


IV. Threat of a Trade Union

A recognised trade union of the company is on strike, alleging unfair labour practices, inciudiﬂg
non-payment of bonus despite high profits. A workman of the union has created a video
disk containing material that the company considers could be potentially defamatory and has
also threatened to release it on social media. The Managing Director has instructed the Company
Secretary to explore the possibility of obtaining legal measures to restrain the union and workmen

from releasing the video.

V. CARO 2020

For the financial year ending 31st March 2026, the statutory auditor submitted the Companies
(Auditor’s Report) Order, 2020 (CARO 2020) report. In relation to physical verification of
inventory, the auditor noted that :

The management has not conducted physical verification of inventory at reasonable

intervals.

No proper treatment of discrepancies of 10% or more has been made by the company.

The auditor did not provide any explanation for these observations. The Board seeks clarification
on the applicability of CARO 2020 to the company and whether the auditor’s report complies
with the reporting requirements, particularly in the light of the remarks on inventory verification.
Based on the information provided above and with reference to the provisions of the Companies

Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,

answer the following :
(@)  Analyse the situation and advise the directors on the appropriate course of action

to obtain approval for the change of name.
(3 marks)
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'..--11_,_; Future Projects

Despite being profitable in the infrastructure sector, the promoters intend to dwersmr' into
the Renewable Energy Infrastructure business after three years. They have already developed
certain intellectual properties for the proposed venture and also wish to purchase land now
for use in the future project. However, the existing object clause of Swash Infra Limited
does not permit such activities or holding assets relating to the renewable en?crgy'sec-:-tor,
and the promoters do not wish to alter the object clause at this stage. They also confirm
that no accounting transaction or business activity relating to the proposed project will be
undertaken at present and till the projects become operational. The promoters, however want
the intellectual property and the p‘roposed land to be held under a corporate structure rather
than in their personal names and therefore seek advice from the Practising Company Secretary

(PCS) on how this may be achieved without altering the existing object clause.

Il Status as a Listed Company

The Board of Directors is considering issuing non-convertible redeemable preferenc_:(’:; :shares'__
(NCRPS) to augment financial resources. During preliminary discussions, the Company Secretary
suggested that the company could list the proposed issue of NCRPS on the National Stock
Exchange of India (NSE). The Board secks a legal opinion from the PCS on whether such
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its members. The company has no existing outstanding deposits. As pertheaudihed
financial statements for the year ended 31st March 2026, its paid-up share capttal
_is ¥ 25 crore (equity ¥ 20 crore and preference T 5 crore), free reserves are
| % 10 crore, and the securities premium account shows a balance of T 5 crore. The
.company has an outstanding term loan of Z 40 crore. Vanna anate Limited is neither

a holding company nor a subsidiary or associate company of any other cempany
and it has not defaulted in repayment of its borrowings.

With reference to the provisions of the Companies Act, 2013 and the Gémpﬁ'tﬁﬁs'
(Acceptance of Deposits) Rules, 2014 examine whether the company can accept the
proposed deposits of ¥ 50 crore from its members.

(5 marks)
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statements, the 'comp_any did not transfer ]0%_ of its 'pl_'oﬁl_s to _t__hfe gene

: At the Annual General Meeting (AGM), some shareholders _Objé_c_teﬂ that the final b
g dividend cannot be declared without making such a transfer. Withreferenceto the
Companies Act, 2013, examine whether the shareholders® objection is justifiable and

n

whether the proposed final dividend can be validly declared. |
(3 marks)

(/f Ramakant is a debenture holder of Smart Tubes Ltd. with a tumover of ¥ 73 crores
for the previous financial year. He wrote an email to the company about his tequmnent
fora copy of the register of members within five days of his request. The company

1 2, . insisted on payment of fees of rupees twenty-five per page and stated that it will
: be given in fifteen days from date of resolution passed by Board in this aspect.

¢
PRI

§ ¥ Referring to the provisions of Companies Act, 2013 discuss the validity of action

of the company.
(3 marks)







will casual vacancy in the office of trustee be filled up 2 Refemng 0 the
provisions of the Companies Act, 2013 comment. vrglasrsatt i
| (2 marks)
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Attempt all parts of either Q. No. 4 or Q. No. 44

AD Ltd. is unable to redeem its preferehce shares amounting to T 50 lakh along

- with the outstanding dividend of ¥ 5 lakh thereon on the due date for the reason

of non-availability of adequate cash resources.

In the light of the provisions of the Companies Act, 2013, adv1se the company on

~ the permissible method tor redemption of the preference shares w1th0ut resultmg in

.g;;hg,r. an increase or a reducnon of its share capital.
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2 b
AT L 1,00,000
“oreign exchange fluctuation reserve
F ; ah v 3,00,000
Froﬁt & loss account
25,00,000
I 8% debenture (issued to twenty five persons)
15,00,000
} Unsecured loan (from a related party)

: 3 : roceeds of
The company is considering buy-back of its shares without using any p

: g of shares with
shares or other securities. Ascertain the maximum quantum of buy back

shareholders’ approval as on 1st April, 2026.

(5 marks)

(@) (a) Hipocam Ltd. has entered into a contract with Admenta Private Ltd. by which

the former will reserve twenty-two percent of their output to be sold to Ultra
Ltd. or to a buyer at the direction of Admenta Private Ltd. You are the
company secretary of Hipocam Ltd. There is a query from

accounts department

if Admenta Private Ltd, can be called an associate company of Hipocam Ltd.

Discuss,

()

List out the situations when 4 company is liable for torts of its employees.

(3+2=5 marks)
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~ Or (Alternate Question to Q. No. 4) o re—— { ¢
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~ Glow Bright Ltd. was facing acute financial difficulties due to continuous disruption

operations. The company was facing the impact of :

| scarcity of raw materials;







Situation 1 :
js.& 'DSAL at the annual general meeting (AGM) held on 28th Septembep, 2023

“'rt‘ as a non-executive director for a penod of three years. On 10th October
| a severe brain stroke and expired. The Board of directors of the company on

2024 appointed Prabhat to fill the casual vacancy so created. The app@mmmnt was | made

..__,‘ -

for a term of three years by the Board. Subsequently at the AGM held on 19th August.
2025 Prabhat’s appointment was not proposed or approved as the Board was of the

that it is not needed. But the President (Corporate Affairs) is of the view at the company
has contravened the provisions of the Companies Act, 2013 m respect of non-approv

al of

' the appointment of Prabhat and his office tenure at the AGM.
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() | Examine whether the decision of the Chairman was justiﬁed;

. a director of JB Ltd., is proceeding abroad for a con‘tmuous penod of four

months. Prior to his departure, he appoints Khushbu not bemg a dlrector of the

iny, to act in his place during his absence. However, at a Board Meeting held

afier departure of Ansari the Chairman did not permit Khushbu to participate in the

With reference to the provisions of the Companies Act, 2013 :

'-(u) Draft a specimen Board Resolution for appomtmg a person to act in place

I‘t'l' ) ir

of a director who is absent from India for a penod exceedmg three months.

1} 1 : : i L 3 1 4

(5 marks)
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| i(c)_.. _
j of the company for consolidation of shares The Managing du‘ector hag adﬂsg&yeu} .
| . company secretary of the company, to show him a specunen Nonce af g __'_ ;.f_}s‘-_,j,j_ eting.
: r‘LDﬁH' i contalmng the resolution. Draft the Notice covenng all mcldema[ malters : \‘
A . B ‘

(5 marks)

(d)  Due to urgency, the Company Secretary suggested obtaining Board approval by a

I'-%f-i"' : Clrclﬂm'Rmolunon foremmngmtoamwmateﬁalpurdmeagmemanmﬂlmsmphers

R whlch is’an unrelated party The oompnny hg’s mne directors, out of whom three

are mterested in the transaction. .‘Two m’ﬁin’terested directors have requested that the

" matter be discussed and decided at a Board Meeting.
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