is made available modifying or setting aside the orday
] appealed against.

: = || =& No appeal shall lie from an | NCLAT may allow further 45 days on

e R g order made by the NCLT sufﬁ‘cr‘entagause — " —  NCLAT shall send a copy of every order

S P with the consent of parties made by it to NCLT and the parties to
appeal

-9.8.6-.92-2."' = | NCLT & NCLAT shall endeavour to dispose of the | Seci 423 | Appeal against NCLAT may be filed with SCon a
==t =Y £ d = ; APT n
: (_Expedfﬂous = | application or appeal within 3 ) rﬂgqt}_;; ‘(Appeal ta SC) | question of law within 80 days from the date o'?’
disposal) - . St receipt of order
e AT -| If not so disposed of, President or Chairperson e s T

> | may extend the period by not exceeding 90 days |~ S| SC may allow further 60 days on sufficient cause
Sec. 924 ', Procedure before | NELT & NCLAT shall not be bound by- CP&, 1908 but shall be guided by the principles of natural |
“(Procedure — | NCLT & NCLAT Justice & shall have power to regulate their own procedure
before NCLT & |

. ![Powers of Civil | They shall have the same powers as Civil Court, namely —

- NCLAT)
AT Count - summoning and enforcing the attendance of any person and examining him on oath;

= requiring the discovery and production of documents;

= . receiving evidence on affidavits;

= reguisitioning any public record or document from any office;

5 issuing commissions for the examination of witnesses or documents;

- dismissing a representation for default or deciding it ex-parte;

r of dismissal of any representation for default or any order passed by

s g S i
pa : : W
|

" setting aside any orde
it ex-parte; and
- any other matter which may be prescribed

& | Power of |5 Any order made by NCLT or NCLAT may be enforced in the same manner as if it were a decree
55 Exjcuﬂon of made by a court in a suit pending therein, and

groor —s it shall be lawful for NCLT or NCLAT to send for execution of its orders to the court within the

local limits of whose jurisdiction -

= inthe case of an order against a company, the registered office of the company is situated;
or

«  in the case of an order against any other person, the person concerned voluntarily resides
or carries on business or personally works for gain -

< before NCLT or NCLAT shall be deemed to be judicial proceedings within the

[ TJudicial — Al pmccedmi
Proceedings meaning of the Indian Penal Code, and
—»  NCLT & NCLAT shall be deemed to be civil court 7
Adjudication, Special Courts & NCLT CA Harsh gupta -
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o

g £ CLAT shall have H‘ln
may exercise the powers of the ¢

= the reference to Advocate-g

may, specify in this behalf

_ Miscellaneous Provisions

me authorit

the reference therein to a High Court shall be constry

A L T
ntempt of themselves ,. th
with the modifica

i in respoet .q c.r
ontempt of Courts Act, 1971,

” Hh‘,}? ot has aﬂd
tions that -

ed os including o reference to NCLT 2 NCLAT; ond

eneral in the sald Act shall be construed as o

reference to such Lo Officers o5 €6

NCLT or NCLAT may direct any of its officers or
employees or any other person

—)

5;: ;r:’rgn'm Into any matter connected with ony proceading before

=» lo report to it

No legal proceeding shall lie a

’ gainst NCLT, NCLAT or their
them for the discharge of any function e,

in respect of any loss or damage caused by any act which is done in

employees or any other person cuthorised by

good faith,

NCLT may, in any proceedings for winding up of a company;
in order to take into custody the property, books of account or other documents,

reguest, in writing, the chfe." Metropolitan Magistrate, chief Judicial Magistrate or
the District Collector, within whose jurisdiction any such property, books of account
or other documents of such company are situated, to take possession thereof, and

such authority, shall - E

= take possession of such property, books of account or other documents; and
cause the same to be entrusted to NCLT

No aet  of the chief
Metropolitan Magistrote,
chiaf Judicial *ogictrate or
the bistriet Collector shall be
colled in guestion in ony
court or before any outhority
on any ground whatsoever.

No civil court shall have jurisdiction to entertain an

suit or proceeding in respect of any matter which the
NCLT or NCLAT is empowered to determine

—* . No fnjunction shall be granted by ony court or other
authority in respect of any action token by the
Tribunal or the Appellate Tribunal.

; T No act or proceeding of the NCLT or NCLAT sha

Il be invalid mere!@-an the ground of the existencé of any voconcy or
| defect in the constitution of the NCLT or NCLAT. ok

b

A party to any proceeding or appeal before the NCLT or NCLAi';_'may either
— appear in person or

=

) . | o authorise one or more g T
- ‘\. \ = chartered accountants . =  company secretaries =  cost accountants
R 3 = legal practitioners .= “any other person
A to present his case before the NCLT or NCLAT,
. The provisions of the Limitation Act, 1963 shall apply to proceedings or appeals before NCLT or NCLAT.
Sec. 433). ;
[ s

CA Harsh Gupta - Adjudication, Special Courts & NCLT




A Special court shall consist of
Tesion }Udgﬂ' or hadi rang

For s eedy trial m case of oifences punishable =male Judge holding office as =t
of onfe:g:es, with imprisonment oi‘ > 2 yeors gcss."gn Jadgi- 4
excepl the . j
offence under in the case of other offences a Metropaliton Wﬂf Fagistrale of the Firs
section 452, CG Class
may establish - ;
ce of the chief Justice of the High Court withj,

Special Courts who shall be appointed by ¢6 with the concurren
whose jurisdiction the judge to be appointed is working

| Offences triable > all offences specified under section 43S <hall be triable only by the ecial Court established

by special Courts for the area in which the registered office of the company Is situatec or S A
—» where there are more than one special Courts, by such one of them as may be spec ied the
High Court;

Such person is forwarded to a Magrstratewm/—

Ty ._:-_&ahere a person : _
accaseid o e —  such Magistrate may authorise the detention of such person for < 15 days where such
copipsion o Magistrate is a Judicial Magistrate an :

ecutive Magistrate

an offence unde . .
" | - 7 days where such Magistrate is an Ex ;
the detention of such person upoh or before the

this Act
Provided that where such Magistrate considers that
expiry of the period of Jetention is unnecessary, he shall order such person to be foroarded to the
Special Court having jurisdiction; ; ; i :
. To it above, the same power '
Powers under The Special Court may exercise, In W bove, '
i erpc mm,;hpp Magistrate yas;,'ng Jz;r;sém.-'cn to try a case may exercise under section 167 of €rPC; and
ey = Tituting an offence under |
| Cognizance of A Special Court may, upon rusal of the police report of the acts cons 1
. | offence by th:‘spict or upon a cy‘;mpom_n;;em that behalf, take cognizance of that offence without the accused
- | Special court being committed to it for trial. : : §

. : Summary Trial AW?'E@'W—E punishable Wit

T SUFIF
s Specral Court may £y 7 2 SO imprisonment < 3 years

offence under this Act ) _

__—-r—-—-—-—-—‘—"'r"_"—n‘___ Fe F TmBTisonment for
viction in.a summary tria 0 sentence 0 P or 4
y term exceeding | year shall be passed

Shen Gt the commencement of, or 17 the course of [ The Special Court shall proceed to hear
3 the case in accordance with the

ial, i special Court that ;
a summary trial, it appears to the Special cou tvocedure for o regular trial.

ey - the natare of the case is such that the

v sentence ~of  imprisonment for a term
exceeding | year may have to be passed or

= that it is, for any other reason, undesirable to

e " try the case summarily .. : i

In the case of any con

TRits

—| The High Court -'may The provisions of the CrP¢ Shall apply to the proceedings before a Special

“Sec. 437

‘CAppeal & - exercise all the powers of |- Court as if

Revision) | appeals  and " revision f — the Special Court is a Court of Session o the court of Metropolitan
istrate of the First Class and

Magistrate or a Judicial Mag

conferred by CrPC on a High . ?ﬂ
the person conducting a prosecution before a Sp

court, as if a Special Court ecial Court is a

=

-~ | were a Court of Session iR A ; :
Xe : i Public Prosecutor.
: SR vaAue
offencestobe | — Every offence under this Act shall be deemed to be non-cognizable

Sec. 39
(offences to be non-cognizable 3 Except the offences referred to in section 212(6) [i.e. offence covered under section §47]

ance of any affehce unless the complaint in Wrking i1s made by —

Non- -
qu(zab'#)" -[Cognizance of No court shall take cogrniz
| T e orzence = Registrar,
T3 . member or
ey - a person authorised by the €6

The court mgy take cognizance of offences relating to issue and transfer of securities and non-
payment of dividend, on a complaint in Writing, by a person authorised by the SEBI

This sub-section shall not apply to a prosecution by a company of any of its officers,

Where the complainant is the Regis:rbr or a person authorised by the CG, the presence of i
] 4 such otticer
before the Court trying the offentes shall not be necessary unless the cauft requires his personal

) attendance at the trial. :
Action by The provisions of point (2) shall not'agglg to any action taken by the hqu.cdator‘of a compa;ay n

Liguidator respect of any oftence alleged to have been committed in respect of an matt i
2 :  HUEVE pe of th
.| xx Gwinding up) or in any other provision of this Act relating to windingy up ofecor:pai:e;n sl

| Personal presence '
not reguired

ﬁdjudfcatfoﬁ,- Special ‘Courts & NCLT CA Harsh Gupta .
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,-+ Typesof offences
T

-

Fine Imprisonmentor Imprisonment or I i i :
ey : ence committed
ek Fin | mprisonment i ears
oI‘IIlY ' eorBoth | AND Fine only 3;!1'«-:: 4 rm;" ‘Jhe
I . | gors shieh o similar
| . | offence was compounded,
L“-ﬁ_-“"__‘ ------------ | is not compoundoble
]
g =
[f|.;|r'::.:rl'!"n«m'-rr-”ﬂu\
thai may b emypmoeerd
Pl s
< I a5 lnkt 'a' ““...
s INR 251akh, ~s > INR 251akh
= -
-

. S—
 Compounded by
Nt

wdiation and - C6 5”(’”_”??'”’&” a panel of experts to be called as the Mediation ond Conciliation Far«
gonéﬂiatfon pana | for mediation between the parties during the pendency of any proceedi before ¢ h
Tribunal or the Appellate Tribunal 4 y proceedings before €6 or the

AR ’mgnto —  Any of the parties to the proceedings may,

s 4 — at any time during the proceedings bef i
DS Party’s reuest B rithirities), 9 p 9 ore CG or the Tribunal or the Appellate Tribunal
- OO — opply to these authorities, for referring the matter to the Mediation and Coweiliation Panel and
SR T —s these authorities, shall appoint one or more experts from the panel.

ok Suo-moto These authorities before which an proceeding is pending may, suo-imato, refer any matter
: referfnce to pertaining to such proceeding to such number of experts f‘romg the r%ed:‘at.-‘an ond szc.-',‘.-'a:?sn Parel
Ly . | Pane .
Pmce}&'ﬁre of the | The Mediation and Conciliation Panel shall dispose of the matter referred to it within a period
2 el Pane of 3 months and forward its recommendations to the authorities.
p — Any party aggrieved by the recommendation of the Mediation and Conciliation Panel may file
‘ objections to the authorities

W_ 7G 77727 GppoInt ONe OF More Persons, as company prosecutors

(power of CGto | = for the conduct of prosecutions arising out of this Act and
oppoint -~ | = the persons so appointed as company prosecutors shall have all the powers and privileges conferred by the Code
m”"yri) on Public Prosecutors appointed under section 24 of the Code. '

"?E’%T__ — (G may direct any company prosecutor 3’:9 PC' ";f’"ﬁ‘ ﬁf“‘f""" 2"':0 t‘ff

(ap, | —  to present an appeal from an order of acquittal passed by any e CrPC shall apply mutats

-.agnﬁst court, other than a High Court, and mutandis to compensation for

accusation without reasonable

*“P"WD A an apgeea! presented by such prosecutor shall be deemed to cause before the Special Court

—
have been validly presented to the appellate court.

-'Jec_. -Gq‘ — | The court Tmposing any fine under this Act may direct that the whole or any part ereof shall be applied
-(%Mﬁt’” of | > in or towards payment of the costs of the proceedings, or
il o= P S > inor towards the payment of a reward to the person on whose information the proceedings were instituted.
ec. 446A :,' ~[ The court or the Special Court, while deciding the If any penalty is payable for non-compliance

of any provision

0Pc, Small Co, Start-up or Producer company
& their officer in default

shall be liable to a penalty not more than ore-
half, subject to maximum

e INR 2 lakh in case of Company

e INR | lakh in case of officer in default

(Factors for | amount of fine or imprisonment under this Act, :
determining | shall have due regard to the following factors, |
Jevel of | namely -

Ea) size of the company;
b)  nature of business carried on by the |
company; §

| &) injury to public interest;
gd) naturge ofpt‘fee default; and
e)  repetition of the default

Serlous Fraud Non-serious Fraud

Where any person is found to be guilty of fraud involving an | s pere the fraud involves an amount LESS THAN

amount of AT LEAST
' —_INR 10 lakh, or ; :
=i : ; —— 2 whichever is
25l %F;iﬁth&;;wmme 71 | Whichever is =T % of the tumover of | Toider
company i lower the company
: D

arsh Gupta adjudication, Special Courts & NCLT




-

and does NOT INVOLVE PUELjz INTER
shall be punishablz woith guilty of such fraud shall be pum‘shablesiiiha
| L s
—Imprisonment and"| B ] ﬂTe of amount | mer!sor}mel:t;sDr Fine, or
6 months to 10 yeors involved in froud Up to S ye to INR 55 5
| Provided that where the froud in question INVOLVES PUBLIC
| INTEREST, the minimum imprisonment shall be 3 yrars,
| Tinany document, any person makes o statement = faliai.of he  shap
Fey ?1) which is folse in any material particulors, knowing it to !}’0 - under section oo M
j b) which omits any material foct, knowing it to be material, V4, ble
‘q’-

| T any person Intentionally gives Talce evidence =

upon any examination on oath or solemn affirmation, Imprisonment, and Fine
or ) 3 years to 7 years Up to] NPT
in any affidavit, deposition or solemn affirmation, -~
Penalty In case of continuing contr?vention, further pe?a}ty %
Up to INR 1,000/ day after the first during which the contravention cmm
i )
maximum o
S « INR 2 lakh in case of a company and
« INR 50,000 in case of an officer who is in default or any other person

% It the same offence is commitied for the second or subsequent occasions within a period of 3 yeam
L)

It any officer or employee of a company -

Fine o o
2 times the amount of fine for such offengs—_|
——HRE e

The Court trying an offence may also order such%

Imprisonment
Same as that provided for that offence

. . —>» to deliver up or refund any su_ch Property or cash
(@ ?z:g,?jls;n c,‘:f";‘:;"i = o;f‘:f;o;m OZ” ?’Lyr obtained or knowingly misapplied, the benefits thap h:’;&g:gy
aving any such f)mperty in his Paﬁses%f‘on derived from such property or cash or in default, 3
mro»}gf‘uﬂg, withholds it or knowingly apprieé —  to undergo imprisonment up to 2 years.
it for the purposes other than those
- 4 ; ¥ Imprisonment shall not be ordered for wrongful possess;
3 uﬁe:éﬁgd ﬁy g‘;’?:ctaici in the articles and dmi lling unit; it company has not paid any amount reiaﬁ,:;‘;a of 4
he shall be punish . —  PF, pension fund, gratuity etc.
e sha . ﬂgﬁwzbfe}a‘iﬁhto — —  Compensation in respect of death or disablement
___-__‘___-——

T

Qimpose Penalty on Company,

Official gazette After SCN ; ',ﬂ.?fﬁ?.ﬂ’fgg‘ﬁfﬂf?r!? other

_ > _persomjand

Number as CG deems fit Adjudgein manner  {g niﬁ’&'ﬂiﬁz‘t&r\iﬂﬁ&ﬂi&&ﬁm !
Junsdiction CG specify prescribed E}-fﬁﬁi;’ﬁfhg considersfit
il 2 Y S o, E g2 :

| Note

o — Where the default related to non-filing of annual retum
of is

: or financial statements has been rectified within 30 days
sue of notice by adjudicating

officer, no penalty shall be imposed

[ Sontmor |
-_.1_"_'55@*. or _]

| Setaside, or

Appeal within
O days

; en - EHOH-. - !! -

When * Punishment on ¢ ny 1 Pu ent'on officer who Tailed to pai
. . e G e Rl B Py
Fails to comply with order of IN S e

Adjudicating officer or RD within

Imprisonment < 6 months, or
90 days

- Fine: INR 25,000 to INR | lakh, or
- Both

R 25,000 to INR 5 Takh

e

Lihere a company or an
provisions of this Act,
again commits such default within a period

it or he shall be liable for the
provided for such default

y officer or any other person having already been subjected to penalty for default under ang

o
"“""‘_" ap Wb-??‘?“*"*_“_defﬂﬂks for an amount equal to twice the amount of penalty
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SEB! ACT, 1992

Protecting
promoting development
Regulating secur ties market

interest of investors in securifios market

%

=5 Thiz Act come into foren on 3o+
SEBL i< a body corporate, having its bead offize in Murmboi

Jomory 1142

E— =" —
~a Chainman members R N 7 7 2 T o ORI ¢ i
i meiﬁr % other mermbers Coppoivtad Bg €GJ
+ i
oppointed by Nominated by €6 from officials of MNowni 5 r
PP Ministry dealing with finonce ond o!?g”;;tfd i "‘S_OT ot least 3 chofl be the |
administration of Companies Act KA e bery !
1 TERM TERMINATIO
fealt L& RELINQUISHMENT REMOVAL (Secti
- §yeors €6 shall have a right to Shia Hion ¢
- Maximum age terminate by giving Chaiﬂﬂfn or member 6'5 con remove on follosing grounds
65 years ’ o may relinguish his office . Inzclent
_________EE__.___.._ . 3 months,nonce’ or by gfu}ng 3 months' 2. bedored to be of Urzcurd mird by'
- tam% db * 3 months’ salary notice in writing to ¢ competent court
; Re-appointed by 3. Corvicted for rmoral turpetud=
€6 4. Abused his positice detrimentsl to public
. interest — given SCH before removel
’ﬂ/"“‘ = SEBI may meet at such time & place | Member whois No act of SEET shall be irvolid merely by
Feetings as may be specified by Regulations =  Director of o compony and has

*  Any voconcy or defect in constitution of
SEg!

*  Any defect in oppointment of o member
= Imregularity in procedure of SEBI

« In absence of Chairman, members | =
present will select one to preside ‘at
meeting

Pecuniary interest jn ony
matter before SEBI shall

CA Harsh Gupta

SEBI Act, 1992

. ﬁg 4”95”/0”5 q'degfded b&Le "‘t‘"f";" ty. | - Disclose his interest; &
chairman/ presiding member to have | | o 0. il ;
: participate in
casting vote meeting
(e 3
~Fanctions of | Gz (&)
<EBI ")- o - Protect SEBI may take the following MEASURES
jon - P L .
Cece i, N E;;?fzti Rf.'gu!a‘te s Stock exchanges e Takeovers
. Registering & e Intermediaries o VCF, CIS ard mutual funds
(2A) regulating working of |-
SEBI may INSPECT Prohibiting e Unfair trade practice « Insider trading
- books  of  Listed e Stock exchange 2 e Any person (bank or cuthonties
companies on ground | | calling of information intermediaries constituted under cther laws),
of from e Other authorities, in or outside relevant to any investicction
1= insider trading & India » Agencies, specified by SEBI
) ;?:gg"ce g , e Promoting investors education Levying fees
Other functions s Performing powers of SCRA Act Conducting research
(3) — Powers of civil Court (4) — Passing ORDER
= discovery & production of books = suspension of trading of any security
= summoning the attendance of person & *  restraining persons from accessing securities market
examining them on oath +  suspending office-bearers of stock exchange
= inspection of books of intermediaries +  impound and retain proceeds or securities
= inspection of books of listed companies «  direct intermediary not to dispose off asset
5 = issuing commissions for examination of q attaching property for < Q0 days of property involved in violation.
e Further, SEB! shaﬁ obtain confirmation of said attechment from a
Special Court within 90 days of attachment
(44) — Penalty 5) =10
| SEBI may levy penalty after holding an enguiry Amount disgorged shall be credited #6 IPEF established by SEB!
Regulation | SEBI by REGULATIONS, may specify SEBI by general or special ORDERS
zzm’, ) | — matters related to issue & transfer of securities | — prohibit any company from issuing prospectus .
g onliA “ | = manner of disclosure of such matters —  specifying conditions, subject to which, prospectus may be issued
| Mok = A5 per Sectfon 2
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collective inyestr

- directions

Covered under Sub-section (2] or (2A)

Covered under Sub-section (3)

Neither registered nor covered under sub-section (3/; but Corpus 2 INR 100 crore

scheme

2) - tions for Cl.

contributions made by investors are pooled & utilised for a

(24)

| Any scheme satisfying the conditions of SEBI (CIS) Regulations

| 2. with a view to receive profits
| 3. contributions are managed on behalf of investors Deposits under
«| 4 investors do not have day to day control Companies Act, 2013

Chit business

SEBI has the power to issue directions to intermediaries or listed

Csection 118). b Ay - W
rm:t}gﬂban | SEBI may appoint = Transactions detrimental to interest of ailure in ¢ 5
Gsection 11c) - | Investigating investors or market : F—_—ﬂf_ﬂ&"’&g |
LI aser s ?u}'}tha{rty @in) o | = intermediary or any person violated any | [ e Produce books or [ bteans
- ollowing groun provision documents A year, o, "Nty l
: Fumish any ; i
| Fumishing Duly —of every officer/ emplogee of | | * WWE" AnY ':;ﬂe wog, ||
| Information to 1A intermediary or person to preserve and - o A Tore, ||
produce books to 1A * Appear fare: 1A Bot,
Powers of TA Examine person on oath || . sign the notes on ;arﬂ,,er fine
Notes of Taken down in writing. % read over to % examination - ﬁét"’kh/ day :FT
Examination signed by person examined bt 5 — r
Seizure of Records " <714 may make an application to Magistrate - Order o
. or Jac?u e of designated court to seek an - Enter the premises
2 S order ﬂan seizure of books.. Lo - Search that place
9 ® He may also requisition services of any - Seize the books .
& police officer or any officer a:‘.’:qa. h il - |
S _ 4 —_— conclusion of the investi ation apg o2y t |
y L5 S d Magistrate or Judge af‘suc‘ql, retum Infopy, the |
S ; _ - |
%ﬁﬁng?m | If SEBI finds that any person has violated or ) It may pass an order to cease and desist such pe,
(Section ip) | likely to violate any provisions of the Act committing such violation - 0 frop,
Registration oF cocurities | Prohibitive R e —
Intermediaries | ®* No intermediary shall deal in securities | 5 oLoItIVe Shis Use any manipulative device in relatioy 4 ;
7 except in acco?dance with  Certificate of & ansaction, 0 Securitios

ct

- (Section 12). >
SRR A Registration : ke
SEBI may.suspend or cancel a certificate of |

registration in the mannér specified in |
regulations

Employ any scheme to defraud

Engage in any act which would operate as fraug
deceit upon any person o

_ Insider trading
.| ® Takeover in contravention of regulations
————.._____;.'__h

L

Grants by €G_ | €G may make grant to .SEB!,‘ after due appropriat.ron by Parliament [ A SEBI shall prepare annual statement |
CSection’12 e . of accounts -
“SEBI General Composition Utilisatio Accounts are qudited by ché |
c i B el all grants, fees & charges | = remuneration of members, |: €AG has same rights & privileges as
received by SEBI officers & employees

sum received from sources | -

in connection With audit of Govt|
decided by cq

accounts

Accounts ﬁ; certified kg CAG shall
be fonoarded anvually to B
shalllay_ ez Tefare ey P
Parliament

bl

expenses  of  SEBI
discharging its function

~  expenses for purposes of this
Act

in |

SEBI Act, 199 : "':_.‘..dH;_,‘s_;, upts.



collective investment scheme
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msh information or fumishing any f‘a mf'oat:'on
Jure if,-nteﬂ‘*’e diary to enter into any agreement with the client
= Failure "f T ediary or listed company to redress investors’ grievances
Arailure 0 o7 IS carries on scheme without registration

utaal ford

= fails to comply with T&cC of | = ] -
registration i::ftfﬁ Ct:f e‘;ﬂsp atch  unit 2 1 lakh % 1 lakh/ da T
i o registere = fails to  make - f VR Lo
o | fund oF cls application for listi fap i L refund
Mutua a4 bR hg of it application money
= failstoi
ihvest money
== matual Fund fails to comply with the regulations
A
alFs, REITS OF TNVITs fails-ta comPIy Bith the requlation ol lakh _-’g :f;:f;;fsw
pvestment dviser or Research Analyst fails to comply with the regulations . T | lakh < l.llakh;o:;;h::;;s ihf :::
: = T
——— Fails to IsSU€ c::ntra?t Notes > . 7 21 lakh e
Fails tvd'eh‘ver security or make any payment T 1 lakh T 1 lakh/ day upto T 1 crore
it " [ fRarges exc8 ProweTey e : s T 1 lakh 5 x excess brokerage
s insider Trading (deals, communicates, counsels) : T 25 crore or
J-. Fm . 3 ]
b 3 n-compliance of Takeover Code : X8 fa i gamfoh:’chever is higher
con indulged in Fraudulent & Unfair Trade Practice o T S lakh Ei ;‘;?;a;e e

: per:
whichever is higher

_ unowingly alters any = downloads  regulatory - disrupts functioning of 0
f:f%nngt?;n relating to data without database g ;:{9‘3}3:: o
inguird, audit authorisation * T 1 lakh whichever is higher
_ Accesses database - mtradyces computer - Knowingly destroys . ;
without authorisation containment regulatory data
| Residuary Penalty N o, X llakh | X1 crore

SEBI _may appoint | . r; e Adjad j ice IF n

any ".mce';?(nét\ . "‘g: | = Power to summon — SEBI may examine the record of any proceeding, and

Iﬂ):,wsron Ca é; d.r‘c'gtr'n@ — Enforce attendance of person —> pass an order enhancing penalty -

officer S| - impose penalty Note — order shall be passed within 2 months from the date
| of order or disposal of appeal ufs IST, whichever is earlier —

amount of gain or unfair advantage
amount of loss to an investor

o repetitive nature of default ‘/Cﬂﬂslﬂfdafﬂf Fund of India

No ap seal L in case settlement is opted
o All settlement amounts shall be credited to Consolidated
Fund of India R

—_————

e Any person against whom any civil proceedings have been
initiated, may apply to SEBI proposing for settlement/
Consent order

e SEBI may agree to the proposal on terms specified in the
regulations

CA '
A Harsh Gupta SEBI Act, 1992
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. No ort shal! ke eali=d in ¢

[ Caestatlisnessar |-y defoctin ths consitution;

. Jﬂdggois:

PO conctitute Renches ‘ | Presiding officer (PO)  } " Chiafy
: ! . Usticq
Evergbench to include | s ] ; Tudgeornc ie
aticast one JM & one TM ' i l i Yegy
' 1 !
i [ Judicial Member Technical Member |
: (M) (™, :

b 4
"« Secretary/ additional’

» Judge of HC 2 § secretary
years *  Special knowledge =
J \__ !5 years

No eppointment

shall be invelig | B
ony defect in copep, " O |
the Committep 0n of |

Appointed by CG in consultationwith €3I or his nominee

Appointed by CG on recommendation of ' (

' 1
1 T
[TM ] . : X Ao e L
' search Cum Selection Commitleg - efom 0 of SAT T
L | * Secretariesof 3 My,
___________________ i _ St
7 Tiisiria
Sediiels’!

. Member of SE3I, IRDA, PFRDA or person at senior management level
Disqualification SEE—.

Durine his sevice or within 2 uears from expiry of service

n Ore tem of § years + re-appa.fitmenr for awother term of § years
e
Meximum age 70 years

v Vacancy filled by €6
: Vacancy ———» v s case of vacancy of PO, senior-most IM shall act as PO until
new PO is appointed
SR Members may resicn by giving written notice to C6
e Resignation
| v 3 months from receipt of retice | wnicheser

T

Effective : ;
R e Unless successor is appointed e aciior
o * Expiry of kis term S

) A C6 may remove a member, after en enguiry, if he is
[ insolvent or Incapable (physically or mentally) |
[ Convieted for moral turpitude |
[ Abused his position detrimental to public interest |—] SN s given
| before removal
[7] [ interest acguired + likely to affect his functions | Duere b
A able Order I Ort.:'er of snr_ ~  Appeal agai st orderof SAT
* Order of SEBI - Within q_;.%ggs — Confirm, modify or can be filed with SLRi
s Order of of receipt o set aside the .c»rder 80 10N 0
Adjudicating copy of the order appealed against AR B
sty " | < iTmeuslon || > g shal oo - sc may oo, i
» Order of IRDA & ; TO Gispe period of 60 adags ™
PFRDA within 6 months appeal hiee
[

o ise one or more CA
Person may appear in person or authorise on i

or €S or Cost Accountant or legal practitioners ar\
officersto appear before SAT. :

; "
Provision of Limitation Act shall apply to _"!’1"""I to

e Summoning persons & examining on oath
Requiring production of documents
Receiving evidence on affidavits

Issuing commission for examining witness
Reviewing decision

Dismissing appeal ex-parte

SEBI Act, 1992
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/ GROUNDS
EFFECT
ysede SEBI for < 6 months on following |*  All members shall vacate their office

e
A may SUP
S ‘0 , = Al functi ; z
Rﬂl;t_'; is una ple to a:;scharge r.ts functions Board is rgf)::ﬁ‘g:;j APty penoe dinictod by €4 untll the
P e e
rcchargin e to which t .
?’f;afga-* Pgsitgjon has deteriorated e | Note - On expiry of supersession, C6 may reconstitute the Board
Necessary public interest . Part ) L’C”G! shall cause full report to be laid before each house of
Tl fumish to €6, such returns and "
SEBI sgﬁts O i reoulre Within 90 days from end of FY, submit a report on its gccounts,
5 ctatem policy & programmes S which Is also laid before eac e
of Parliament Ba—
WS'—:’_ IT a person contravenes the provisions of this Act IF any person fails to pay penalty
tion 24 g :
| (sec Imprisonment; or Fine; or Imprisonment, or Fine; or
Upto 10 years Both 2 : Both
e P ¥ T 25 crore Upto 10 years T 25 crore
- |——nding | Any offence other than an offence punishable ;
CO”;:;’:’ 344 « " with imprisonment only, or may either before or after the institution of any
| Csee = with imprisonment AND also with fine = proceeding, be compounded by SAT or & court
: ? before which such proceedings are pending.
- immunity Grant of Immunity . Jthdrawal of Immunit
| (section 24B) | — If a person who has violated any provision, makes a full and true | — If person does not comply with
LR disclosure in respect of violation .- the condition of immunity or

ution or penalty ' gives false evidence,

— G ma him immunj
= CG may withdraw immunity

Note - No immunity, where the prosecution has been instituted before
date of aWnHy -

No court shall take cognizance of any offence under this Act, save oh a complaint made by SEBI.

Cognizance 0

nces
?Secﬁaﬂ 26)
Special Courts Establishment = (G to establish Special Courts ,
| (section 264 to = Consisting of a Single Judge who is appointed by CG with concurrence of chief
| 288 Justice o ac .
: = _ .0nly Sessions Judge % Additional Sessions Judge qualified for appointment
Offences triable = All offences shall be tried by the special Court established for the area in which

_ the offence is committed or
| = where there are more Special Courts than one for such area, by such one of them

as may be specified in this behalf by HC concemed.

Appeal & Revision : = Order of special court is appealable to HC
CrPC ~ | = CrPC shall apply to Special Court as Court of Session
' = Person conducting prosecution before S, pecial Court shall be deemed to be a Public
Prosecutor
Further, if it is proved that offence committed | Company ~ means  any body

—+IF contravention is committed by ] . y
company, every person in charge as | with consent of any director, manager, | corporate & includes firm or other
secretary or other officer, such officer shall | association of individuals

well as company shall be guilty [
- also be guilty
Exception — If he proves that offence was Director in relation to firm means
| committed without his knowledge partners _
IFa person - Atiach & sell his movable property |- His property shall include any propert
«  Fails to pay penalty Recovery " Attach bank accounts transferred to his spouse or minor child
|« Fails to refund money officer ® Attach & sell his immovable or son’s wife or son’s minor child
| = Fails to comply with may property : othenwise  than for  adeguate
directions o | W Aprest the person . consideration
disgorgement = Appoint  a _ receiver  for | Recovery officer may seek assistance of
| % F alls to pay any fees management of his property any local district administration
;‘Q»ﬁﬂﬁf-ﬁﬁﬂn of [ Iif a person dies, his legal Any proceeding for disqorgement, refund or an action for recovery, except a
‘E’;m'ﬂ”?‘ T representative shall be liable to pay proceeding for levy of penalty
(Section 288) any sum which deceased would have
e been liable to pay, if he had not died If initiated before his death Which could have been initiated against
15 m case of PENALTY, legal the deceased if he survived
§ representative is liable “only if ¢

May be initiated against the legal

penalty has been imposed before the May be continued against the legal
representative -

death- :
representative

deceased is capable of meeting the liability .

| Note — Legal representative shall be liable to the extent to which the estate of the

ChH ' _
= Harsh Gupta SEBI Act, 1992
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“Applicabiley oF
“Regulations
bR LA e

g -

-

Listed Specified securities

Equity shares + Convertible securities

Non-convertible securities
IDRs
- Securitised Debt Instruments

o Secun}y R

€cej
= Mutuq) Fung’g P:ﬁ :
ts

Reg, S - General obligation of Compliance

Reg, 6 — Role of Comp

The listed entity shall ensure that KMP, direqtorsé'
promoters or any person dealing with the liste
entity, complies with obligations assigned to them c

e, .
; s Correct procedures need to be fj};ﬁ:'uas’t"ﬁe;
under these regulations authenticity of information & reporss d

*  Conformity with regulatory provisione
e« Co-ordination with SEBI, stock exchap

Reg, 7 — Share Transfer Agent

Eh;%
s Official e-mail address of

be monitored

The listed entity shall appoint a share transfer agent
or manage the share transfer facility in-house

Grievance Redres <ol v
Sfo”
ty

tinimum & dh'edlnrs h;l: Top
s ._"_:!on_q listed entities [

oIS ChaTperson-- . _
" Promoter My
*  Related to promoter *
4 *  Related to persons :
. oceupying s
*~._ ' managerial position

ane

4

2 1/39 of Board shall be
Independent directors

# 1/2 of Board shall be
Independent directors

Note — In case listed entity has outstanding SR equity shares,

= 50% of the board shall comprise of Independent Directors

— Forappointing Non-Executive director of age 2 75 years,
SR needs to be passed ,

= For :ab;pofnfrﬁéﬁt of any Director or Manager, approval
of shareholders shall be taken

* ' at the next general meeting;

*  Within 2 months of appointment,
whichever is earlier

shareholders, prior approval of shareholders is require.

- But for appointing a person, who was earljer rejected gy

= Board shall meet > 4 times a year, with maximum gap of 122
days between 2 meeting

—  QUORUM for Top 2000 listed entities

- 1/37 of total R : Including at least
strength &Oh.};:;fi;ver is | Didaneind
r .
- 3 directors ] ghe director

e A person shall not be a director in
more than 7 listed entities

.

e He shall not serve as Ib in more than
7 listed entities

* A person who is
listed entity, shall

more than 2 listed entities

MD/ WTD in any
not serve as ID in

_ Listed entities here means an entity.
whose EQUITY SHARES are listed

LODR, 2015




E/1

b T T T T Lt L e e R e

> '; diree f[:! .‘ m?fﬁ
o 271 members shall be 11> o Lither 7
n case of SE equity shares, oll members should members; or
be 1D . . . Y3 of the whichever | But 2 |
2l members - financiolly literate g wmewibors of s greater 21D > G times o ysor |
at least ! member <> accounting & financial commllten and moyimum gap ]
management expertise of 120 days
¢hahpercon shall be 1D and shall be present at betiseen 2
AGM mestings
Company secretary shall act as secretary to the
committee
—3 3 ~Jiroctors as members
.~ 2/3 directors shall be 1D = Either 2
. All members shall be NED members; or bich
" Chaiperson shall be 1> and may be present at | | = /34 of the j‘; gf,ej:;': g At leost once in o
AGM members  of ‘year
. chairperson of the companfq can be appointed commiltee
as member of NRC but shall not chair NRC
=3 directors as members
s 211D -
3 . In case of SR equity shares, 2/37 Ib Regulatlons are silent At least once in a
o . chairperson shall NED and shall be present at e ; year
1 G
__— applicable only toTop 1000 listed entities or high L7
B Risk value debt listed entity ; = _Ejther 2 o
E il Mﬂ?"’fg;:” d . > 3 members with majority directors, including - members; or 3’:-fh. 4 A;;gfg f:t’i:;?:
: i z1Ib i ’ o Uiyzd o6f the: | e ;f,::::: g:r{scic: than 120 days shall
£ . In case of SR equity shares, 2 2/34 | “members of elapse between 2
E . Chairperson shall be a director committee meetings
; =4 director shall not be ; ~(aJ thelimit of the committees on which a director may serve in
: a MEMBER in more than 10 committees or - o= all fuubﬁc limited companies, whether listed ar ret,
act as CHAIRPERSON of more than S . shall be included and
committees 2 — all a_ther companies including private limited companies,
across all listed entities in which he is a’ foreign companies, high value debt listed entities and
director which shall be determined as follows Sec. 2 companies shall be excluded;
/ Y Epoent s (b) for the purpose of determination of limit, chairpersonship and
E i membership of the Audit Committee and the SRC alons shali
be considered.

5 S "i:-‘-’?: o] i f A
| Unlisted Materiol subsidiar 2. Unlisted subsidiary ; ;
> 20% of s The Audit Committee of listed entity shall review financial statements, including
unlisted Material consolidated jnvestiments made by, unlisted subsidiary,
subsidiary means Hioomas o Nat «  Theminutes of board of unlisted subsidiary shall be placed at board meeting of listed

worth of listed
entity in preceding
year -

subsidiary whose
Income or Net
worth

entity
The management of unlisted subsidiary shall bring a statement of all significant
transactions or arrangement before the board of listed entity

(whether in India or not)

¥ Significant > 10% of total revenues/ expenses/ assets/ liabilities of
At least ove 1D on board of listed entity shall be a g . 4 EXp %
director on the board of unlisted marer."ag subsidiary t;f;‘;;:;:gn‘;” the unlisted subsidiary in preceding year

3. Material subsidiary

> 10% of
consolidated

—  without SR

Material subsidiary
means a subsidiary

Income or Net

= Listed entity shall not dispose of SHARES in material subsidiary
— resulting in reduction in shareholding (either at its own or together with other
subsidiaries) to< $0%); or cease the control 35

.

worth of listed

whose Income or

.Seflm_q, disposing % leasing of

> 20% of assets of the material subsidiary

entity in preceding
year

Net worth
assets

SR nteds to be passed

gme%[m — No need of SR if divestment under a scheme duly approved by Court/ Trfbcm
or under a Resolution Plan under IBC (Such event is disclosed to RSE within I day of resoluti

plan being approved)

S

LODR, 20lS
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Satev et Shaning Frolamg of secuniies Lsha
| telines

HolFre of Srecific
Sogurites &

-
i ~ 280 change in
L ]

. LT o e e S ;
fagiect Rudessal - || o Coploits poncis o Remaining unresolved g
A »igy e Dis 3 of - ARt ——:;"_*&‘ “.—....4__ ‘ih‘mt@’ "hm ._
; e S B OVE TN AN CE B e L
Ciher Comperate | QonEEry eonnones It -;-';’t::;":;a;ﬁ shall be diselosed along 0ith the report | 29 4y, 2
Severance | Material ""“"“}’;"b‘”“ R e '-.‘t'.- w copiplicnee officer er CED {F;!PNNW
Tosuinomante amar? b ST Bt Iy e L e e = ) T
i | EBE oINS FelRoldling Patten IR TolGRGig | st 0

Paid

I v’i lr‘i}i{li

:‘ -f:l.u,? ﬂ'l)

q""’*’:r"".; |

|
I
shoreholdvg pattem i
I

whlic 1ssue, rrghfs Issue, pmferenfﬁﬂ issue etc,

| Sabwit on gj.’:rreafcr basis for from stated objects

-~ F s 3 0 1 iy 5 s
Sagemen of . dicating deviations of the use of roceeds fi ot utization

deviztions verations | b Indicating category Nise variation betoeen proj
| 9 categary

T O TesGILs within 43 days

Querterly & Year-to-date results may be audited or unaudited subject to

|
!
; - E » In case of cudited - accompanied by f;ﬂdit report
FncilR ' v In cose of inaudited - subject to Limite
|

~ =y

SaBwiE Gy K Yo to-oa

amvus! gudited financials clorg Wi s i
results for -'.I:.\'f somter shall be submitted within o0 dugs from end of FY

d review by statutory auditor
audited or limited reviened financial

48 rl'::,'; S f)

quante, & Oy

wanter, q),, ﬂ:tth X

results oP p’f

T VEARLY complionce of Listed entity

. : SNET S AP
i ut anpual financial resu

Resuylts

I X
Submit to the stock exchange and pablish on its website

bonds, or the redemption amount of red, bl
ponas e e Pg;:ab’e‘ redeemable shares or of debentures

a. a copy of the ANNUAL REPORT is sent to the shareholders along with the notice of agu not |
Arrosl Report than the day of commencement of dispatch to its 5"““";0 dfrs dikte: of i
b, inthe event of any changes, the revised copy along with the details of and explanation 1.
the changes shall {e sent not later than q§ hours "after the AGM Planation
Arrusi Report to aAnnual report Not less thay 317
shererolders = zfrﬁﬂf::ﬁ: g
—— ]
TS s R e S T D YT TS Aoy PO - I R R ———
T EveNTaAsE> Compllanceof Usted entily
e e Portidlars TSR RN YR S N R T € L B
Prior intimation to stock exchange about the board pieeting in witich financial | at least 5 WOIRING dags i
results are due to be considered. advance 4
Sinanciold (excluding date of
esults intimation & date of
meeting)
Prior intimation to stock exchange about the board meeting in which the IR Py
following matters are due to be considered afﬂfea“ 2 working dagt i
advance
Gther motters = buy-back = voluntary delisting »  fund raising (excluding date of
. . . ) i intimation & date of
= bonus securities = dividend or issue of convertible securities meeting)
Intimate stock exchange(s] about any of the following proposal which Is
placed before the boarj of directors - e L
S an i.  any alteration in the form or nature of any of its securities that hetl 05! :
Prior intimation of : . 3 S at are | A Jeast Il orking dagsin
g Jt:; ‘;ﬁm i listed or in t.he r?ghts or privileges of the holders thereof. ¢ advance o |
ii.  any olteration in the date on which, the interest on debentures or

The listed entity shall give notice of record date to all the stock exchange(s)

Record or closure date In case of Rights issue

7 working aagys Tiadvanee |

3 ao:;rking doys in aaw“

o sl ecommend o decre ol didend bt the recad

T ioorking dags in advane |

(excluding the doteof
intimation an

the recof .
date) '

# listed entity shall update any chan 9 in the content of Its roeheite

LODR, 20)s
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estimt, oot g o dignttor % G
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g be cligitle  to sl * I promotar o dimitor e g s :
| ) ke an IPO Aitaclor of svitiye, u./;,‘r,/,,::f ’»’f'ho,:/:,: “ Srovnoler Gr dirsetar 1o @ lagition st o
;Cm frovn cagital widiehs j ak f2viriey
{ N — ; SR
: ki izzuer shall ot be elighhle (0 vabe 4y 106 I thare .
} : ; .r,,;_z outitonding converlible cocuritiss or any sy arcoption “ finr
| N\ right entitling on option Lo receive ity hinpe o " Ul pald corunitine raatlittd 1o b ¢onvertal
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:[("1? 1%;&?.& consalldoted basic, in cacki of ooy of i i }LL ‘:'/’;‘ - OoF ub [ IF It Bk thingid e #iktAr
| preceding 2 Gull years, of which < 267 4, caleulated oy arsstated | of ‘tkﬁ ‘e I sack vithin thie laet | e, 5 6,
i veld in pnonetory aicets P covicolidated basie ;”” ﬁfkﬂé‘fhﬂﬁ S| oaf the atnit, faleulatad on
[ daneg the preceding % | calilated oy o | ¢ 1660t & concolidated
| o2l are held fn rnnaetory asiets, the S T i / o | cllcdlated  on g basic, for the Préceding | full
g 2 $C | prore, sl Gperating | restated ear b ?
{ cwer mas wmede fire commitenents tg profit In cack of the ; Sicaht ) yaar bhae besy v by it
{ wtilizce weh ereeee monetarny occots fn g i 5 we | covicolidated bacie 1680 LG 6 tinta inelie dtes)
i ; " | preceding years K il
I buzinezs or profect - i e ritve pitarhine
! Lirit of 56% not cpglicable fn coce of OF <
l ]
} Ve Pog £02) T —————
: \| A7 iz not zatizfying Peg £Q1), con make 19 through book-buildivig process & by allottivg = 75% et offer to 18«
f
| | #2q.602) g
} W an izzuer hos izzued SR equity chiores, it is cllouied to di an 1P0 of only ordinary shares, subject to followsing conditions
' o Izzuer 2holl be intenzive in the uze of tecknoligy o lzcwe of SR share wos authorized by 57
! o HMetorth of IF 12’»-"-'5’?&"-'{ € LUGC crare Voling rinrte on SE shares Is wivimom 20 to upte (04
| Cin net-esorth investment in other licted componies jz compared to ordinary shares & v whole numbere only
| conzidered but rot thot of in the izzuer ‘_‘WP"”S’) serme foce yalue as ordinary shares
| . S_E :hare:;_r:sm 12zued anly t6 promster] founder holding iy one claz of SB equity sharve
i iAo i _'J?u,m,’ . " " *  Eguivalent to ardingry chpses, eqrept for having superior
: o  ZZ hove been reld for 2 2 pronth- pricr to izzue of the votive righte !
f prozpectus Rl
TGzrerd Corgibonz | Izzuer sholl enzure thot Livnit on General Corporate Purpose
Mezz7) » In-princigle iizt.rz cpgrovs! has been obtoined from
stock exchonge(z) s Amount for general corparate purpaze shall not exceed
* foreement with depocitory for Dawstericlization 25% P 2 )
T, T N L j + e Amount for geveral corporate purpace + shjects where
: H; = R SMIEER RS O P Form the iscuer hoz not identified investment target shall pot
Al exicting equity ~rorez sz fully poid Exceed 757,
* T srmiriemzniz of finance hove besn made toviards
727 of the ctoted meons of finonee for Projece coct
extluding IPO procesds:
Oriytng <.y zzo-uz | Conditicn of | year chall not apply — N
aLr2s peld the | o 1y coze of OFS of o SovErRIAEnt comnpany or stotutory authority engaged in infrastructure
cellers Zor | yzs ¥ e ; i T, 7 i
ﬁce'ﬁsred Fiz ;’;;:an * Eguity ”skare:: acquired in a troncferes company in lieu of | gear old investment in transferor
- cownpony 3
®  Eorws chores acguived against the equity shares held for | year
fr coze O FtES | T oiller are 1oiz ng mare than 260 of pre-issue | Cannat sell more than $0%, of their holding
under Reg £(2)  choreholding ' a
Zellers are nciding I22z trhan 209 Of pre-issue | Cannct sell more than 1076 of their holding
| | charebolding
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Tocked in for I3

My promoter’s contribution

Computatl -
e T PR —— ,.-...J—..f.“_‘r‘_”cu'nl‘s = i = » _cﬂ'_ﬂ d i = :I\IEH""’H., ¥
A ot e o s (] Existing 40 crore ghares e _‘ﬂ!..
2014 Year of | Private  Placement 0 g wer 130 CPng g
incorporation | Q@) crore equity shares | Promoters’ | (10%) (0%) !hn.{;-' _
—— ® 10 each L — - |
2018 [1P0 Public issue of@‘oa'n equity shares © 10 each ]
Past-issue capital 200 crore equity shares @ 10 each B
Minimum promoters' contribution required - R ST R %N\"‘
— - - - o 40 crore shares | 40 cpo=es |
.of Eos.t issue mprm! (20'& x 200 crore) (40 crore shares) | (30 Iorg “EEFQ j
Less: Existing promoters’ holding Chope |-
] I, !'g[}unggl ore |
Minimum shares required to be obtained in IPO INIL 10 Cl'dl‘cm;» :
I money T valsed iy ganiirs

1 expenditire
Locked In Tor T giary ™=,

months

tolding i exCeisoF minimum
promoter s contribution

Locked in for & months

ocked T Tor Tgear ™=,

T ——

date of allotment in the 1P0

made _in the diaft offer document, offer document,
advertisements and application forms, along with the price
band or the issue price in identical font size

A

DifFerential
CRPIS

o1y
e X
ot

The issuer may offer iis secarities at different prices, subjec
Retail individual investors or employees may be offered
In case of book-building, price offered to anchor investo
biscount, if any, shall be expressed in rupee tenms

The :!:sch;.«.u e about the face value of equity shares shall be |

The entite pre-issie capital held Dy persons ofher than the promoters shall beTacked"i Tor a period Emm;%

of the Iloor price

3

i’DTJE*-??-U-!'L‘C (82 T 08 P TR "mw
g 29 ".'--*-g'z;ﬂ:;' :

Lk 4
! _Kf'-.'f

to

a pn’cg not lower than by maore Urrm;_mm Prico
rs shall not be lower than price offered to others

L The minimum subscription to be received in the issue shall

Provided that the minimum subscriptlon o be T {

| months from the date of allotment

shall be forfeited

: bs be at least 209 of the offer through the offer document, | be subject to the allotment of minimum nwumbey of
: xcept i fan OFs of specifi iti secwnities, as prescribed under the Securitfos c:'m’ﬂ“f
: 4. except in se - |
| £x op case of an of specified securities (chu!arh;n ) Rules, 1957, Uﬂfrach_
hEaty /
‘renoa 170 shall be Tept open for at least 3 working days and not_leIn case of arevision in the price hand, The Tssier sha e
ekl more than 10 working days / the bidding Cissur) period disclosed In the m
(Reg ::96) i prospectus, for a minimum period of 3 working days f
.::._h.‘\ L /\ by
-:‘?’P_’!T_"ﬁ?ﬂ The [ssuer shall stipulate in the offer document the minmam | Tnvite applications In maltiplés of the mlnlwmanm appleatler
(Reg 47) apefication size in terms of number of specified securities | value
_WRhich shall fall within the range of minimum application o ) -
V| value of INR 10,000 to INR 15,000, Minimum application value = 25% of issue price (100% In
Jpeit <" case of OFS) - §
_ ‘*3 Outstanding subscription money sha I7 applicant rails to call within 12 months, his shares
SR :

-

».':;é;' Issuer shall not make allotment if prospective allottees js < 1,000

-

Note — The author }

institute.

—
™ -
Ze RS

has Just covered the key provisions of SEBI (ICDR) Regulations, For detailed coverage, kindly refer the study materlal of the



Loy S
ohibitioy of lnsider Tyad;
s Ins e e ey

lmmus any person who s

RSON; O D B - o
¢TEP-LERFH ss to UNPU means and
ﬂ;ﬂﬂﬁf cion of OF having acce QME-M:!&HHLE&;E_&ENSJI&E_LNEMHQM SubsCrIbfng’ bu T and includes
Mo 8 /”’_‘—_—i__, ................ 4 SUb“”be, y]'s,«_.ﬂ ",}g'ad’—’a"fﬂg, or agreeing to
H / o apmasaRe TS . :

I in any securitios

WN
hols or h | [ e Y 1 \
whols or has Holds
; | during the & b on
gty ot th
I connected . | monthspriorTthe | B};r reason of By being in 3 B‘}}"ﬁ? !nf:lud!:;a lu:t:ﬂm;
| s person | Ea| concemedAct |mAN W equeat |y | Santractua), officer or Prafessional or directly or
| means any been associated || “OMmunication |17 ) fiduciaryor |mh| ) business Indirecly
erson with a company, or withits officers | | employment |* employee [~ /|  relationship A aceess o
p Indirectly, In any or relationship of the | berween himsetr | | UPSleris
capacity including ” company dnd '::; C;mpany ::;::fe?fy
or tther fo
L—--__J [Qmmq, or allow such
\ J/ L \ _ permanent access,
- . e T "y L -
T~ IMMEDIATE RELATIVE of connected persons mentioned above: oy
e holding; associate or subsidiary company: or >
. & % I - ¥ o > - =
AR LA et * an INTERMEDIARY as specified in section 12 of the SEBI Act or an emp) :
B | MBI A e an INVESTMENT COMPANY, trustee company, AMC or an emp) Zoyee = d:rectorthereaf; .
s R R e == » pPleyee or director thereof: o
|l | peemedto | e an official of a STOCK EXCHANGE or of cLe i i
TR 2 ::cted e a member of board of trustees (;f a Hl;ﬁg%f :’;;:’:;m?flﬂ; v ;
c‘;;::rsonh mutual fund or is an employee thereof: or N " of the board of directors of the AMC of a
unless the | e« a member of the board of directors or an emplo ¢
el et contﬁ_f s S paties A2t Z0ras o Ployee, of a PUBLIC FINANCIAL INSTITUTION as defined in the
Ty d Al 'y establishe = . i
g o3 an official or an employee of a SELF-REGULATORY ORG .
a4 . S ANIZATION recognised } :
s AR S ShE BN O 9 or authorized by the Board; or
e a concern, finm, trust, HUF, company or association of persons wheresi j I j
relative or banker of the company, has > 10% of the lfa}dfng or fs:-:::;sat;duectorofa BN !mm_edrate

| Includes parent, sibling, and child of such person or of the spouse, any of whom Is
—  either dependent financially on such person, or

Spouse : ; i
P — consults such person in taking decisions relating to trading in securities;

| o> Any information, relating to a company or its | -  shall, ordinaril

securities, directly or indirectly, T b foﬂamfriz ’_’"‘-"“d-? bat not restricted to, information relating -
—» that is not generolly available S:'.e. accessible to = financial results; .
public on non-deprecatory basis »  dividends; i
| = which upon becoming generally available, is likely =  change in capital structure;
- to materially affect the price of the securities and -

mergers, de-mergers, acquisitions, delisting, disposals and
expansion of business and such other transactions;
= changes in KMP

No insider shall COMMUNICATE UPSI to any

person including other insiders N personsiall PRORNEE any Uit

EXCEPTION
In furtherance of LEGITIMATE PURPOSES In connection with a transaction that would

= Board of listed company shall make a policy for | |. Entail an OPEN OFFER obligation under takeover regulations -
determination of legitimate purposes

2. Does not attract open offer obligation but sharing information is in bejt

= Legitimate purpose shall include sharing of UPS! interest of the company as per Board + the UPS| is generally made
in"ordinary course of business with business available at least 2 trading days prior to proposed transaction
partners or consultants for bona-fide purposes ' '

Note — The parties shall execute confidentiality agreement
Note — Person in receipt of UPS! shall be an insider , f

Board of isalh red to —» Nature of UPSI { .
hatfdrfe up?:e; a‘;{ gyﬁﬂﬁi?aﬂ-ﬂ”a’i%fﬁmd mmp —> Name ZPAN of the persons with whom UPSI is shared

7gital Database containing It is preserved for 8 years after completion of the relevant transaction

—_—

‘ CA Harsh Gupta Prohibition of Insider Trading




* Reg. 3)
of UPSI CuPSI should not have been obtained under second exception of Reg

+ Trades were pursuant to Trading Plan in accordance with Regulation S

- : i 'S1
No insfder shall TRADE wohen in possession of UP. ch UPSI
It is presumed that his trades were motivated by the knowledge of su

i he may prove his innocence by demonstrating that

: a sion ol same UP3T |
It Wwas an off-markel mier-5c Fransfer betweei?t hﬂ-mz ,5:;50 ,E}”gg;;;;

Cammpany ool ot g il tte mhmap:’;yw?;hffz trading days
Company shall report it to the stock exchang e 4

(UPSI should not have been obtained under second ‘ o3 BSOS I PSRN
Transaction was camied out through block deal mechanism betiseen pe

B
Transaction was carried out pursuant to a statutory obligatio S
Transaction was undertaken pursuant to the exercise of stock optioh at p

price . different from
I case of non-individual insiders, Individuals in possession of UPSI were
individuals taking trade decisions

Requirements of Trading Pla : o other points
Insider shall submit trading plan to the compliance officer for | _, CO’”P‘_”"”.‘ﬁ_ "’c’r’f?__’ to approve the p),,
approval & public disclosure Ky e .

g o — Pre-clearance of trades shq)) not

disclosure of plan, i, &
) |= Further, trading window norms and

No trading between . Cont,;,a-}rqdé shall not be applicable fo: :St

= 20% day prior to closare of financial period and

= 2trading day after disclosure of financial results

= _The trading plan once approved shq)) be|

Submitted for a minimum period of 12 months,

the plan

No overlapping of 2 trading plans

number of securities to be traded along

—  the nature of the trade and :

=  the intewvals at, or dates on which
effected ' .

;‘th:_ insider at the time of formulation of the. P

commencement of implementation

Not to entail trading in securities far markeét abuse officer <

Disc osure to m
include those relate.
> such person’s immediate relative :
by any person for hom such person takes Dfsdo\s%ﬂ be maintained by company for minimum s years

-

a “any person sha . ; Wy
to tréqb'ihg %yp Disclosures of trading in securities shall also include derivatives

trading decisions

Trading can commence only _ofter_é smenthe—fiom public trade executed as per an approyeq trad.f:ga ;.md for

r ”'Ction: Oy
. out in accordance with an approved tradipg P,“"fed
- : an - I

ided that the im lementation f . P
It shall set out either the value of trades to be effected or the _ffr;:;; be deferred "?Pa"y UPs] in opo i};igﬁ *’Fﬂg

nd the insider shall mandatorily haye :antﬁt?s&- .
"ent

become. generally available at the m;: t?;f'

= Upon approval of the trading plan, the <8
o faﬂ notify the plan to the stocl emﬂ;‘z“

—

shalldisclose his holding

company

Within 7 days of such

VETy Perse t of securities ofthe =
] { fthe company as onthe date of n or -
§ T Up: nga ppo.lmmmorbec_om!ng_a becomingapromoteror|
- - promoter ormembe Promoterormemberof [~ memberofpromoter |
Promotergroup. - - promotergroup, to the group -




A@é‘ /_/____\ = T TR
'ﬁthe value
— _ of th -
| TR s €10 ok
) Eve' ? . Wi single or series of
Xy _ Every promoter, transaction in an e S
g Iy m{;tgﬁ;r::si‘gnfﬁoé—éé quartarr calendar -
Sa=) i > » designated . —— ISCLOS
8 : person and_dlrucgqrgf,‘i‘_} > OMPANY thEu.l;-yct);:q]:Er of
A5 every company shall . Within 2 trading days securities acquired or
TBR A3 PiA of such transaetion disposed of
T g —
Eg-i)
< [ e
. g NOTIFY
> the particulars of
E 5 Sgggg:ﬁna to the STOCK
Z Within 2 trading days GE on which the
9 of receipt of the securities are listed
disclosure or
[ — becoming aware of
such information

_ Submission of original informa;

i

[

e

Legal Representative

Submits Original
Information in VIDF

-

.

Office of informent Protection

Receiving VIDE

SEBI Coip)

Functions

!

revealing
his identity

L

v

. Verify ldentity of Informant
«  Maintain
Informant
. certify that he
v

confidentiality of

Reviewed VIDF

obtained irrevocable consent

from Informant

Agrees to submit original |i

Communicating with Informant
Maintaining Hotline for potential informant
Confidentiality of Legal representative
Interface between informant 2. SEBI

Interacting with Informant Incentive
Committee =

=  Issuing rewards
*  Submitting annual report to SEBI

Note — 0IP submits the information to relevent
department of SEBI for examination

VIDF within 7 days on request | |
from SEBI 1k -

The board of directors of every listed company shall publish on its website,
a CODE OF practices and procedures for FAIR DISCLOSURE to adhere to
principles set out in Schedule # . S

Every such code shall beied to the
stock exchanges

Code of conduct
by Listed
company and
| intermediary

The board of directors of listed company and every intermediary shall ensure that the CEO or managing

director or every other person who is required to handle UPSI during business operations shall —

= formulate a code of conduct, with their approval, to monitor and report trading by its designated
persons and immediate relatives of designated persons towards achieving compliance

= adopt the minimum standards set out in Schedule B (in'case of LISTED company) and Schedule €
(in case of an INTERMEDIARY) to these regulations .

Code of conduct

The board of directors of every other person who is required to handle UPSI in the course of business
by Professionals

operations

— shall formulate a code of conduct to monitor and report trading by their designated persons and
immediate relative of designated persons : :

— towards achieving compliance with these regulations, adopting the minimum standards set eut in
SCHEDULE € to these regulations

Note — Professional firms such as auditors, law firms etc. are referred to as fiduciaries in these regulations

Prohibition of Insider Trading




$

woith the compliance officer specify ihz ~ :
'E?ﬂﬂrg !

| Desfghated
Persons

= Employ

to UPSI;

on
hall include -

The board of directors shall in consuitjtf
intermediary or ﬁa'uciarg,; des"gna‘te i oty ¥

be covered by the code of conduct AN 3
eces of such listed company,
role or access to UPSI in the org
Employees of material subsidiarie.
role or access to UPSI in the organiz
All promoters of listed cd}npanfes and promoters who are individuals oy investmey, -
"t Copy

anization
< of such listed companies; designated bagay . %)
ation by their board of directors; N thej, b )

intenmediaries or fiduciaries;
s CEO and employees upto two levels beloto €EO of such
ries irespective of their functional role in the company of abiligy, ey,

o hﬁve @% j

its material subsidia

Any support staff of listed company,
who have access to UPSI

by their board of directors or analogoys badthe-’i" fu;,: ;
HELRE

uch listed company, intenme, diary,
» Tidy

9::-'. A
intenmediary or fiduciary such as IT stafr e ' *‘ :
Cretap,y i

| 77 ang msToeT 15ho -
»  eols iy securities based on UPSI; or

securities based on UPSI

;ommunfcates any UPSI to any person, with or without
is request for such information except as required in
the ordinary course of business or under any lai; or

counsels, or procures for any other person to deal in any

Shall be liable to a penalty ” —
—s which shall not be less than INR 1o k,-k#':?t'

_s but which may extend to the higher o i
INR 25pcrore; or "
fies the amount.of profits made g4y £ :

; . & 0, S&‘ch fa.-'p%
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Viling Bjresetdits
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P Any slher pespney
e Ptk i
B (e me 0?Foi s pmnd § ey |
Moy pirfan iF wridi ool i
offer peniod” means the peviod be e

s the date of tioeer ——— e
LB I st - ? aHe of envterine intp y
" s inchaees Fas ~ kil LBHRG IRTD an pareement to gcauire shares, voli :
M prothey, sister or e n‘tm_eet company requiting a public “":mtrlrrr:?n‘c' Mh;;g tights in, or control
hild  of  such- xuncement, as the case may be, gnd ' e date of the publie
wia 4 o R 4

the date on which the

s OF SPOUSS
person OF S the open offer

! payment of consideratior
is made,or the date on which a;gullt:r;::ﬂrrhofdﬂs who have aceepted

it withdrawn

ng KWy

with @ common objective of acquisition of shares or voting rights in, or exercising control aver a target compan
» o rursuant £0 an agroement or understan iing, formal or informal, g
directly or indirectly co-operate for acquisition of shares or voting rights in, or exercise of control over the target compa
< d
—ons Talling WThin the 7ollowing categories shall DS DEEMED TO BE PAC with other persons in the same category, njeas the
. PN egy

—
f

L o
establisreg

preary iS5

s olaing company, subsidiary €om
i - alaing Y, subsidiar pany and an =
\i,,h control Y v Y company under the same monagement of |

its Jrectors, and any person entrusted with the management of the company

[ ~cccrors of compenies referred in point (i) and (i) above and associates of such directors

L
STAMOTERS and members of the promoter qroup

its sponsor, tiustees, trustee company, and asset management company

its collective investment management campany, tiustees and trustee company

and its sponsor, trustees, trustee company and AMC

and its sponsor, trustees, trustee company and manager

| | mereranT SANKER and its client, who is an acguirer

FORTFOLLO MANAGER and its client, who is an acquirer

of the acguirer or of any company which is a holding or subsidiary of the acquirer, and where the
saNKS, financial acguirer is an individual, of the immediate relative of such individual
advisors and stock
brokers

Provided that this sub-clause shall not apply to a bank whose sole role is that of providing normal
commercial banking services or activities in relation to an open offer under these regulations

and any person Who has an Tnterest in such investment company or fund as a shareholder or

=5 : unitholder having > 105 of the paid-up capital of the investment company or unit capital of the
; T i fund, and any other investment company or fund in which such person or his assoctate holds 2
it T AT n;if} 2 DEHT COMPANY | 10, of the paid-up capital of that investment company or unit capital of that fund
xS : Provided that nothing contained in this sub-clause shall apply to holding of units of mutual funds
registered with SEBI

Explanation - For the purposes of this clause “associate " of a person means -

= anymmediate relative of such person;

trusts of which such person or his immediate relative is a trustee;
partrership finm in which such person or his immediate relative is a partner;
members of HUF of which such person is a coparcenér;

and

CA Harsh Gupta Takeover Code
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j =5 4 belid by the Certral Rovemwent ot any State S

Government o1 poverments, or partle by :!:: "5'
Central Goverment and partly by one o m _ .
Mate Governmvent ¢ I e i et s
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b_XMore or A

oting rights (mitial TNeoer,
Ne aogirirer shell aeguire shares or voting rights in a tarpel tﬂm}m"-y d by PAC in such target company,
which talken together with shares or voting rights, if ory, held by him an [’!V mpany

Swititle them to evercice 2 5% OF MORE of the VOTING RIGHTS in such target €O shares of such target company
imiess the acguirer makes a P"“jz ammoumcement of an coer 070 for ﬂCGul'l'ﬂ'-'s

LLLL:'::

on | ] zability of SEBI Takeover 13
ame 1% Holding | Further Acguisition 'Po.s;ﬁo!dmg A ﬁeﬂf" o gwgaﬂms
26% 2% 76

% 3% 0% &

Creeping acguisition limi : \ |

No acguirer, whe together with PAC,

has acquired and holds 2% or more of the VOTING RIGHTS in the target company

but less than the maximum penmissible non-public shareholding, . . compa
shall acguire WITHIN any FINANCIAL YEAR ADDITIONAL shares or voting rights in such target

5% of tflt veting riokts,

wnless the acquirer makes a public announcement of an oper offer

— of shares es
Provided that such acguirer shall rot be entitled to acguire shares or voting rights ex?ﬂ),g;s;ucﬂ;mmber would teke the
shareholding pursuant to the acguisition above the maximum penmissible pon-public shareholaing

Provided further that, ocguisition pursuant to a resolation plan approved under section 31 of the IBC, 2018 sholl Do exempt the st
under the above proviso

Explanation - For purposes of determining the guantum of acguisition of additional voting rights under this sub-regulation - ~

ny entithing them to exercise ..

Ty

Vol

P

I1

B e o e it b e

G Netting-off is not allewed — :

siti . ntenmitte reholding or voting ri i
Gross acguisitions alone shall be token into account, regardless of any intennittent fall in sha PQ O voting righis
owing mg‘:‘sposa! of shares held or dilution of voting rights owing to fresh issue of shares by the tarpet company Rhsthe

Gi) tncremental vating rights in case of fresh issue —

In the case of acquisition of shares by way of issue of new shares by the target com, Rl 1 |
and the post-ab‘oq:nent percentage fgﬁngyﬁghts shall be regarded as the guantum of adaitional acguisition

oty

pmm the difference betiveon the Pre-olctmen |

J ]

— For the purposes of both the triggers above, acguisition of shares by any person, such that the indvidua! sharehaldng of such posl |
ceguiring chares exceeds the stipulated thresholds, shall slse be attracting the obligation to make an open offer fnespeciive of
there is a change in the aggregate shareholding with PAC,

—>  Nothing contained in this regulation shall apply to acguisition of shares by the promoters or shareholders in control, in terms of the provisie
: of cho,‘gter Vi-A of SEBI (JE%RJ Regulations, 2009, b EL

: [Manner of providing exit opportunity in tenns of section 13(S) or 27(2) of Componies Act, :IS? §

- For the purpose of this regulation, any reference to 2 5% in cose of licted entity which has listed its specified secarities on vt Sodl
Platform shall be read as §9%. -
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ope

< 25%
Between

o

HARE>
lfol'ﬂlfefs—-—é—han the maximum

-

-

2 shall be entitle
s rect to T

" suwed

Existing equity holding

on of con : .
} f shares or voting rights in a target

woho together with PA
£s or VOTING RIGHTS I @

J to VOLUNTARIL
heir aggregate share

Trigoer point for

open offer
n offor for minimum

26%% of sharoe capiral

Croeepin

W atlow of
GROSS Bagig- O

Maximu
Non

Ac
rmangm; ,?,,';;':"""" 5 8% por

m permisaible
-Public sharsholding

SNAPSHOT SO FAR

ks

Post-acquisition ho!ding. |

Remarks

25% or more voting rights

Initial Trigger

25% to 75%

creased by > 5% in a FY,

Creeping acquisition Trigger

trol over the target company Irespective of acquisition or

compan

s

e

¢ with him,

target company enn‘t!fhg them to exercise 25% or more

permissible non-public shareholding,

.

Rt ol 41t

v malke a Public Announcement of an open offer,
holding éﬁ,‘er completion of the open offer not exceeding the maximum permissible non-public shareholding

Existing holding

Voluntary open offer

I

; ermissible
ion-publile shareholding

Control Trigger . \

A

Maximum post-offer :
shareholding: generally 75%
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g | ¥in. 2 workin
Normally the sfma dm@[u:g/ )

DPS X+5 [ DPS 1o be published in
@Lﬂ to Swck exchanges |——————+! Opening of Escrow eccount nowspepen

i
TWithin § wclrrkﬂ:g days
i .
Within 15 Draftleiteeef Offer
Z Y CommennfromSEBI [~ g | submined to SEBI

"z'ﬂ

Finzllener of effer
e diprichedto herekoliers
Czr >

e ogeom |

Tk : Tma‘erpmbd?lﬂnwb‘ngd@s
Sorprteiimiiaitae | fride | )
Adverticement for commencement [ esmem— ‘ Tithin 10 u;rh’.ug days el

3 i
e . I Pq;wn:lmwm J
Fithin § fmm ¢ days
L ]

| Pruiaw Advertsonmt |

: st : 1 o}

Mo tioker e 20 i s A R 3o 58 (&1 ! .
During the o no, no person representing the acquirer or any PAC |_mt im shall b appeinted as DIRECTOp on
of directors of the target company, whether as on additional director or in o casual vacancy

Provided that after dn initial period of 15 working days from the date of DPS,

=  appointment of persons representing the acquirer or PAC with him on the board of directors may be effecteq
—  in the event the acquirer deposits in cash in the escrow account,

= theentire amount payable under the open offer

ngi}fgc{} further that where the acquirer has specified conditions to which the open offer is subject in terms of regakgm
23(01)(c), -

= no director representing the acquirer may be oppointed to the board of directors during the offer period
= unless the acquirer has waived or attained such conditions and
= complies with the requirement of depositing cash in the escrow account

Where an OPEN OFFER |s mada CONDITIONAL buring the pendency of COMPETING offers, ' T
| Uponminy; level of acceptances, = regardless of the size of the cash deposited in the escrow account
—  theacguirer and PAC shal, = there shall be no induction of any vew director to the board of directrs if

' = regardless of the size of the cash the target company s
| At 1u the. esomiy vecpunf, Provided that in the event of death or ii itation of any director, thev g
: ; 2 ovi n of death or incapacitation of any dire A
—  not be entitled to appoint any director arising therefrom mag be filled by any person subject to approval of such
. appointment by shareholders of the target company by way of a postal balit-

In the event the acquirer or any PAC is already represented by a director on the board of the target company, such dﬁfﬁ"‘“ﬁ

% n% participate in any deliberations of the board of directors of the target company or vote on any matter in relation to the ope!
|| offer. : . N

Prior to making PA of an open offer,

that the acquirer is able to impl ANGEMENTS have been made for fulfilling the payment éﬂgf::ﬂ
- ”"-‘g'te“:"; CRUTEr 'S anie to Impiement: the open ofier subject to any statutory approvals f‘f"" the oper: "ffef i

In the event - e W?f
—  the acquirer has NOT declared an intention in DPS and LSRR S R S e
company or of any of its subsidiaries, : the letter of offerto ﬂUENATE.qm .'-'_JMIEE"?L m e

—  theacguirer, where he has acquired cont ; et A R e S T
pen‘od%‘;' 2 years after the oﬁ‘g’;ﬁ;;” elow ,the t.q!get coypqny, shaﬂbedebaned f‘mmcwsmf g;d:-ﬁ o
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Trer <hall ensure “that the
B Tie i pa, DPS,

deguate in all material

target company or any of its subsidiari T

n the event the i ; Idiaries is required to ots e th ntl

oviee 1Iftlu::w'ﬂgr been expressed by the acquirer, such alienation shall require a SPE?!:E?E‘?;;L?TSIOH f’ecsssp:s byesrtfeho‘l);etrz
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by way of a postal ballot

The nc§mr._*r and PAC with him shell viot sell sharos
) ey

the letter of offer | them, during the offer period of the target compeony held by

vertisement are

The acguirer and PAC with him shall be joint]
of applicable obligations under these reg‘a’ulatr‘gngf’ Siseally g for Telftabins

: de, the board of directors of such't t
i Topen offer being Maae, ( ' ch target compony shall ensure the
on PA of @ A ‘ﬁw torget company is conducted in the ordinary course consistent mﬁh past practice t during the offer period,

alienate any material ASSETS;
effect any maoterial BORROWINGS;

jesue or allot ony authorised but urissued SECURITIES entitling the holder to voting rights
Provided that the target company or its subsidiaries moy, - '

e issue or allot _shnres wpon cqm'ersim:- of convertible securities issued prior to PA of the open offer, in
aceordance with pre- etermined terms of such conversion; 2

o desue OF aﬂot. shares pu:"suanr o ony pu_bh‘c i_ssne in respect of which the red hering prospectus has
been filed with the Registrar of Companies prior to the public announcement of the open offer; or

o issue orallot shares pursuant to any rights issue in respect of which the record date has been announced
prior to the public announcement of the open offer;

implement any BUY-BACK of shares or effect any other change to the capito! structure of the target
company;

enter inte, amend or terminate any MATERIAL CONTRACTS to which the target company or any of its
subsidiaries is a party,

aceelerate any contingent vesting of a RIGHT of any person to whom the target company or any of its
subsidiaries may have an obligation, whether by way of employee stock options or othendise :

any general meeting of a
ﬁbsi farg of the target
company in respect of the
matters referred to above, the
target ~ company and its
ubsidiaries, if any, shall vote in
a manner consistent with the SR
passed by the shareholders of

the target company

The target company shall be prohibited from fixing any record date for o corporate

action on or after the 37 working day prior to the commencement of the tenderi
period and until the expiry of the tendering period g

The target company shall fumish to the acquirer within 2 working days from th
identified date, a list of shareholders as per?the register of membergs i

R,

= i %

The COMMITTEE of independent directors shall provide its written recsoned

recommendations on the open offer to the shareholders of the target company 2rJ

such recommendations shall be published, at least 2 working days before the

commencement of the tendering period, in the same news;fﬁers ngere the PA of
e

Upon receipt of DPS, the board of |’ e
directors of the target company
shall constitute a COMMITTEE of

INDEPENDENT DIRECTORS to

provide reasoned the open offer was published, and simultaneously, a copy o same shall be sent
recommendations on such open to, -

offer, and the target company'|. = = SEBI;

shall publis SHE stock exchanges; and

-
recommendations = to the manager to the open offer, and
-

where there are competing offers, to the manager to the open offer for every

Provided that such commitiee competing offer _

shall be entitled to seek external
professional  advice at the | o

The board of directors of the target company shall facilitate the acguirer in
expense of the target company

verification of shares tendered in acceptance of the open offer

e The board of directors of the target company shall make available to all acquirers
making competing offers, any information and co-operation provided to any acquirer
who has made a competing offer

e Upon fulfilment by the acquirer, of the conditions required under these requlations,
the board of directors of the target company shall register the transfer of shares
acguired by the acguirer in physical form

Prior to PA being made, the MANAGER to the open offer shall ensure that, -

. the acquirer is able to implement the open offer; and : : ;

. firm arrangements for funds through verifiable means have been made by the acquirer

The manager to the open offer shall ensure that the contents of PA, DPS and the letter of offer and the pest-offer
advertisement are true, fair and adequate in all material aspects d

The manager to the open offer shall fumish to SEBI a due diligence certificate along with the draft letter of offer

Thtj manager to the open offer shall ensure that market intermediaries engaged for the purposes of the open offer are
registered with SEBI i 2

Igeum;:ager to the open offer shall exercise diligence, care and professional judgment to ensure compliance with these.
ns

;‘;&D’;am‘&er to the open offer shall not deal on his own account in the shares of the target compang during the offer

The manager to the open offer shallfile a report with SEBI within 1S working days from the expiry of the tendering peffmf
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The disclosures_shall be of the ?gg;;’?; of . } dfe Jien, Ne ative Jrerf,_norlona;icf:a! undertal;, fareg,
shareholding of the acguirer or cp,,,;m him. B edg ! venant; transaction; fon or arrangg,, x |
ry PA . anymg of encumbrance ent ), : |
8

the target company o7 ev
the :
the disclosures, the stock exchange

¢ this Chapteh
onvertibly L tion so received

For the purposes 0 : g
b . t o
acquisition and holding of "y &0 o, and ypon rece'f inform
el shall s b e ol :/MN
cL SURES
. B 1

hall ¢, "

disclosures o

shall be made accordingly
Time Period
..... M .
de b W%
e ‘ working days | zotoc
'“Cquef‘y ety L of t_he_rg'ecetpsf" S’;,Chon ¢
=] i i —1ding = 5 % of SHARES 07 of intimation . shaere t?re
29(2 hen ac uirer + pAC is ho m%,; an ; _ of allotment - !_"es i
S 50;::’6 Rq"GHT-S in target comP yr voting pover 2 of sh‘f,{es, or isteq
: in shareholdd, > D or | the
” gh‘?'e ref:'ir;h?;sgt ::'*;sgfa.sure made under 2 a : -~ ‘ngSftfon i ; and
) 2 . P “shares or e tq
lin, 7 ; e
2qC2).:F such changé results " shareho!dmg fal .f. g -".""t’”.‘?tgghts Compaf,;
— evenl : | ng 1ig
below $%, hares or Voting rights disposal
' the number of shares.or b= L
i iﬁﬂ’j g:f:’c.’:?jnge in shareholding o voting rg
. . ; "
Note - In casé of listed entity wh:givh };’?ast :‘!ésrfneffa:? ;
specified securities 0N Innovators Gro h Platfor®y any
rgference to "S%" shall be rea "gfy K
reference to naa%” shall be read as S7 -
__________-__-‘ .

(4 . _sg s »
all be treated as an “acquisition

f encumbrance sh i

shares taken by WAy © e”; encumbrance shall be treated as @ disposal” I
to a scheduled commercial bank or PFI or a Housing Financial ¢opp,

any

Share given upon release of eV 1
ted above shall not @PP'4 28 7 "l tion with a pledge of shares for securing indebtedness jy d

The reguirement as lis
or a Systemically important NBFC as pledgee in ¢
ordinary course of business.

—

LOSURES OF PL E_Q_G_!NG{,EN_CQE!BEKEQ.-SH_&EES_

: DISC
Made by Trigger Time Period Made to
Promoter promoter + PAC pledging or creating | Within 7 working | Stock exchange where |
i encumbrance on the <hares of the target | . days from the the shares afe fr'st:;‘e
company creation,
invocation or and

%

the pledge or | release of pledge target company

Invocation or release 0

Promoter . /
| encumbrance on the shares of the target
. company
“Promoter Promoter shall declare hat he + PAC has | Within 7 working Stock exchange where
encumbrance, directly or | days from end o the shares are listed

not made an
indirectly, other than those disclosed

during the FY

the Financial
year

and

audit committee of
the target company
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Person Resident n India

T PeTn Resldert T T

* Company
* AOP or BOI, whether incorporated or not
ol juridico | person o Agency, office or branch controllad by such person

The expression
currency othey

o
Forefsn ¢ »
urrenc
thon Indiay currenc Yy~ means any
e

Means a parzon
;0 pers who
iz not o ppy

Any  person o body
;:o Parate incorparated in
ndia

" Any office, branch or

agenc in Indi
doos NOT Inekide cantm#led by PrOI N
— " mdie for MORE * Any office, branch
L a:”;_’"' the course of Person who has gone out of for E - Employment agenc af;tsiden b d}?;
A dous F:‘;‘ v India or stoys out of ndia B - Business orVocotion controlled by PRI
o sfEDING U - Uncertoin pariod
| Note - Citizenship 7s not 5
Person who hlos come 20 oy onsice than | € - Em_piayment relevant criterion £
India or stays in India for B - Business or Vocation AT
U - Uncertain period Note — Residential status is
for o particular date & not for
a year

Means a transaction, which alters the assets or liabilities

= Qutside India of PRI;

. '.:h'mo'r;tisatian of loans etc.

Assets acguired outside

Assets acqguired in India

investments
repayment of loan/payment of o/s call money

g -

6 |

Investment in foreign securities.
Foreign currency loans raised in India and abroad
Transfer of immovable property outside India.
Guarantees issued by a PRI in favour of a PROI,
Export, import and holding of currency/currency
notes,

Loans and overdrafts by a PRI from a PROI or vice-
versa

Maintenance of foreign currency accounts in or
outside India

Taking out of insurance policy from an insurance
company outside India.

Remittance outside India of capital assets of a PRI,
Undertake derivative contracts

CAT India when person was PROI en person was PRI
e S . No  restriction can  be | PRI may continue to hold or | PROT may cortinue to hold or
: L} imposed for payment due on | transfer foreign exchange | transfer foreign exchange
rm:’;m'm | Non-Debt Instruments | | account of assets if they were acquired | assets if they were acquired
m 5 regalated by = Amortisation of loans = When he was PROI; or = l-az:n‘t.; u;;zos PRI; or
= Depreciation of direct | = ® Inhent ™ a person

Inherited from a person

who was PROI who was PRI

e

India by a PROI, i
- issue of security by an entity in india and investment therein
by a PROI; and
- investment by way of contribution by a PROI to the capital of
a firm or a proprietorship concem or an AOP in India.
= Acquisition and transfer of immovable property in India by a PROI.
= Guarantee by a PROI in favour of, or on behalf of, a PRI,
= import and export of currency/currency notes intq/ﬁrom India by a
PROI,
= Deposits between a PRI and a PROI.
= Foreign currency accounts in India of a PROI.
= Remittance outside India of capital assets in

" Undertake derivative contracts

B

india of a PRO.
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repayment of loan/payment of o/s call money

Highlight


No CAT is permitted, save as those

provided in the Act, rules or regulations _% B

d
CATs are prohibited, unless permitted

AL may draw < $ 2,590,000 per FY Torg
g}r'mtj'lar .'.r'mf'{ for CuAT shall be clubbed)

A RESIDENT IN

For drawal > § 2,50,000; limit specified in .’e"“"“'"”‘ regulations to qp,
P

Note — This $ 2,50,000 shall not be remitted to non-cooperatjy, "-‘Ou 5
- ) » h

e Nidhi company

chit fund business

e Agricultural or plantation activities

Rights

No  PROI  shall
Investments in

make .

e

Real estate business or const

Development of township,

ruction of farm houses
does not include

construction of residential/ commercial pye
roads, bridges & REITs

No PRI shall undertake CAT with Democratic Republic of Korea, unless approved by €6 -

Order dated April 21, 2017

S i i &s
Existing investment transactions with Korea, which is not permitted, shall be d"‘“"‘{_:i gk

“| Means a transaction, other than CAT & includes e
* Payment due in connection with foreign trade & short-term . *

credit facilities in ordinary course of business;

*  Remittance for living expenses of parents, spouse & children - .=

residing abroad

CuATs are alw,

i

rmitted unless prohibited

€6 has the power to impose restrictions on CuAT

investments

fxpenses in connection with foreign travel,
& medical care of parents, spouse & children

also check page 240 from shubham singal book

Remittance out of lottery winnings

Remittance of income from racing/ riding ete. or
any other hobby .

Remittance for purchase of lottery tickets, banned/
prescribed magazines, football pools, sweepstakes
ete.

EXCEPT upto 10% of invoice value of exports of Tea & Tobacco

is applicable .

8. Remittance of interest income on funds held in Non-Residen
Payment related to Call Back Services of telephones Special Rupee Scheme Afc
Remittance of freight of vessel charted by PSU. 6. Cultural Tours o]
Payment of import through ocean transport by a Advertisement in foreign print media by State Govt and psy
Govt Department or PSU on CIF basis (other than exceeding 3 10,000
FOB and FAS basis) Exception - No restriction if for promotion of tourism, forelgn |
Remittance of container detention charges investments and international bidding
exceeding the rate prescribed by Director General of | 2. Remittance of prize money/ sponsorship of sports activity abroad |

* Shipping

Rem.t‘tta}f.'ce of hiring charges of transponders by TV
channels or Intemet Service Providers.

.. Multi-modal transport operators making remittance

to agents abroad

Bodies, if amount involved > £ 1,00,000
4. Remittance of membership of P&I Club

permission required

m!'segl

by a person other than International/ National/ State Level Sports |

Payment of commission on equity investment in JV/ WOS abrqq
6. Payment of commission on exports under Rupee State Credit Royg
]

7. Remittance of dividend by a company to which dividend ba!ancing

treg
e ' Trading in T"’”sﬂm?’ i
Ment | |

ettled within 130 am

—— 8

Pay:iié}rt_:,bf interest on loans & net income from

edutaﬁun .

el

ye sara transaction agar hm RFC account ya EEFC account se kie (except point 9) then no” |

Facilities
=\ Individuals

P4l

: Emigration
for i 9

Studies abroad

-

VL

&

. is a citizen of a foreign state other than Pakistan; or

Individuals can avail foreign exchange upto $ 2,50,000 in a FY for CuATs
For additional remittance, approval of RBI is required

For the following purposes, individuals may avail foreign exchange >
foreign country without RBI approval

* Expenses in connection with medical treatments abroad

The limit of $ 2,50,000 for CuAT shall be clubbed with LRS + CATs %
Remittance up to net salary can be done by a Person who is resident but not penmanently resident in India |

FEMA

$ 2,50,000 if reguired by respective |

i
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ye sara transaction agar hm RFC account ya EEFC account se kie (except point 9) then no permission required

Highlight

Highlight

Highlight

Highlight

also check page 240 from shubham singal book

Highlight

Highlight

Highlight


o

: racilities

pe
| tha

gem

Alc

Intemational Credit

Iﬂ{’/_ card.

for
rsons  other
i ,,,dwfdua.'z’

"

W No appro :
T F7om CG or RBI is required for any remittance out of EEFC Alc

’.@'i___/,“' No approva

However,

— is a citizen of India, who is on deputation to office o

JV in India of such foreign company

- A person resident in mdia on account of his ewm

r bronch of a foreign compony or subsidiary or

Ployment or deputation of o specified duration

Note
(irrespective of length thereof) or for a specific job or assignments, the duration of which does nat exceed 3
- cee

years, is @ resident but not permanently resident

Note - Any person, other than individual, may also avail the faeility of LPs

JSCECIES e
IF EXCEEDS THEN PR

A | bonations for . ENTIRE AMOUNT
o creation of Chairs in reputed educational institutes,
contribution to funds (not being on investment fund)
promoted by educational institutes; and

e contribution to a technical institution or body or
association in the field of activity of the donor Company.

OR PERMISSION FOR

exceeding

- 1% of _!}";-.-r :".’.u.'ﬂp??‘, exchange
2arnings during the previous 32
FYs or .

- 5D 50,600,646

whichever js i 753

residential flats or commercial plots in India

—h. | commission, per transaction, to agents abroad for il o7 | exceeding
. = USD 25600 or
- §Vr of the inwiard remittonse

whichever is 1072

. | Remittances
«  for any consultancy services in respect of infrastructure

= exceeding USD 1,00,00005 per

projects project

»  forother consultancy services procured from outside India | =  exceeding UsL 1950000 per

project i
—3 | Remittances by an entity in India by way of reimbursement | exceeding

of prc‘.i'ncarpomt.fon cxpenses, L 5% of investment orought into

India or .
5 L UsD 1,60,004
ye sara transaction agar hm RFC account ya EEFC account se kie (except point b,d) then no permission required wh;'cheyer s MORE

val from €G or RBI is required for any remittance out of RFC A/c

approval is required for the following transactions

Remittance for membership of P & | Club.

commission, per transac

tion, to agents abroad for sale of residential flats or cormnmercial plots in India exceedin,
; from EEFC | - : L0 { ; ; 7 9
gemittance USD 25,000 or 5% of the m_;gard remittance whichever is more.

Remittances exceedihg 5% of investment brought into India or USD 100,000 whichever is higher, by an entity in
India by way of reimbursement of pre-incorporation expenses.

1F a person is on a Visit

aéraa&, he can incur expenditure stated in Schedule 1l it he incurs it through Intemational creart

A PROT reterred to n section 8, or his successor, shall not repatriate sale proceeds of immovable property, except with pror
approval of RBI : :

e ——— ~
In event of sale of immovable property in India, other than a
overseas Citizen of India, the AD may repatriate sale procee
a.  The property was acquired in accordance with foreign exchange law
b.  Amount for acquisition was paid in foreign currency

Currency Non-Resident A/c or Non-Resident External Rupee Alc
¢.  In case of residential properties, repatriation is restricted to 2 properties

ricultural land or farm house or plantation property, by N2 or
s outside India, subject to the following conditions

received through banking channels or out of funds held in Foreign

1 3. In the event of failure in repayment of ECB availed by a PRI, authorised dealer may permit the overseas iender or the security
trustee to sell the immovable property on which the said loan has been secured

Exporter of Goods

e« containing correct particulars including full export value

—  Fumish such other information as specified by RBI

—  Exporter of goods shall fumish to RBI or such other authority a declaration

e if full export value is not ascertainable, the value expected to be received

Note — Declaration to RBI is not required in case of gifts < T S lakh.

4 Exporter of Services

material particulars in relation to payment for such services

Exporter of services shall furish to RBI or such other authority a declaration, containing the correct

DT TR L LI Py Ty

R A Sy SO



ye sara transaction agar hm RFC account ya EEFC account se kie (except point b,d) then no permission required

Highlight

Highlight

IF EXCEEDS THEN PRIOR PERMISSION FOR ENTIRE AMOUNT


st i Regliat : 2
therwise provided, No person sha . AP
a. Deal in or transfer ang foreign exchange or security to ony person ot vy =1 er
L ‘ [ d n
b. Make any pagment to or for the credit of any Person resident outside India In any man
roise than through AP

¢. Receive any pagment on behalf of Person resident outside India, othe LB ; ‘
whils ﬂo,,j,ro,, transfer of a right to acquire any asset outside India by | .

d. Enter into any financial transaction in india as a considera
any person (Hawala) - Ziee
|| Save as othendise provided in ihis Act, 1“‘
= no PRI shall L
&

- acquire, hold, own, possess or transfer +<ide India
- any foreign exchange, foreign security or any immovable property sitwated outs '
— 14

Save as ofhenwise provided in this Act, ,
~- wheie any amount of foreign exchange has accrved te any PRI, o such foreign exchange

—  such person shall take all reasonable steps to realise and repatriote to Indi

- within such period and in such manner as may be specified by RE!

Section § and ¥ shall not apply to

o Possession of Toreign currency or foreign coins by any person

b. | Holding and operating foreign currency account

c. | Foreign exchange acquired from employment, business, trade, e
services, honorarium, gifts, inheritance or any other legitimate mea

up to saéh Jimit as RBI may specify

! ]_ d. [ Other receipts

make an application to RBI
shall be called as AP

Procedure for | 5 Any person desirous of being AP shall

' :f’:;”me”t —s On authorisation by RBI, such person

Revocation of | _, RBI may REVOKE authorisation in public interest o
conditions are satisfied -

SRReIIon Authorisation may be revoked if the following 2 ehis

_)
« AP has failed to comply with condition of authorisation 0

« A reasonable opportunity is given to AP .
Comply with RBl | AP shall comply with directions given by RBI from time to time

Duties of AP

directions _ :
e FE before entEIng InE0 ANy Eransacton |
Not to engage in | AP shall obtain The previous permission o1 & C ernng 2 action in | |
an!awfu!g 9 | foreign exchange or a‘are.fgn security which is not In confirmity with the terms of his| |
transactions | authorisation
To obtain - _ T 5 Before undertaking a transaction in foreign exchang, AP shall reguire every person to
ecifying that the transaction is not designed to contravene

declaration _make a DECLARATION sp
s 3 any provision of this Act

—> AP shall refuse in writing to undertake the transaction
declaration or give information ;

> RBI may issue directions to AP for the purpose of securing | Where AP contravenes
. compliance with the provisions of Act, etc. »  Penalty <X 10,000 :
« I case of continuing default, additional penalty <

— RBI may direct ahﬁ AP to fumish required information ' Z 2,000 per day

where a person refuses to make

RBI may get the business of AP inspected by an authorised officer

| for the purpose of
s Verifying the comrectness of information fumished to RBI .

»  Obtaining any information which AP has failed to furnish
«  Securing compliance with this Act

It shall be duty of 'everz AP to produce to officer making
inspection the required information

FEMA
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i enalty can o2 Ithe : “""
ollowing PO act = Any cunency/ securjy 3
T, :‘,,';r'oﬂs # F::s the sum involved In the contravention respect of m&;ﬂch co:,:ﬂv;;‘t%mﬂger money/ property in
L to 3 I;: 20,000, if not quantifiable confiscated as taken'place may be
" up :3: _;'ooé; per day, where the contavention is continuing | _, Foreign exchange holdings
. Ur '

ordered to be brought bael ?f the accused persoy, may be

b ' nto India
el o __—.-___'_'—_‘“—'—-———-___._
o) ithin 90 doys, he shall be | [ For amount 2 3 I crore
- ils to pay penalty w i T —
a0 | i ony o5 iabie to civil imprisonment Lin any other case L7p to & momths |

-tm’aﬁ-omcer of Enforcement wot below the rank of Assistant birector to recover ameors of penalty ————————
i ot

FEH t

ravention u/s 13 may be compounded within 130 days from the date of receiving

Aﬂy COHt

where contraventi

X appi!caﬂpn by Ep
on is compounded, no proceeding shall be initiated or continued

e AA adjudicates penalty

oint Adjudicating | o |here a person is likely
o '"afuf brties (A bond or guarantee

o AA shall endevour to dispose of the Eomp!aint within | year

to abscond the payment of penalty, directing such person to fumish

Orders passed by Ah

Acsistant or Deputy Director Other thon Assistant or

Deputy Director

’ « + further extension
45 005 S oised, if any

Ejﬁa! Director (Appeals)

5 doys + furthelr extension
e alloved, if any

I: Appellate Tribunal

45 days + further extension
allowed, if any

_ _ 60 days + 60 days, if
Question of Law allowed

High Court

Directorate of [ _, ¢4 shall establish Directorate of Enforcement with a director & other prescribed officers of Eb
(sec, 36) — €6 may authorise following officers to appoint officers of ED below the rank of Assistant Director of Enforcement
& = Director of Enforcement, :

= Additional Director of Enforcement
* Special Director of Enforcement
= Deputy Director of Enforcement

T i i €Gora
other | €6 may, authorise any officer of customs or any central excise officer or any police officer or any other officer of ¢
e j_;’:;‘m | State Govemment to exercise such of the powers and discharge such of the duties of the officers of Enforcement Directorate.

EEMA
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; E ks i AL A ; isions of this Act
of oll or any prov
| ™ €6 may, by notification, suspend or relax the operation functions in complionce with such directions

| ) ischarge its |
B — €6 may give directions to RBI & RBI sholl disc .
ce QQW‘ ny Means Gry g
offen includes™ firm or 03,,_,’ %

that
it 1s proved tor _ .
f:ﬁ’:?&ed with consent of an kﬁf’:ﬂ:“c 2 | hsaherad als 950c, u::'\b

Contravention s commitied

| €ompany, every porsop in charge as well retary or other o %
| 9 company sbyaﬁebe guilty ;’}?fﬁgﬁ’;:ﬁ;so b“{: quilty _ Director in relatioy T Fiomy
2| EXCePtion — if he proves that offence was partners "2
| COMmitted without his knowledge re provision of section 13 shal not abe;
i . - r the pr bate
: ing in relation to 3
Any righ 7 iability, proceedings or appeal arising d ()
of %ﬁ;’;ﬂfﬁﬁ?ﬂ;’%‘?&ﬁ’;ﬁw liable ander that sﬁcm”;}:f devolve on the legal representative 9f suchy 7) &
> UPon such death or insolvency such rights and obligations sha i, g, b,

official receiver or the officia assignee, as the case may

he inheritance or estate of
: ly to the extent of t i Ak the
{ Provided that 4 legal representative of the deceased shall be liable only . ‘eagq
for angt_hing in good fait),
W 7 ome 5

- - their officers,
No suit, prosecution or other legal proceeding shall lie against €6 or RBI or i
| intended to be done under this Act. A

ey <

o Bl Fidve HhE beow covereid in this syp,
Note — Owing to the limited applicability for examination purposes, the following Maite.f"Pf:qcﬂeﬁf i
- Import of Goods s Services
= Export of Goods g Services ;
= External Commereial Borrowings, Trade credits & Structured oblig _
- Overseas Investment %, o

ations
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REGULATION OF FC % FOREIGN HOS PITALITY.

i No FC shall be accepted by any =

« condidate for clection
« Corrospondent, columnist, cartoonist, editor, owner, printer, publisher
of registered newaspoper
Llic tervont, Jadoe, GV

Tl

.
controlled by Govt.

Member of any Lcui<lature

Coliercal porty or office-bearer thereof

organisation of Jolitical nature specified by €a

sscoclation or company engaged in production or broadcast aof audio-

VISeha el i
Correspondent, columnist cartoonist, editor, owner of assoclation or

company refened ta in above point.--+*

+ wervant, employee of any corporation

. 8 8

3 Followsing are alsa Prombited

resident in | persons
India

~Person Shall 7ot accept FC on behalf of |

in pdl‘!rtl

resident person

ke itizen | o ced from foreiqm source o
ndian citizen | acce, rom n source o
mentioned

outside India | directly

in point 1,

Sei, &4 = Sec

§ shall wot apply to acceptance of FC by vy of

nm:;;-”..-,m due 1o him | ¢ Payment in ordinary course of
| orelgn swurce infemational luciness

e As agent of

transaction made

Foreign source In relation to any | & Scholaesie
pend

foreign source with

Gows. or 3t}

52
s L maede o him as -
member of Indian dalegnb‘m: o From his RELAT

seeepled in ace
ped in accordance with | 1f £¢ o % 10 lakh in o 1Y, he shall inform €6 in Form FC-1 within

[T
¥ months

< Remittance received in wriitaiy g oF
businnss though ), post
office or outhorised persen wndgr FEMA

any officiol

i ———

Cﬂ.ﬂmw

e e

AT

i
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Exception

—— ] ission for g
Following — persons Teguie  Trior ptain any such permission for ay o,

okl 5 to obtainl, ] Tge
Permission  of ¢g bc-far% accepting | shall not be ”ecoiff;g £ sudden illness contracted during a vjsj, %’:; Pray
Foreign Hospitality aid needed on acco 2ality has been received, the person € Iy, d
*  Members of i cgislature ch foreign hospPItal’s o oreipt of such _fwspr‘ta.t.-'ty el el

i —» But, where st from the date o b hospitalit 2 Qg 4y iy, -t

*  Office bearers of rolitical porty 6 within | nw;f;;, rfnanner in which, su¢ P Y was recejygy € ,q:&
*  Judges from which, and tne T j t
*  Govt. servants . ired if value of such hospitality is < T laky

Employees of corporation controlled No intimaltion 15 requ!

: io ission; and
—> is registered and granted certificate or has prior perm ’

| — receives any FC

| shall transfer such Fc to any other person

o . :
TR fJ_tf Govt \
to . T No person who \

|

ilised for
FC shall not be utilis Wot use FC > 20% 0 meet 7z
5e5. g
I Speculetive business PATPO. bg*"‘fs

. 4 v or depreciation of However, > 20% may be def;
o ﬂctivitgf that has element of risk of ap ::;":;gnj oI approvm" of CG rayed with iy

; ds, s
original investment (e.g9. mutual funds, h retums like chits, land etc.

"_' : ] ; R — Participating in schemes promising hig - d
! T CG may
e a = :
“oRer ol CG to | IF acceptance of FC or Foreign Hospitality Is likely to @ ect prejudicially —>  Prohibit any person from ace
5y

. i e L
= Sovereignty or integrity of India - —> Reguire any person to obtojy, Tng %

=  Public interest L Permission Prior

* Freedom of election to any legislature ’ —> Reguire any person to furnish, Wi

® Relations with foreign state . timay;,
-

Harmony between religious, social groups X il
Zcepted in contravention of this Act, ¢G mg
Where a person is in possession of Article, Currency or Security accep TF %

person from transferring or dealing with it \\\ -

e ]

Persons having definite cultural, ECN.‘JU"’”'C:; educational, religious or social programme shall not accept FC unless they
; Obtain PRIOR PERMISSION of g

Obtain REGISTRATION from €6 3 or

. CONDITIONS to be met for grant of registration or prior permission il

The person making an application

e Is not fictitious or benami e Has not contravened this Act ®  Not been prohibited to accept Fc
s Not likely to use F¢ for personal | o Not been guilty of diversion or | & Not engaged in propagation of
gains or undesirable purposes misutilisation of funds sedition

—» Activities aimed at conversion from one religious faith to another
*  Not been prosecuted for W — Creating communal tension or disharmony

Person making an application for REGISIRATION Has undertaken reasonable activity in its chosen Field o]
. the benefit of society ,
in existence for 3 years + have spent = INR IS lakh on
its core activities for benefit of society during the last 3

FYs) _
Person making an application for PRIORE PERMISSION Has prepared a reasonable project for the benehit of
society ) 5

Person being an individual 2
Person being other than an individual, any of its directors or Has neither been convicted nor any prosecution is,

office bearers pending
Acceptance of FC is not likely to prejudice
Sovereignty & integrity of India Security, strategic, scientific, economic Public interest

interest of India
Friendly relation with any foreign state Harmony betieen social groups 4

Freedom of election

ECRg - g&_ﬁgzs_wﬁj
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Procedure for grant of Reglstration ——————
- T Th i T
—pe made o ¢ If €6 deems ft, it T The TaRE
L W’aﬂccauntn dﬂt‘”}s may f?rd;nan’y within whc({' G H.‘f‘ﬂs{.’s, It shall < y{ra-?} ration ,h.gﬂbevah‘d fﬂr

e mentio? *r.cﬁﬂ ?Dtcic;? 5”5‘;?!;1,!’[ record in ltshardc;{ the " 7"’}9 Jpﬂor permission shall be
g il eall® reqistratio or reasons therefor valid" f : i z &4
!' SEREs i ﬂi’Pf: e <cribed form, €4 shall permission amauns Peclfic purpose or
Lé: Ll fpet 0 F O Sk i TR | PPN SRS SN S

Y e oject — e person Who SCEeKS s For citizens of Ind) d Doy af il i g

] refe€t ___—aiat any perse k 2ens of India Aadhaar number of 4l itz offi, —
ol i fﬁ_ﬁﬁy rmu:-:en::;sian ander section 1, ;r i 4 birectors ;r other key functionarics shall be pr;f{‘;fi:;}bwmn i
etk 1P riof P T for grant of certificate under | o In case of foreigner, a copy of Paszpo Sy
. 'ﬁ{r{& | 7 nakes ﬂg "i’;"hmm’” g India card shaﬂ? be provi ogf. port or Overseos Citizen of
L ; _» ; 0 ; )
Ef"‘%"mn ;m;::e::;l of certificate under section 16,
i % or § ;
jgﬂw':f) . ide as identification document.
I§ jz Sha" PJ’O\” ; L
(s o Suspension Effect of Suspension :
| 4/- £€Q—Q m?_SJ" deration of [ A person shall utilise FC In his custodiy in prescribed wmanner

el ate 4 Pﬁ,’;ﬁ;mi:n of rt’s?f“"g;’v" A person shall not ) - May be sprnt for declared objects
; ﬁ:’) _ “:;Is 14, CG ;‘;:ﬂ 0:!'1;.5 alys receive FC, exce Ctao" 25% of wnutilised avnount with prior opproval of <4
AR : e 7
(& tht‘sffﬁ’ﬂfd;m period oF < PRRAISSON 0 Remaining 757 Shall be utilised only after
r
ays, as M4
180 dﬁ,édﬁed
| Conditions for Cancellation by ¢G
Tras ma Je a false statement e Violated T&C of certificate ey wpm—

e Violated this Act ' cancelled, not be ol zitle fur
registration for 2 years

; blic interest

ecessary i pd - :

N e argaged in —easonable activity in chosen field for 2 years
No

—, If it is satisfied that such person has not | — the management of FC has been .

3 ing made Rl «
- —, on a request bi* a!i'.' per;Dn i contravened any of the provisions of this Act, vested in the authority as
. c:ﬂ ¥ R Ptehnew;:e;tf Tcate, and : 5 provided in section IS -

surrenger

(sec. 15) _ﬁ/—?eﬁ_?—wt—of FC | Such authority may The authority shall retur the FC or
//FI"- e gody of person whose | —y Manage the activities of the person as €6 may assets, if such person is cubzzcuzntly
Hmo?;ew & t'?’iagg has been cancelled or direct & . o registered

e et d shall vest in banking —>. Utilise FC or. dispose of the. assets in case

s dere : :

wﬁﬁcﬁe is f_-,%fgn‘g concemed till CG issues. “_adequate funds are not available
concelled O\ fyrther directions i ;
" (sec. 1) ficate renewed within 6 months

- 0 o ‘;Z;f;:g tf:;agqgfi; s "C? : App h'cqtr'on for €6 shall ordinarily within 90 days
centficate case of sufficient ground, application for renewal may be | " enewal Esamade i renew the certificate for S years
(sec 16) | O mitted within | year after expiry with late fee 2
o ¥ . . = .__ L______________ i e

Every bank shall

FC. si;:.a:*.* be

BN : B:
N&*funds other

e through He may op

received received & utilised

e Purpose for which utilised

: ived in “FCRA | Account” in any scheduled | accounts in scheduled banks than FC shall be report to specified

sd;edaleﬂ' pan r:iec,::nt”. of SBI, | bank for keeping or utilising | to which he may transfer & deposited in such authority the

- (sec ) | New Delhi FC * utilise FC prescribed details

e f Every person with Registration or e Amount of each FC |i 3

Sio o o Prior Permission s hall give received Every person with registration
_ intimation to CG within 9 months e Source from which & or prior permission shall

. (m_ fs) from end of FY about , manner in which FC was maintain account of FC

+ ;
Bank statement (which needs to be
preserved for é years)

Where any person with registration or prior permission }

€6 may, by order, authorise a Gazetted Officer to audit books

*  Fails to furmish any information ; ¢ :
; of accoun

* Information furnished not in accordance with law

| Where any person who was permitted to accept FC

Cease Lo exist or becomes defunct ~AIl assets of such person shall be disposed oF in accordance with the |
g provisions of law under which person was registered

In the absence of any such law = (44 magejpecffy that assets should be disposed of by such authority i

L prescribed manner, ~

4 Harsh Gupta

FCRA
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o carrency o $eCV

Confiscatfon of W

Adter glving 0 yentansbite fy

p.r‘r!:m"f-‘i’

ity serzed un

r,,,-'n'-f—'?f""” againit such confiseatio,
7 ppreih
t moling @7

Y
If value of such article or ¢t

v
such officer, not below t

Court of Session

nen(y e 1f MH‘)

he renk of an .Assistant
Sessions Judge, 0s €6 may notily

Appral — |
further pef:gd of 1 ponth may be 210F 1§
~ High Court

Within 60

prefer an appeal to the Hfgh' Court

within | morth

sy :

uch article or carrency 5 |4 lols,

1f value of $

v
the Court of Sessjy,

W e

-

by CG . ; :
Any person, aggrieved by an order made by ¢
- rejeéﬁng the application for registration or pri

- cancelling the certificate of registration may,

jor permission, or

days

of its owon motion

€4 shall not of its own motion
revise any order if the order has
been made more than | year
previously.

G may

revise an order passed by it

OR

on an application for revision by the person
registered under this Act n

The application must be made within | year from
= the date on which the order in question was
.communicated to him or

= the date on which he otherwise came to know of
it, .

whichever is earlier |

Provided that on sufficient cause, €G may admit an
application made after the expiry of that period




< of oﬂ'#ﬂ - e A i Purishment
- qc Intimolion '?” 27 5y senls prior | imprisonmenit upto & wonithe o Fine or Both
= ’a-.ﬁ,";;fm?blf pant of frovd ;
g W Sation BT o ThT OTY BT Yy
P {:,-(ri}, sk ,,.?nri - aontion of of prohibliory wrder | imprisonment upto ¥ years or Fine ar Both
grie —fransprt:
Pk L
Pl Court moy impose additicnal fins e
‘ﬁ,':-";f currenicy % security e equol Lo the volue of Article,
i P e L it T A
- et T pcepiing F¢ in contravention of [imprisonment upto § years or Five or Both — — T
= prCEP
o .f’-’"ﬂ e M r v
:':1 act “’W'Tf" Front ;ewrt?ii Y ~j¢ Tioble 1o ?'7:7; :&:; t:r:):edg § times the valus of article, currevicy ar securty
{ reoh ﬂg";’“ ¢ ol amﬂnb‘f‘ or confiscation or T 1,000 whithever is raore
. e ———
7.“ ’.’rr«ﬂf :*r H_H_.._.#f-’*" imprisonment upto | year or Finé or Both
. 7 I T i
- g5y PO v e ander these 3 provisions $holl not accept FC for another S years
|\~ (3hor V(r'l‘f?’—’:ﬁ____,———‘"'-——-‘-‘_”"_'_—‘_-—_
4 g
| ———WT—’—"? every | Further, 1f it s proved thot | Compan Eans
' e m:f;: Vft:;: as -aeﬂ as company sh "r 9"”'"3 g?fen:i ;Oms‘f:;&:g with consent cdrpardte 2 jmeludes F":;;ygr c%ri{
&0 irector, maonager, | assaciatic
io If he proves that offence was committed | secretary or other 'off.vcer, zﬁh IR AR (Be oS
Eﬁﬂ {:rs imowledae officer shall olso be guilty Director in relation to firm means
- | partners '
T ¥ —TTiake cognizonce 0 any oftence under this Act, except with the previous mncuon of CG or any officer autnorised
NE L this behalf. i
nichable with | If_similar offence is repeated | Where offen.
ce 1s compounded,
ma be com ounded by officers | within 2 eors, is not phighpviar
ent oniy) Y P dar il dabF No prasecution shall be instituted

specting © Scer, aut! orise
. call for information

. Reqmre any person to pro
Examine any person acguain

duce any document.
ted mth facts

| — Giving directions
| - Making rules
—  Giving exemptions

ply to transactions between Govt of India & Fareagn Govt.

- This Act shall not ap,
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a————— _ . [ -  Preomble
] ConZalldats 2 omend Tt rars
: CLNG o o
| bonbrptey . 757,
State when an tndividial o corporate (s nof ; 7
able ta pay the debts and the vahe of i --“-{ Time-bound rezolution
assets hold by them  ave locs than ability
[ —o| Hasimlzation of velue
[ Wauntieated neolveney, It il lead to- ]
For Non :
[ comurotis ] Lcwﬂnmfm 7 -—l Alteration of priority of Paynment of dovs
] / "
((_pankraptey ) [ tiguiation )
This code shall apply To \.
eﬁzfnﬁgﬁ s Company under Co. Act, 2012 . LLP * Company under Special hct * Body Corporat, Hotifg .
X , ¥ , i e, i
Whole of india < Person guarantors to corporate debtors * Partnership or Pfapffﬁ0’§hfP firms * Individygf. bye,

*

L impoRTANT bEFINITIONS
ankruptcy Board of india (1BBI)

Lreditor |
means mecng I'
megns {
Lorporate person who owes a pobt Persen to whom ¢ debt 5 preq il
lmeons ;
= Compony
. Lp
* Any other person incorporated with . J
limited licbility Debt means Llsiv megns
But sholl NOT include ony financil ¢ liability or obligation in means | * A right to payment
service provider respect of a Cloim "| * Right to remedy for brogch of Controt, i
which is due from any person such breach gives rise tp g right to Pgm;d

Default means non-poyment of
deit

This Part shall apply to insolvency of CORPORATE DEBTORS where minimum amount of default is T | crore

For MSMEs, where the amount of default is 2 ¥ |0 lalkch, there is an altemate mechanism of Pre-Packaged lnsdvmq
Resolution Process (PIrp) . ; &

*  Corporate debtor

= Memb«.}r or part;_aer of corporate debtor authorised to make Means a corporate person
an application for CIRP : ; HE ; g -

* Individual in charge of managing the operations of Woho is surety in a contract
corporate debtor

. j ﬁm’” having control over financial affairs of corporate |
ebtor e : 4

roceedings relatingto
{’—) Existence of amount of f
> Quality of goods fe;::; i
of guarantee to corporate | — Breach of arepre

o debtor | ey

NcLT




A per son
ase fgne

- nctal de
,fmﬁ”‘_' I

ney
: Amotint
. Amount
. Llability
» coival
. Amount

[prr ot

L S

Countor

. Amount

B
o 1oho
'ﬂ..-,;sﬂ Fesi

s of

perivntve

gosolition Applicant.
ol — -H resoltution plan to
ﬂ::‘fflrl::]rj;lm fossional

Abrih
oA 9T
Al

AN

2 4 A

financlal debt Is owed & mr*:dr_.-.r a person 1o whom such
(o whom a

L

of the

“Fnanclal Craditar (rg)—

Mgy

.

ans a dobl along with mterest, which |5 dic b cng
bt me 'S

i g & ;”(WI
o | nganist IerJr;nr.r-”f of tnterest
[TU LA i

oposod for lnsg
corporate dobl oy gs

PN
aney vouolu jon

a golng
concern

(& & plance credit fn”h“f
4 ﬂ(.(('p’aﬂff.' H”d’(_.‘f el i
n’JJ['. d by

f i v, honeds s or similar In
1 issue of dobentuye g l'-!ﬂhf., holes or fml
raised f”:'f':?f:my lease or hire purchase contract which Is do
in mapFQr discounted other than on non-recourse basis
"'Jm,d,_., any transaction, including forward sale, havin

ra f .‘;(.'d
eg

amount raised from an allottce under a real ps

' ton entered into fos protection against the

:}r”:;::,,; obligation in respect of guarantee, indem
H ory .

bank or 1 ect of any indemnity or guarantee for above-mentioned items
in resp

strumont

Meansg msolvemcy profag,
CIEP ke nelutys

debt has hoon legally

againzt the constderation for (e

emed as linaneial lease

lomal
Intearlm pes

(ir) appolnte) E o .
olution Profes :Inna.? Eﬁ’ﬂsua

e

.a'fiaﬁar.%}?:ﬁ%}::é%?\j
¥ty e

™ an operat ]

ridh pmgnm lonal debt ;-

t9ally assigned

A purson to whe,
owed £ Include
dobt has boow |

Operational debt megps

" aclalm in respect o
go0ds or servicos

" Including employment
" @ debt pagable 4,
authority |y

BN e o e st

to whom syl

f the provision of

Govt. or Jocal

9 the commereinl effoct of
tate project)

lluctuation in any rate or price
ity or other instrument Issued by |

respect of
ihder My ol pe ues arising

]

L Section 6 — Persons swho may inftiare CIRp

Financiul Operational Corporate
creditor creditar Applicanr -
¢ ‘ ‘
Section 7 Section 8 & 9 Section 10

[“Initiation

of CIRP by
Financial
Creditor

CS*-‘C 7

Financial creditor

Files application along with

e T

B

-—— e

1 date

NEL
* Record of defoule eLr
*  Name of proposed 1pp.
* formation specified by
IBBI
NCLT shall ascertain

I
within 14 days

default has occurred, and
application is complate, and

na disciplinary proceedings pending against
Proposed 1RP

all conditions satisfieed
YES

NO

—-q-'n—u__-—.._ i
—— - 1 — L ]

Adimission of application

il

1

Allows 7 days to rectify defect

—
~— — -
---—.—_l—-——

Reject application If ot rec titiad

Within 7 &g‘ys

BRI
within 7 days

Communicate admis slon co fimancial |
: o Creditor & corporats debter. . ) -

| communicate refaction to financial | J S
N AL
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| operational creditor | o i —{_corporate bebtor |
| bemand notice; or

. *  Invoice demanding poument

.

|

g‘r— - Bt
]

within 10 days reply JI Corporate Debtw—l

|_Operational creditor f

Existence of dispute; or
*  Payment of debt

1
if no reply within 10 days

Files application along with

-

[ 9perational creditor |— NeLT ]

copy of demand notice or invoice
*  affidavit of no reply by corporate = |

dsbtor ) =
*  Proof of rnon-payment
®  May propose on IRP

NCLT shall ascertain

I
within 14 days

= applicotion is complete, and

= Neopayment of operational debt, and

*  Invoice or demond notice has been delivered by operational creditor,
and

*  Nodispute, and _

*  nodisciplinary proceedings pending against proposed IRP

g . all conditions satisfied
YES NO
r—__--—_—_—-l -.-__4---——-—_‘.--
|1 CIRP g e — S
(R —— :-\ Admission of application ’ Allow 7 days to rectify defect
l dﬂte : -‘-'-'--——.--——_--
| TR, Reject epplication if not rectified
Communicate rejection to operational Communicate rejection to operational
creditor & corporate debtor creditor & corporate debtor
Files application along with
Corporate Applicant i - NeLr

*  Information relating to books of
account

*  Name of proposed IRP

*  Special resolution or resolution
passed by 3/4" partrers
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) neer gm-m i

Wilthiv 14 dogy.

applicotion i coriplete. sed

no Aiseiplingry procesdings
propased ipp 15 Perding thaisge

i
oll conditions satisfied

,.--""-/ i
____,-—// - \E
YES st
Mo
2 _II" et q'g»( J hdmission of application 1~

| C’R ) > ) A,HOLJ ? d :

; b -~ ays Lo rectif

I gommf‘"‘"”m : B s s e e e e L ify defect
: s d‘i“‘ ————— : Reject application if not rectified

Warpomte debtor undergolng CIRP or PIRP
W,—m”— ;.—-f;“f’ < are not * b. FC or OC of a corporate debtor undergoing PIRP
od 0 c.

mb'ﬂ enfitfez:l{_!:ﬂ»?:ke corporate debtor hawjng completed CIRP 12 months preceding the date of viaking: opplicition
m?kfwmn a c"‘::ct‘:' CIRP d. corporate debtor having com pleted PIRP 12 months preceding the date of making application

apﬂ ) iz e. corporate debtor or financlal creditor who has viclated the terms of resclution plan which

(sec:! 12 months preceding the date of making application P ich was approved

f. corporate debtor under ligquidation

Note — Nothing shall prevent a corporate debtor to initiate CIRP against another corporate debtor

o | i | . z Extension of CIRP period
; ; ¥ NCLT can extend the perio T
2 cIrP shall be . : e PRt By Ao
(sec. 12) completed within 120 If instructed by 66% vote of No extension shall be granted more then once
s doys from the date coc, Resolution professional ¥
of commencement of shall file an a%pﬁcatfon to CIRP shall mandatorily be completed within 330 days from CIRP
] CIRP NCLT to extend the period commencement date including any extension or time taken in legal
proceedings

W —NCLT may allow withdrawal of applicationu/s 7, 9 or 10
application _» on application by approval 0% vote of CoC

(sec. 12A) :
oratorlom & afier admission of application u/s 7, 9 or 10, NCLT shall by an order
 Public
_annwnment Dpeclare a MORATORIUM ’ Sec. 14
(sec. 13) Couse a PUBLIC ANNOUNCEMENT of initiation of CIRP & call for submission of claims Sec. IS
31 Appoint an IRP . Sec. 16
Moratorium G CIEP commencement date, NCLT shall declare moratorium for prohibiting all of the Date of effect of order
Cec 1) following - %
- a. institution of suits or continuation of pending SUITS against corporte debtor ;‘:::tgr:,;at;h:;’ stf’c‘}:irj;ﬁf
3 b. transferring or disposing of ASSETS by corporate debtor completion of CIRP :
¢. action to foreclose, recover or enforce any SECURITY INTEREST created by corporate debtor
d. recover) : g Sl ; Where during CIRP, NCLT
vt . RECOVERY of any property by an owner or lessor where such property is occupied by approves tesolation _plan _or
B T corporate debtor : passes order for liquidation,
g ' E’—’Cfﬂllﬂti' - Sypfg of essential goods or services shall not be terminated during moratorium, | ‘moratorium shall cease to have
except where dues has not been paid for such supply effect’ Tho

; IBC, 2016
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4 H: -:'Jf.'”n m;-"l" a pablic annomncemiont of Publle annoincenent contalns. ﬂw‘ﬁm’mﬁg}n&ﬂﬁ&bﬁ““x
| Mriition of CiRp Sibin B o / i3
" appsiideieant g LU i ol i Lol 3 ’
i (1T} tment ay vy o Name & ﬂ!‘d""( g! rﬂ!ﬂﬂfﬂfﬁ' debtor g’f};?:r?{?;’gﬁ?;ﬁémﬂh hhfd,
bxpenses of this ghail 1, I J / o botalls of 1gp g
. s . i y ‘;ﬂ"m; sLails ar [EF z
| eplicant, unles g rr-mlhm:\d JI‘-:;'?MW L » Last date for submission o s Dale on which cipp , ;
ke Sl ' o Penalties for false clalms clozed ¥ 2hal
’ﬁﬁﬂ 182 ' Wi APPOMEIRE on insolvency commencement dale kP shall ganf.-’mti‘ r H app.a;‘m_!._wfr_:m of zp %
See : ' T —"
i Application for ¢ip ' i
E wb’trf: - eorpornte R proposed by them i application shall becore IRP, If no disciplinary procecdings ap, P‘ﬂ‘»‘d"’r‘g
| o NELT shall make @ relerance (6 THBT To7 The recommendation of g5 P bl
\J a /]
Aplicatt IR is not proposed | acl as ikn s ¥
b;p"oc ation for cirp ) 1881 shall recommend the nam:.f within 10 day
; ' I RP proposed by them Tnappllcation shall become TEP, ff‘ﬁbh“d]‘:?&h
Fleshi IRP Is proposed “pend) o
TN . | proceedings are pending _ ¥
;H“m !;y IRR E ) e Powers of IRP butles of 1Rp ™~
Sec, 17 magement  of  affais  of " Ixecute decds & documents on | e collect all fnfarmatfonm
. | cowpoiate debtor J.::E::;fﬂaf fsf,';rfmm d:'.":tor position of debtor 7. ﬁ”“”da.'
B T,
:-‘:;P:::\;‘llp powers of Board or | = Take actions specified by 1881 e Got valuation of debtor done, if Mcc-::g,y
= Officers of debtor shall re " Have authority to access clectronic | o peceive £ collate all claims
L rport d
IRP ) o :'cnrd's fr:m Information at:ui o | + constitute a coc
* Financial institutions maintaining &1;20?:;; i e e o Monitor assets & manage operatiing
Alc  of  debtor shall  act on appointment of RP tir
Mmstuctions of 10p * Responsible  for  carn, ing  out " ;
compliance — with — the = legal | Fi.:% tfnfnnna:fon collected with informatie,
requirements wenity
W‘ » Take control 2 custody of assets
m T ———— T
Creditors 2 i»}‘:';s‘?sali, aff‘qr collation ol all | €o¢ shall comprise of all T ¢ I
Csec. 21) Constitution of » Constitute a coc I FE Isyelated party, it shall have vio right to participate in meeting of co¢
n  case of consortium exeeption
Coc agreement, cach Fe shall be ’ if i
3 a part of Coc FE regulated by financial sector regulator, if it is a related party solely on
’ account of conversion of debt into equity
—_——
| N b‘;g;f;friaggs - ;;::P},o ﬁﬁ;izr;es:—;:% 'ﬁni?a-‘t{::' gte extent of financial debt & shall be included in Coc with voting shares
> Where oc has assigned any Epomt.’ona)' debt to Fc, the assignee shall be considéred to be oc
Financial debt as | WHere consortium arrangement provides for a single trustee or agent, each FC may
consortium = Authorise trustee or agent to act on his behalf in coc
|__ arrangement —» Exercise his right to vote to the extent of his voting share
e*ahple: debentures .me there afe debentur JIs".ltéltg‘tcejzs}_.’:1‘r}d gugs_in c;xse of default he will be in the l.unlln.llm :
of R jo debentures subscribe kif tha = i deot in form of securities or deposits & Such trustee or agent shall act as
tf‘:?::cowfz;?;?af debt provide for appointment of # agtho?;sed representative on behalf
Authorised erausn £cs '
Representative " Financial debt is represented i Such g
executor or admfnistmt’?;r ™ W e gusrdban, = r:-:resii?:gv?:f ggfi:‘:‘ :.gi? o
such authorised representative shall attend meetings of Coc & vote on behalf of Fc
Save as otherisise provided, all decisions oF €ac shall be taken by = 51% voting share oF FE
Vote in the Where debtor doesn't have F¢, Coc shall comprise of
© Meeting - LZ largest 0Cs by value .
| repre tive elected | | repre ive elected
Where 0Cs is < 18, all such 0cs shall be member _%%E‘Sorkmgn _%w Elzgee:: ¥
y ?umisg;‘ngt —» CoC can require RP to furnish any financial information relating to corporate debtor
nfo
”'2:‘_. ose —» RP shall make available such information within 7 days
Meeting of Coc Notice N\ \/ Quourum
(53,_-,-. 2q¢) RP shall give notice of meeting to * Quorum = 33% 3; voting rights present in person or.
. —» Members of coc, including authorised | through audio-video means :
\f' %  sec 22 Al meetings of representatives
Irst see sec 2: coc shall be —+ Members of suspended Board or partners If guorum is absent, meeting shalll automatically
: . || conducted by RP —» 0Cs if their aggregate dues is 2 10% of debt adjourn at same time & Macknext doy
- birectors, partners & | representative of 0Cs may | At adjourned meeting, members present shall be the
d attend the meeting but shall have no right to vote | quourum '
S IBC, 2016 CA Harsh Gupta
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« Chonge Ju greership | & DEiqERg 3 | persorne] or auditors
- . RP shall provide reguired {
— , ] = £ g RP shall examine the Resolution
RP shall prepare information Memoranduem Tor . irformztion to Resokrion :
Formulcting 2essizzion Sor .__ Applicant Plan & submit the same to coC
QT e | ® A1 the Zime of submission * Is a Promoter or in management
e . of Plan or control of a corporate debtor
= Wi detoier | - Heosen /e dossified as in which '
® Disguclifizd to ort g5 Sre—nr 5 (N3 = A Preferential Transaction
* Prohisited from sroses by S22 | = IsPromoter r‘ir is md;rl = Undewvalued Transaction
: pauszans . o '; management or contro - Extortionate Credit
i Tomiao | - ot
has been imyoies = | ;‘f'_;’; o 5 ooy - Fradulent Transaction
* Comvicted s3th e o copprne { has taken place & an order has
3 2 years - Aet urder 127 Schedls j & y&ardbas' clopsed from been made by NcLT
27 yeors = bry other fogs | ﬂfchm assrﬁc:ftmn till
Bt eigile ofter 2 yeors .z iz releace fom | o, . -ent .CIRP But this clause shall not apply if
imprisonment = i | 2t is digibe if makes transaction has taken place by
{ i?gmar:t before submission Resolution Applicant pursuant to
e { Plon a Resolution Plan
= Soore-trentionsd izt iz oy =
corrected person pos eh‘s"bln‘wundm g}jerm:q = %Q,,:; éz;; =
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zant shall obtain necessary In case Sec. S of Compey;

5 trtfg
) of licable, approval of ¢ ¢y Act ;
der any law within | year appl ) | cer .
NELT shall by order approve or ::}f::::f‘;;; z'::cgy“ﬂc Ly ar e provided in such | obtained, prior toct;;épmuaf of pﬁLbf ;
reject the resolution plan law, whichever is later by

Resolution appli

The plan 15 In contravention of any laiw

a
- - rs by RP
; terial irreqularity in exercise of powe
Grounds for filing appeal o Ll ey 4 ided for in the plan
ﬂ ppe h t been prov
against approval of Resolution |¢. Pebts of 0Cs have ho ot been provided
Flan by NeLT d. Insolvency resolution process cost has »
e

Doesn’t comply with criteria specified by IBBI

; = ot
Corporate Insolvency Resolution Process - Snapsh

Application with NCLT by
- Financial creditor; or =
- Operational creditor; or -

- Corporate applicant

et g | T

Appointment of
Interim Resolution
Professional (IRP)

A =k

(" Appointment of Resolution
ppaProfessionql (rP)

4

( Preparation of Information:

CIRP concluded Memorandum by RP
successfully.  |* '
Resolution Plan submitted -
by Resolution Applicant
| NCLT shall order Tiguidation of Eorparate Eebtor in following cases — Licuidation Steps
—> NCLT doesn’t receive resolution plan. SRR
—> NCLT rejects resolution plan
— Where RP intimate. “the decisi 2
i i .:m S NC&? the decision of = 66% vote of CoC to Appointment of Liguidator
— Where an approved resolution plan is ., Where NCLT - e
contravened Pﬁy concemed ccﬁ'pamte determines that Formation of Liguidation
debtor, . » corporate debtor . estate by Liguidator
T it ottt a; cantrfvened
| => ahy person who is prejudicially affecte the resolution - P TR
(other than the corporate debtor), plan, it shall Consolidation & verification of
= i . N ‘ pass a 3 claims
| = may make an application to NCLT for liguidation order
| .'.fqu_fdatron : Admission or rejection of
claims
; Determination of valuation of
When hﬁw‘datr‘on order is passed, no suit or legal proceeding shall be claims
instituted against the corporate afebtor, without prior approval of NCLT ]
= Basis waterfall
Distribution of assets ‘ arrangement
The order of liguidation shall be deemed to be a notice of discharge to |
officers & employees except when the business is continued during ;
liguidation process Dissolution of corporate debtor

IBC. 2016 ok & CA Harsh Gupta i
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of creditor; an
_y such transfer

; e: as h'quidator unless

a i
. [iCsec:
x ?Eﬁ:rd shall be vested.in 5

gaidatlon Estate shall comprise
Aula

han a related party

_ M

_ Transferof property for the
has the effect of

To cany oyt

L

3 has ownership rights = Assets owned b,
which debtor ’ ion of debt . woned by third party ; .
e N B X K o o
. Asse : ible asse = sSugject to nett; Mancial ;
. Tangible &.m:a:o determination of awnersf:fp by court Personal assets of share hn;dgyf, :et-ogf service
" pssets sulﬂfca ¢ liguidation as £ when realised " Assets of subsidiary partner
rocee —— .
. AP <hall receive the claims within 30 days of §
T dator s aidath
Léﬁgim:ement fo?wda-m’:nfanﬂatfon utility or in the 5, A
;C may Sﬂb}"ﬂl‘.: claim via. qu'dator ma /admlt or rej
| panner used bf j;-m in the manner specified by 1BBI dam;ex;i::;ﬁ Cf;}:tmanicgteﬁag ©
e o ;Tag sa:g’;jmfthdmm or vary claim within 14 days of % Wi
<t creditor : :
w W
: 1 employee) | 2-years preceding CIRP commencement | Where liguidator ; :
Related Party (other tha P . opinion tha% i or RP is of the

I-year preceding CIRP commencement

‘ )U C ey

the claims of the creditors

t
$°'P0rate Debtor
0 evaluat
Debtor. e the

benefic.r'ary fquda
To make the Progr

ST Fe R TN
R S
"""‘"““5&{#@15?“‘2-,;’_"1_.,;_‘}

e Property apg y
iMto his cyssy ;thongb:'e claims of the
assets and pro:

P'OPerty of the ¢
the orporate

busines
tion, s of Corporate Debtor for jts

€ss Report of the Corporate Debtyy

atio

2 <

; . ¥ has at q reley,
time given g preference, he shaﬁnt
apply to NCLT for avoidance of

preferential transactions

benefit /
2. Transfer creating a security interest to

~ Exceptions

I Transfer in the ordinary course of business

Security interest secures new value & was given

the extent that

at or after signing of security

# Ly

Partner_

v szh‘t -aﬁ'i‘f,"ﬁi' i mould | agreement & ias used by debtor to acquire such property; and
beneficial posit! «  Such transf ; d woith 1 , el h
er waterfall Such transfer was registered with information utility within 30 i
have Qez;-’:::t as p possession of property Yy within 30 days of receiving
arran, ; .:::::_. '
Relevant Time
2-years preceding Insolvency Effect
Related Party commencement - .
I-year preceding insolvency Liguidator or RP shall apply to NCLT to
other than a related party commencement declare such transaction void
Meaning of 1.  Gift i
undervalued 2. Transaction for a consideration the value of which is significantly less than the consideration
transaction provided by debtor & not in ordinary course of business : '
Where liguidator or RP has not reported :
b insiiid i Application by = underva!uqed transaction, 4 If satisfied, NCLT shall pass an order to reverse
_’(Sec._'.g_s\’_._so 49) Crea(torf Member! | credito v, member or partner may make an the transaction & requiring IBBI to initiate

application to NCLT

disciplinary proceedings against liquidator or RP

~ Powers of NCLT

Where debtor has entered into undervalued transaction % NCLT shall order ;
NCLT is satisfied that such transaction was entered into —> Restoring the position as it
deliberately existed before such

For keeping assets beyond reach of any person to make
claim; or ;

To adversely affect the interest of such a person in

relation to claim

a * transaction; and
—» Protecting interest of
persons who are victims of

transaction

Where the corporate debtor has been a party to an extortionate credit transaction

involving the receipt of financial or operational debt during the period within 2 years preceding the insolvency
commencement date,

the liguidator or the RP, may make an application for avoidance of such transaction to the NCLT
* if the terms of such transaction required exorbitant payments to be made by the corporate debrtor.

- | A secured creditor who seeks to realise Its security interest, shall intimate liguidator of the price at
which he proposes to realise its secured asset

If secured creditor
faces resistance from

Where amount realised > debts =

Creditor shall tender surplus funds to liquidator

debtor in realisation,
he may make an

Where amount realised < debts

[

Unpaid debts shall be paid by liguidator uls $3

application to NCLT

CA Harsh gu) ta
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