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O Section 88 : Register of Members, etc.

1. Every Co(shall keepyand maintain following Registers :

(a)|Register of Members [ROM) of each class of Equity shareholders and Preference
shareholders held by members in or outside India [MGT 1}

(b) Register of debenture holders [MGT 2]
(c) Register of any other securities holders [MGT 2]

3. Entries in register shall be made(within 7 days

2. Every register shall include an index of the names included therein
Note : | Mamtenance of index is not necessary in case thelaumber of memben)< 50

4. RoM sha e mamtamed a
5. Howeve r@s passed to keep register at:

J Any other place within city, town or village 0
@ Any place within India in which > 1/10% of tota

PI

members reside
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4. Foreign Register (FR):

-G authorized by Ao@ Co. may keep(outside l@

- A part of the register called Foreign Register (FR)

- Containing names and other particulars of members /debenture holders/other

share holders or Beneficial owner residi ; )

- Within 30 days from date of opening of\FR, {o. shall file notice in form MGT-3 with

RoC 7 Notice of situation of the office

- In event of change in situation of office or discontinuance - Intimate within 30 days

@ Deemed part of principal register

- Entry in FR is done after Board of Directors approves allotment
—— —— B




v,/

(a) Transmit to RO in India a copy of every entry in any FR within 15 days of making

R,
AT PR,

entry

(b) Keep at such office a duplicate register of every FR duly entered up from time to
time

J  Ondiscontinuance of FR, all entries in that register shall be transferred to:

- Some other FR kept by the Co. outside India or

- To the principal regi
Q -ﬁmﬁ@us 88, Co. -Rs. 3 Lakhs OID - Rs. 50,000
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1. A(minor’s nz@cannot be entered in RoM. Only legal guardian's name can be
entered i

2. Joint SHs may request the Co. to enter their names in RoM in a certain order, or part
of the holding is entered showing the name of one holder and part showing the
name of another. However, it is not possible that name of only one of the joint SH is

written in RoM.
5ROV Nawre > Wi, %&g&
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O Section 89 : Declaration in respect of

Beneficial Interest in any share

1. Declaration




Vi
: Wher@y c;a_r@occurs in Beneficial interest in such shares, such person and BO
shall - within 30 days from date of such change, make a declaration to the Co. in
prescribed form.

. Where declaration required under this section is not made by BO-No rights in
respect of such shares shall be enforceable by him

. Notwithstanding this section, Co. to pay dividend to members

. Trust created to set umﬁtual fu@ venture capital fund or other SEBI approved
fund - Need not file such declarations.

. Penalty : ?\@lgo
Failure to make declaration to Co. - Rs. 50000 + 200/day - Max 5 lakhs

f

Failure of Co. to file MGT 6 - Co + officers in default Rs. 1000/day -Max 5 lakhs
(Co.) and 2 lakhs (OID)
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o Section 90 : Register of significant W

beneficial owners in a Co.
- o

@Rﬁ&m Beneficial Owner/means arf individual holdmf mdlrectlﬂor together with
any direct holdings not less than 10 percent of beneficial interest

W
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V,/
- Every SBO shall make a declaration to the Co. the nature of his interest and othexl
particulars in form BEN -1 within 30 days of becoming SBO
. Every Cof shali maintainia register of SBO and changes therei( in Form BEN-37which
shall include the n of individual, his date of birth, address, details of ownership
and other cribed details.
 The regigtﬁr shall be open to inspection during business hours, at such reasonable
time of not less than 2 hours on every working day, ify any member bn payment of
fee specified by Co. - not more than Rs. 50 for each inspection.

 Return of SBO : -
Every Co. shall fil¢ return of SBO bf the Co. and changes therein in Form BEN-2 with

#

the RoC containing names, addresses and other prescribed details within 30 days of
f"éceipt of declaration from SBO in form BEN-1

Every Co. shall take necessary steps to identify an individual who is a SBO in relation
to the Co. and require him to comply with the provisions of this section




- A Co. shotice in form BEN-4 to any person, whether or not a member)
whom the Co. knows or has reasonable grounds to believe

(a) to be a SBO of the Co.

e
(b) to l@;ﬂng knowledge of identify of a SBQAr another person likely to have

such knowledge

(c) to have been a SBO of the Co. at any time during 3 years immediately preceding
the date on which the notice is issued and who is not registered as a SBO with
the Co. as required under this section

“ Information required by notice, concerned person to give within 30 days of date of
. /-
the notice.
d
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“ Apply to tribunal:
J  where thdt person fails lve | mation with time specified therein or
W where information given is not satisfactory
The Co. shall apply to tribunal within 15 days of expiry of period specified in notice,
for an order directing that shares in question be subject to restrictions w.r.t. transfer
of interest

- After giving OOBH to parties concerned, Tribunal may make such order restricting
the rights attached with the shares within 60 days of receipt of application.

“ Co. or the person aggrieved by order of Tribunal may apply to Tribunal for relaxation
of lifting of the restrictions placed,_within 1 yearbm the date of such order.

' Provided that if no application is made within 1 year, such shares shall be
transferred to IEPF Authority
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Penalty us/s 90
J Ifa prerson fails to ma_lfe declaration under sub sec 1, such person will be held liable

and shall pay a penalty of Rs. 50000/-.
For continuing failure penalty shall be Rs. 1000 /day, max Rs. 2 Lakhs.

 If Co. fails to maintain register or allow inspection there of :
- Co. shall be liable to pay penalty of Rs. 1 Lakh
For continuing failure penalty shall be Rs. 500/ day, max Rs. 5 lakhs
- Officer in default shall be liable to pay penalty of Rs. 25000/-
For continuing failure penalty shall be Rs. Z_Q_Q_[_(_i_ay, max Rs. 1 lakh
J If person willfully furnishes false or incorrect information or suppresses material
information, then such person shall be liable for action u/s 447

——/
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O Section 91: Power to close Register of Members

or Debenture Holders or Other security Holders

t_.y close)the RoM or register of Debenture Holders or Other security Holders

or any period, subject to:
 such period shall not exceed in aggregate 45 days in each year and not exceed 30

days at any one time
to be given in prescribed manner of atleast 7 days or such

lesser period as specified by SEBI for listed companies which intend to get their

securities listed.
“ In case of contraventiorf_Co. and officer in default / Rs. 5000 for every day during
which register was closed subject to max Rs. T lakh " I 2

_—
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O Section 92: Annual Return EEYGYN IR g RS

Every Coy/shall prepare a return containing the following details as on close of FY:

l@o Principal business activitie

J Particulars of holding, associate or subsidiary (Group companies)

d Shares, debentures or other securities and shareholding pattern

J Members, Debenture Holders, Other security Holders and change since previous
EY ‘

J Promoters/Directors/ KEX_I\_/_l‘gnagerial Persons and changes since previous FY

. General meetings, BoD meetings, committee meetings and a_t_t_gdance details

E‘ﬁuneration of directors/key Managerial Person

#

J Penalty on Co., directors or officers + compoundmg + Appeals
Q Certificate of compliance
Q Details of shares held by Foreign Institutional Investors
J Other matters
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Annual Returns:
 Sign on annual return
J OPC, Small Co., pvt start up Co.- Annual Return to be signed by CS. Where there is
no CS, by director

J Other companies - ByEl a;‘ector + CS&Where there is no CS, b@ prac@
“ Form for annual return

J OPC and Small Co. - MGT - 7A
J Other companies - MGT - 7




“( Annual return)to @ﬁﬁed y CS in Practice

J Listed Co.

. Companies having PUSC not less than 10 crores or T/0 not less than 50 crores
Shall be certified by CS in practice in form MGT-8 stating that:

J annual return discloses Lhe facts ggrrectly and adequately and

J Co. has complied with all the provisions of this Act
“{ Place on v website )

Annual return o web31te of Cgland web-link thereof - Disclose in Board of
Dlrector S Report

—‘{@mm o
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“ File with RoC _ 1IN
Every Co. shall file with RoC a copy of Annual keg2se+ Fees:
J within 60 days from date on which AGM is held or
J where no AGM is held in any year, within 60 days from date on which AGM should
have been held + specifying reason for not holding AGM

- Penalty

Where Co. fails to file annual return within prescribed time, penalty payable:
(€6:)Rs. 10000Rs. 100/day upto max Rs. 2 lakhs
Officer in Default - Rs. 10000 + Rs. 100/day upto max Rs. 50000
“ Penalty on CS in practice
[f CS in practice certifies the Annual Return otherwise than in conformity with the
requirement of this section, he shall be liable ' to a penalty of Rs. 2 lakhs.
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o Section 94 : Place of keeping and Inspection

of Registers, Returns, etc to be preserved

(1) Register u/s 88 and copy of annual return filed u/s 92 shall be kept at the RO
(2) It may also be kept at any other place in India in which > 1/10" of the total number

of members, as per RoM, reside, if E[_)_proved by SR

(Register of Members ' '
Register of debenture or othe me date of redemption

security holder

Kept in custody o@

or any other person
authorised by board

Foreign Register\of Members

“Permanently

Foreign Register of debenture |8 years from date of redemption
or other security holder

(| Annual Return S C{e-a'rs from d? filing with RoC
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(2) Inspection o®giand Annual Returns shall be open for inspection

during business hours (for minimum 2 hours)
J by members, debenture holders or other security holders - without any fees
by any other person - on payment of such fees as prescribed

(3) Any member/debenture holder/other security holder/beneficial owner/any other
person may-

m from_any register, or index or return without payment of any fee or

J requiré @ of on payment of fees as per AoA (not > Rs. 10 /page) Co. to

provide copies within 7 days
S ————




(() On refusal of any inspection)cﬁ making extract or copy:)

- Co. and every officer in default - liable for each such default, to a penalty of Rs.
1000/day subject to a max of Rs. 1 lakh during which the refusal or default
continues.

- CG may also, by order, direct:

J an immediate inspection of the document or

J that extract required shall for the with the allowed to be taken by person
réquiring it.

#



O Section 95 : Registers, etc. to be evidence a

NV
l‘tler((ﬁ\étheir indices and copies of annual returns maintained u/s 88 and 94 shall

prima facie evide@




O Section 95 : Registers, etc. to be evidence a

The registers, their indices and copies of annual returns maintained u/s 88 and 94 shall
be prima facie evidence.












O Section 96 : Annual General Meeting

Due Date o

Y

Subsequent AGM

First AGM
Within 9 month from'the end 06 FY )

W1thm 6 months months of closure 0@\/

No AGM is necessary in year of incorporation ﬁot more than 15 monthsshall elapse
betwee m

AGM to be held in each calendar year

RoCl ha grant extension for First
AGM

For special reasori, RoC grant extension
or period upto 3 mornthis

AGM shall be called durmg usiness hou)[‘) AM to 6 PM] on any day other than

%

national holiday as declared b
kiR e
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Place of holding AGM:
Type of Co. Place of Holding AGM
AGM of Govt Co. RO or within city/town/village where RO is situated or other place

approved by CG i
AGM of unlisted Co. Held at any place in India if consent in writing/e-mode b
q membe_bl'n advance .
fEM of other Co. ls-li:lllc; ta;r@ome other plaathhm | city, town/village whe
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O Section 121 : Report on AGM

S

“+ Mandatory report @ every listed public Co| including confirmation that AGM
was called, held and conducted as per provision of this Act

 Report Filed by Co. in for@mth RoC within 30 days of conclusion of AGM

“ Penalty for default
d Co. m Rs 500/ day after the first subject to max Rs. 5 lakhs
W Officer in default - Not less than Rs. 25000 + Rs. 500 / day after the first subject to

max Rs. 1 lakh N N iy - -

J Report shall be 31gned and dates by chairman and CS

In case of his inability of chairman - sign by 2 directors (1 MD, if any) and Co.

secretag y




Y

J Report shall contain following details :

- date, day, hour and venue o@details)

@ﬁrmaﬁon w.r.t. appointment of chairman of AGM

- no. of members attending AG -

- confirmation of Quorum

- Business transacted and result there of
confirmation w.r.t. compliance of the Act and Rules, secretarial standard made there
under w.r.t. conducting AGM

particulars w.r.t. any adjournment, postponement of meeting, change is venue

any other relevant points
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O Section 97 : Power of Tribunal to call AGM V)

e

(aﬁn case of default in holding AGI\Qu/s 96, , on application b¢ _any mem@o@b

Tribunal may call or direct calling of AGM and give such consequential directions.
(b) Directions may include thesent in person or proxy shall be deemed

_to constitute a meeting
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O Section 98 : Power of Tribunal to call EGM of members

a)_Either su@or on application of director or member entitled to vote at the
meeting, Tribunal may order a meeting of Co. to be called, held and conducted in

manner as Tribunal thinks fit and give such ancillary directions as may be expedient
b) Directions may include that 1 member present in person or proxy shall be deemed

to constitute a meeting




O Section 99 : Punishment for default u/s 96 to 98

If default is made in holding meeting u/s 96 to 98 or in complying Tribunal’s directions:

LCo. and officer in Default - Fine which may extend to Rs 1 lakh + continuing default -
further Rs. 5000/day

/—,% x%nmw«bn(b
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o Section 100 : Calling of Extraordina W
General Meeting (EGM

: @ whenever it deems fit, call an EGM of the Co. =
t shall be hel ce in India except in case of wholly owned subsidiary df
( Co. incorporated outside lndiag' —
- Board shall, at the requisition made by followi@n EGM »f the Co.
la Co. ha\d_ng_ghar?ca%l - Members holding not less than 1/ 10 of total Paid up
—— share capital

Q Co. not having share capital - Members having not less than 1/10" of total voting
pOWEr

s,

“ The requisition shall:
(set out matters ;or consideration at the meeting

J signed by requisitionists
Q senttoROofthe Co.
\ -




\/7
' The Board shall YI
 call for such meeting within 21 days from receipt of valid requisition
J meeting to be called on a day not later than 45 days from date of receipt of valid
requisition.
‘-{ On failure of board}to call such meeting - Requistonists may themselves call and
hold such meeting within 3 months of date of requisition

'+ Meeting by requisitionists to be called, held and conducted in same manner as it is
called and held by Board of Directors.

— Reasonabléexpenses)of such meeting shall be reimbursed to requistonists by Co.
and such sum(shall be deducted)from remuneration u/s 197 of directors who were

in default in calling the meeting.

— #







Calling of EGM by requisitionists: :

- Such requisition has to be in writing or e-made at least 21 clear days prior to
proposed date of EGM

= Notice to specify place, date, day and hour of meeting and contain business to be
transacted thereon. The meeting shall be convened at RO or in the same city or town
where Reg. office is situated on any da;/ except national holiday

- If proposed resolutjon is a special Resolution - Give notice as required u/s 114 (2)
— The notice shall be signed by all requisitionists or by a requisitionists duly

authorized in writing

s

- No explanatory statement needs to be annexed to notice for such EGM. They may
disclose reasons for proposed resolutions at the meeting.
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' Notice shall be given to those members whose names appear in Reg. of Members
within 3 days of receipt of a valid requisition by the Co..

'+ Where meeting is not convened, the requisitionists shall have a right to receive:
- list of members
- their registered address and
- number of shares held and
the Co. is bound to give such information as on 215 day from date of receipt of valid
requisition form together with such changes, if any, before expiry of 45 days from
such receipt.

- Mode of sending notice - speed post or registered post or through e-mode

- Accidental omission to give notice, or the non-receipt of such notice by, any member
shall not invalidate the proceedings of the meeting
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O Section 101: Notice of Meeting V)

“ General meetin mayTe call@tzy giving not less than CLEAR 21 days notice in

writing
= Note - Calculation of clear 21 days excludes date on which notice is served AND date
of meeting.
or
- General Meeting may be calle_@r giving shorter notice if consent is given:
U In case of AGM - by not less than 95% of members entitled to vote thereat
U In case of any other GM:
- In case of Co. having Share Capital - Majority in numbers + representing not less
than 95% of Paid up share capital
- In case of Co. not having share capital - Members having not less than 95% of
total voting power







N7
- Notice to specify place, date day and hour of meeting and contain business &
transacted thereon
+ Notice to be given to every member of the Co. / legal representative of deceased
member or assignee of insolvent member, auditors of the Co. and every director of
the C N N -
Accidental omission po give notice to, or the non-receipt by any me@ shall not

invalidate the proceedings of the meeting >

Co 36 =30

\ N My
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Rule 18 : Modes of sending noti
J Sending of notices througé electronic mode has been statutorily recognized

J Electronic mode means:
- any communication sent by Co. through authorized and secured computer
program
- capable of producing confirmation and
- keeping record of such communication addressed to the person entitled to receive
- at the last e-mail address provided by the member
- Notice may be sent throug@s a text, attachment or URL
= Email to be addressed to entitled person - as per records of depository.
= Co. to allow changing or adding email IDs at least once in a FY.

=




- Subject line of email - state the name of Co., notice of type of meeting, placegé
- B TN

date.
- Place notice on website of the Co. and other website notified by Central Govt.
> Where notice is sent by post, it shall be deemed to be served at expiration of 48

hours after the letter containing the-same is posted.
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Section 102 : Statement to be annexed to notice -

Explanatory statement

1@atemeﬁem?g out fol)owing Material facts concerning each item of special
business shall be annexed to notice calling such meeting
+&- the nature of interest (finance/otherwise) in respect of each items of every
director and manager, every other KMP and their relatives.
- other info and facts that may enable to understand meaning, scope and
implication of items of business and take decisions.
Where, as a resu non-disclosurépr insufficient disleS%of interest (as required
above), if apy benefit accrues to promoter, director, manager, KMP or their relatives.
They shall hold such benefit in the trust of the Co. and liable to compensate the Co. to
extent of such benefit.




N7
2. Special business in AGM YI

In case of AGM, all business shall be deemed special other than

+ 1 Consideration of financial statements and reports of Board of Directors and
auditors

J Declaration of dividend

J Appointing of director in place of those retiring

Q Appointment of and fixing remuneration of auditors

All business in EGM are deemed to be special business

Provided that:

- Where any item of special business relates to or affects any other Co.

- The extent of shareholding interest in that other Co. of:



Y



V,/
every promoter, director, manager, if any and VI
of every other KMP of the first mentioned Co.
- shall be set out in the Explanatory statement, if not less than 2% of paid up share
capital of that Co. [A Ltd]
If any default is made in complying with this section then every promoter, director,
manager, KMP who is in default - Liable for penalty: Higher of - Rs. 50000 or
- 5 times the amount of benefits accrued to such promoter, director, manager, KMP
of their relative
3. Explanatory statement not required for transacting ordinary business

DO



o Section 103 : Quorum for meetings

2
i Unle@ticles prov@forﬁ larger number:

(a) In case of a public Co.:

—

No. of members as on date of meeting

Members personally

present
Not more than 1000 5
| More tgn 1000 but upto 5000 15
More than 5000 30

(b) In case of a private Co. - 2 members personally present

Y
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2. Proxy _is not counted for purpose of quorum but Authorised representati\&s

counted

3. Quorum shall be present throughout the meeting

4. If quorum is not present within half an hour from appointed time:
(a) Meeting called by requisitionist u/s 100 - stands cancelled
(b)_Any other meetings - Adjourned to same day, next week at same time and place
or such other date as board may determine. B
In case of adjourned meeting or change of day, time or place of meeting - the Co.
shall give not less than 3 days notice to members either individually or publish ad
in newspaper - English + Vernacula?)

5. If at adjourned meeting, quorum is not present wittlin half an hour - Members
(>1)present shall be Quoram

B
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o Section 112 : Representation of President V)

and Governors in meetings

- The President of India or_ Governor of state, if he is a member of a Co., may appoint
such _person as he thinks fit to act as his representative at any meetmg of the Co.

e e s e

“ Such appomted sh a member and shall be entitled to appoint
proxy as well. wa

e
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a Section 113 : Representation of Corporations V)

at meeting of companies and of creditors

> A body corporate may:
@_ Ifitis ;’Jmember of a CQ - by Board resolution, authorise such person as it thinks

fit to act as its representative at any meeting of the Co.
J if it is a creditor including debenture holder - by Board resolution, authorise such
person as it thinks fit to act as its representative at any meeting of any creditors
“ Such appointed shall be deemed to be a member and shall be enti appoint
proxy as well. .
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a Section 104 : Chairman of meetings Y)

o

1. Unles@;&vides othe@ members personally present shall elect one of

themselves to be chairman on show of hands

2. If poll is demanded on election of chairman:
- Poll shall be taken forthwith and Chairman elected under by show of hands shall

continue to be chairman until some other person is elected chairman by way of poll
- Such other person appointed by poll to be chairman for rest of the meeting
3. Other points:

- Chairman is a person who manages meetings and ensured de i intained

- Chairman has prima facie authority to decide all questions arising in the meeting
- If authorised by AOA Chairman has casting vote in Board Meeting and General Meeting
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o Section 105 : Proxies

Any membepmay appoint proxy to attend meeting and vote on his behalf
Proxy need not be member of Co. (except in case of section 8 Co.)
Proxy shall have no right to speak at meeting
_Proxy cannot vote on show of hands
Limit - A proxy can represent maximum 50 members in a meeting having not more
than 10 % of total share capital._
However, Proxy can be appointed for a single member holding more than 10 percent
of share capital but the such person cannot be appointed as proxy of any other

member '
Appointment of proxy shall be in form(MGT-11

Proxy form must be deposited 48 hours before the meeting. This Limit cannot be
increased by company through AOA
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5. If invitations to appoint as proxy a person are issued at the Co’s expense to any
member -_Every officer who issues or authorized such issue - Liable for penalty of

Rs. 50000 Provided that officer not liable if such issue is at the member’s request in
writing.
6. An instrument appointing proxy in form MGT - 11 shall not be questioned on the
_grounds that it falls to comply with special requirements by the AoA
7. Inspecting proxy forms by members:
Every member entitled to vote at the meeting - entitled to inspect proxies lodged.
Provided that:  ~
 Inspect during period - 24 hours before time fixed for commencement of meeting
and ending with conclusion of meeting during business hours
J Not less than 3 days notice in writing of intention given to Co..
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O Section 106 :Restriction on voting rights V)

- If AOA provides then member shall not exercise voting right in respect of shares on
which:

D@He@s unpai
3 Co. has exercised an@ of lien
Except as | fi

abovej a Co. shall NOT prohibit member from voting right on any

other ground
In case of poll, member need not use all his votes in same way

(5 D\oognon /"7(){_
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O Section 111: Circulation of Members Resolution

. The prerequisites for a valid requisition prescribed under 111(2) are as under :

e Requisition must be ma@%& signed by :

= Members holding >1/10" of PUSC (Co. having share capital)

= Members holding >1/10" of total voting power (Co. not having share cap.)

e (Contains si

e Requisition deposited at registered office

= >=6 weeks before meeting (requisition requiring notice of resolution)

= >=2 weeks before __n_l_geting (other cases)

e Reasonable sum of money to meet Cos expense giving effect to proposing resolution 1s tendered / deposited

. On request in writing by members, Co. shall gi;—e noticejt(')/ member of any resolution which may be moved & intended

to be move at meeting

2. In case of default u/s 111 - pialty}Mrs each (Co. & every person in default)

L o






o Section 114 : Ordinary and Special Resolutions

A resolution shall be an Ordinary Resolutig@ > \_{a_)__if:

U Notice has been E:luly given and

W votes cast in favour, including casting vote, if any, of chairman, by members

U Exceed the votes, if any, cast against the resolution by members

= A resolution shall be a Special Resolution(Vf >= 3VA) if-

(a) the intention to propose the resolution as a special Resolution has been duly
specified in the notice calling the General Meeting or other intimation given to
the members of the resolution

(b) The notice required under this Act has been duly given and

(c) The votes cash in favour by entitled members is not less than 3 times no. of votes,
if any, cast against such resolution.







O Section 115 : Resolutions requiring Special Notice

 Special Notice shall be signed, individually/collectively, and given by such no. of
members holding:
U not <1% of total voting power or
W holding shares on which not <Rs 5 lakhs has been paid up on the date of the notice

“ Notice of meeting to be sent to Co. not earlier than 3 months but at least 14 days
before date of meeting, exclusive of day on which the notice is given and day of
meeting

= Immediately on receipt of notice Co. to give notice to its members of the resolution -
at least 7 days before meetmg, exclusive of date of dispatch and day of meeting

=1




\/7
> Where it is not practicable to give notice- Publish notice in newsp&'
(English /vernacular) and post it on the website of Co.
“ The notice shall be published at least 7 days before the meeting, exclusive of the day
of publication of the notice and day of the meeting
+ Special notice is required in following cases :
Sec 140 - Appointment of auditor other than retiring auditor
Sec 169 - Removal of director
Or Matters provided in AOA



O Section 116 : Resolutions passed at adjourned meeting

Whe@e@is passed at an adjourned meeting of Co., deemed to be passed on
the date on which it was actually passed.

Ex : EGM dated 22" Sept. Quorum absent. Adjourned - 30% Sep. Two resolutions
passed in adjourned meeting. Effective date of resolution = 30" Sep and not 22"d Sept.
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o Section 117 : Resolutions and agreements to be filed

— A copy df below mentioned docume@wit@lanatory statement u/s 102 if any, File
with RoC in Form MGT 14 within 30 days of passing such resolution or making such

agreement
: @ecial Resolu@
.J Resolution agreed to bmthe memb@
O Agreement executed by Co. related to appointment, re-appointment or
variation of tt;rm_s of Managing Director -
0 Any resolutions of Board of Directors
' Resolutions or agreements which have been agreed to by any class of members
Q Resolution to be wound'moluntarily u/s 59 of Insolvency and Bankruptcy Code

* [ Resolutions passed u/s 179 (3)

W Any other resolution or agreement
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“ In case of failur ing with RoC, penalty shall be as follows:
Co.€Rs 10000)#Rs 10 fter first, Max. of Rs. 2 Lakhs

Officer in Default ¢ Rs. 10000+ Rs 100 / day after first, Max of Rs. 50000
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O Section 118 : Minutes of proceedings of General

Meeting and resolutions passed by Postal ballot

“ The Co. shall cause the minutes to be prepared, signed and kept in the minute books

@n 30 daysbf t@iusion there of: D

General meetings of any class of share holders or creditors

J Board meetings or meeti committee thereof
O Resolutions passed by(postal ballot

— Minutes shall contain fair and_correct summary of th@ceedings

“ Appointments made a't“?ny meetings shall be included in minutes

“ In case @?ﬁngof Wirectors@r committee yere oﬁ_the‘minutes shall also
include names of directors present where a resolution is passed the names of

ﬁ# Seisa

dissenting directors




— Below mentioned matters shall not be included in the minutes which, ;\/7,
in opinion of chairman:

J reasonably be regarded @matory of any pm
@t or immaterial t proceedings
J detrimental to interest of Co.
» Chairman shall exercise absolute discretion w.r.t. inclusion or exclusion of any
matter
- Minutes = Evidence of the proceedings recording therein
= If any default is committed under this section, then penalty payable shall be:
Q By Co. - Rs. 25000
J By officer in Default - Rs. 5000

“ Person found guilty of Eampering with minutes - Jail upto 2 years and fine of Rs.
25000 to Rs 1 lakh —_— -

F

L Every Co. to observe secretarial standard specified by ICSI
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((E General Meeti@

H_

meeting within 30 dazs

In event of decz
of chalrman

authorised by thd BOT

Particulars
(| Keep at ) Qr such place as BOD ma
"decide
Preserve Permanently Permanently
Custody CS or director duly CS or director duly
authorised by BOD authorised by BOD
Signed by By chairman of the same. by chairman of said meeting or

chairman of next succeeding
meeting
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a Section 119 : Inspection of minute v

- book of General Meeting

L+ Minute books ofany General Meetingyr of resolution by  postal ballot shall be :
(a) Keep at RO of the Co.
(b) may be inspected Q_—! members during business hours (minimum 2 hrs) without

_any charge

= On payment of fees, Copy of minutes to be furnished to member within 7 working
days h

“ Note:- A member who has requested for soft copy of minutes of any previous
General Meeting held during immediately preceding 3 FY shall be entitled to be
furnished, with the same free of cost




- If inspection is refused or copy of minutes is not furnished then penalty payable will

T

be as follows:

_Co.-Rs. 25%
Officer in Default - Rs. 5000

“ In case of such refusal or default, Tribunal may by order:
. direct an immediate inspection of the minutes books or

J direct that the copy required shall forthwith be sent to person requiring it



Section 120 : Maintenance and Inspection W

of Documents in Electronic Form

Any document, register, record, minutes:

W Required to be kept by a Co. or

J Allowed to be inspected or copies to be given to any person by a Co. under this Act,
may be kept or inspected or copies given in e-form
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O Section 107 : Voting by show of hands V)

Resolution in General Meeting is decided on show of hands unless Poll is demanded
or e-voting e

. Following Shall b@dusive eviden&ct of passing of resolution or otherwise:
(a) declaration by chairman of passing of such resolution and

(b) entry to that effect in the minutes of the meeting

)IM?-Z)\]@)’\,




o Section 108 : Voting through electronic means

(1) Mandatory E-voting facility by :

(a@avi equity shares in a

(b) every Co. having > = 1000 members
Exempt for Nidhi Co. —
(2) Procedure for E-voting facilitx :




Step-1
The Board shall appoint 1 or more
scrutinizer -
R e —as ; .
(CS in Practice/CA in Practice/CMA
in Practice/Advocate/person who
is not in employment).

Such scrutinizer shall give his

Step - 2
21 clear days notice of meeting to

Memer S, Dl[ELlOI‘S and auditors

ES

The notice shall also be put on the

website, if any, of the company and the
enc

+

Step-3
The he company shall

auu.aum_u_r.u-t_aﬂ.dale

pot earlier than 7 days
before the date of GM




Member who voted usin

remote e-voting cannot

change its vote subseuentl

or cast the vote again but

entitled to attend the meetmg

e e e e p—

and c od f urpose

of quorum.

Step-5
Remote e-voting shall

conclude at 5:00 PM. one

day before GM

The facility shall be

forthwith blocked

Step-6
To ensure that these members do not vote
again in the GM, after closure of REMOTE e-
voting but before the GM, the scrutinizer shall
have access to the details relating to members
WHO have casted votes through e-voting, but

NOT THE MANNER in which they have casted
- their votes.




Step -7
Scrutinizer shall
conduct the voting in

M
either by electronic

means or by pa\lli}
paper.

Step-8
On conclusion of voting at GM, the
scrutinizer shall immediately,
FIRST count the votes cast at the
meeting.
THEREAFTER unblock the votes
casted through REMOTE e-voting in
the presence of at least 2 witnesses
notin ment of the company

Step-9
The scrutinizer shall make and submit a
consolidated scrutinizer’s report to the
: morized by him in

writing not later than 3 days of conclusion of

the meeting
———



Step-10
The Chairman
Or a person
authorized by

him shall
countersign the
scrutinizer

report

Step - 11
The Chairman or a
person authorized shall
declare the results of
the voting forthwith.

Step - 12
Scrutinizer shall maintain

REGISTER either manually or

electronically

The register and all other
papers shall remain in safe
custody of scrutinizer, until
Chairman approves and signs
the minutes

Step-13
Immediately after the result
is declared by the Chairman,
the result along with
Scrutinizer’s report shall be
displayed on the website of
the company, if any, and on
website of the agency



Step - 15
Scrutinizer shall hand over his Register and
other related papers to the Chairman of the
company.

Step - 14

The Minutes are prepared and
signed by the Chairman




O Section 109 : Demand for Poll V)

“ Befaore or on declaration of result of voting on any resolution on show of hands:
[ A poll may be ordered to be taken by the chairman on his own motion and
J Shall be ordered to be taken by him on a demand made in that behalf:
- Co. having share capital - by members present in person or proxy having > = 1/10%
of total voting power or holding shares in aggregate having paid up share capital > =
Rs. 5 lakhs or higher amount prescribed
- Qther companies - by members present in person or proxy having > = 1/10% of
total voting power
= The demand for a pol{ may @thdr@ at any time by the person who made the
demand

“ A poll demanded for adjournment of meeting or appointment of chairman of meeting to
be taken forthwith
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A poll demanded on_any question other than adjournment/appointment of
chairman shall be taken within 48 hours from time it was demanded

Where poll is to be taken, the chairman shall appoint such number of persons, as he
deems necessary, to scrutinize the poll process and votes given on poll and to report
to him in manner prescribed

Chairman of the meeting shall have power to regulate the manner in which the poll
shall be taken

Result of poll shall be deemed to be the decision of the meeting on the resolution on
which the poll was taken
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Rule 21 : Manner in which chairman shall get the poll process scrutinized:
Chairman of the meeting shall ensure the following:
(a) Scrutinizers are provided with:
W Register of Members, specimen signs of members, attendance and proxy register
J All documents pursuant to sec 105, 112 and 113
(b) Scrutinizers to arrange polling paper@rm MGT-T@and distribute it to members
and proxies present
In case of joint share holders - Give polling paper to first named holder (in his

abs —joint holder)

(c) Scrutinizers to keep record of the polling papers received in response to poll, by
initialling it




Y

(d) Scrutinizers shall lock and seal an empty polling box in presence of members and
proxies

(e) In case of ambiguity about validity of a proxy, scrutinizers + Chairman to decide
validity

(f) Ensure that if member who has appointed proxy, has voted in person, proxy’s vote
disregarded

(g) Scrutinizers shall count votes cast on poll and prepare a report addressed to the
chairman. The report shall be in form MGT-13 such report shall be signed and
submitted within 7 days from date of poll. Chairman to counter sign the same

(h) Where voting is conducted by e-means u/s 108 and rules made thereunder, Co. shall
provide all the necessary support, technical and otherwise, to scrutinizers in orderly
conduct of voting and counting the result thereof



Y

(i) Scrutinizers report shall state total votes casted, valid votes, votes in favour and
against the resolution including the details of valid polling papers and votes
comprised therein

(j) Chairman shall declare the result of voting on poll. The result may either be
announced by him or a person authorised by him in writing.
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O Section 110 : Postal Ballot

1. Postal ballot can be conducted by post or through e-mode

Y



1. Following items of business shall be transacted only by means of voting W
through a postal ballot
Sec 13 3 Alteration of object clause of MoA
0 Sec 18 - Alteration of AoA to insert or remove provisions which u/s 2 (68) are
required to be included is AoA of private Co.
J Sec 12 - Change in place of Reg. office outside local limits of city/town/village
< Sec 13 - Change in object for which money raised from public
. Sec 43 - Issue of shares with differential rights
0 Sec 48 - Variation in rights attached to class of shares
. Sec 68 - Buy - back of securities
Q Sec 151 - Election of a directoﬂ:&ﬁiwl_b
J Sec 180 - Sale of undertaking of Co.
J Sec 186 - giving loans, guarantees in excess of limit
“ OPC and companies having members upto 200 are not required to transact any
business through postal ballot
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. If aresolution is assented to by the requisite majority of share holders by means;f
postal ballot, it shall be deemed to have been duly passed at a General Meeting
convened in that behalf

. Procedure of Postal Ballot:-



Step-1
The Board shall appoint one
scrutinizer who is not in employment
of the company

Scrutinizer shall give his consent

Step - 2
Notice + draft resolution + postal
ballot form along with prepaid
postage reply envelope addressed to

scrutinizer shall be sent in writing to

every member by

- Registered post or speed post, or

- By courier, or

- Through electronic means like e-
mail

For facilitating assent or dissent of

shareholder to the resolution within

30 days from date of dispatch of

notice

Step-3
Advertisement in English
and Vernacular newspaper
1S given

+
Placed on the website till
last date of receipt of postal
ballots from members




Step - 4
Postal ballot received from members
shall be kept in safe custody of Step-5
scrutinizer until chairman approved Scrutinizer shall submit his report

Step -6
Scrutinizer shall maintain a
register either manually or

electronically.

and signs the minutes of meeting. within 7 days after the last date of
receipt of postal ballots

No person shall deface or destroy the
the ballot paper

Step - 7 Step - 8
Assent or dissent received after 30 The scrutinizer’s report + results
days shall be treated as if no reply is shall be declared by placing it on the
received from the member website of the company
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o Section 122 : Applicability of this W

chapter to One Person Co.

J Provision oan not applicable to OPC

J Member Resolution in OPC :

J Ggmis communicated b@e@ t@

d entered i@utes - booD
J signed and dated by member and

W such date shall be deemed to be the date of meeting for all the purposes under this
Act
> Board Resoluﬁo@se of 1 director
d the resolution entered in minutes book and
J signed and dated by such director and
W such date = deemed to be the date of BoD meeting for all the purposes under this
Act.







e CAInter: Ranked 23rd in India (1st in Maharashtra)
e CAFinal : Ranked 25th in India
e Specialization: Expert in teaching law with basics
and with variety of examples
 Professional Background: Former Grade A Officer at Indian Oil
Corporation Limited, a prestigious Fortune 500 company.
e Teaching Impact: Empowering over 50,000 CA students
with practical knowledge and success strategies CA GURPREET SINGH
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