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CORPORATEAND OTHER LAWS
2100 Marks]

Objective (MCGS) subjective
30 Marks TO Marks

Corporate Law (70 Mk1)

MCGs (Negs] Descriptive

21 Marks (30%) 49 Marks (70%)

Other Laws (30 Mks]

Mugs (Ngatiacks) Descriptive

9 Marks (30%) 21 Marks (70%)
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CORPORATE I OTHER LAWS

who makes
Whatis

Act and
the

meaningin Law?

of
Nox-

Is it compliance
different 2 of Law
from Act.

Criminal Civil
Yes ↓ -

riabilityLiabily
Whoever has

power under
system constitution: -
Set Matter under: -

of rules unie.-Parliamentcreated
State Stateand List :-Legislature

enforced concurrent: - Both

though
Gout.

Imprisonment
Law is wide term and
includes Act, Rules, circular,
Notification, regulation etc.

Penalty/fine Damages
© CA Shivangi Agrawal
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on an Act is passed?

A bill is drafted
Published in Newspaper for

suggestions
Introduction of Bill toParliament
-

irstly in Lok Sabha
It
may

be opposed, published
in Gazette, referred tostandingcommittees

Approval in Lok Sabha

Then forwarded toRajya Sabha

After opposing, deliberations,
references

Passed in Rajya Sabha
Then sent to President

President gives Assent

BILL becomes an"ACT"

© CA Shivangi Agrawal
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corporate daw

companies Act, 2013

By powers under Enter 97 ofUnion list,

-

y
Parliament

gotpower

Introduced in 2008 but

after rejections &referrals , gotapproved in
Dec. 2012 - by Lok Sabha
Aug 2013: Rajya Sabha
29 Aug 2013 By president

Bill became Companies Act, 2013
-to

regulate
this form of Business Organisation

COMPANY

© CA Shivangi Agrawal
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COMPANY

WHAT? WHEN? HOW?

WHY?
WHERE?

As

definedin sec
to to

2(20) of anftenafterene Rew

Act

Because of Any placeAdvantagesover other India
forms

Acc. to provisions of companies Act.

© CA Shivangi Agrawal
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Companies Act, 2013

Chapters Schedules

#X #

contain4TO
-Amended

g sections
sections

Eg.-3A, 10A
etc.

read witha lot ofrules

Each

chapter hasa different

In CA-Inter Syllabus
I

containing sections 1-148 + 379-393A

Chapters I to 1) +(Chapter ⑰3
with relevantrules

Actwas notified in Parts: -section 1 notified on 30thAug
2013

98 sections n x 12th sep. 2013
183 n - ↳ 1stApril 2014 and so c..

Companies Act, 1956 has been completely
repealed and New Acthas been now

O

implemented completely.
Extends to whole of India. Applicable also↓

to Banking, Insurance, Electricityco's so far
provisions are consistentwithrespective laws© CA Shivangi Agrawal
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Chapter I~ Preliminary [Section 1 & 2]

Section 2: - Definitions
Privatecompany (Section 2(68)]

Suffix - "Private etd"

Number of Min Patal In Articles Opc and
Members small co.

As prescribed is a Private co
Min Mar

Othera
2 200

Exceptions Restriction Prohibition Limitation

Present I on transferability on invitation to an Number of
Past of shares subscribe for

Members.

Employees. securities

Public company (section 241)]
suffice "etd"

is not a Private company

No. of Members Min Paidup capitalInArticles subsidiary
ofa Public

NO company
Min Mak

As prescribed restriction is deemed
prohibition to be a

I No limit Nothing Public Co.

Prescribed shares freely
transferable

One Person company (Section 2(62))
One Person Natural Person +Indian citizen

(whether Resident /Not)
is member and can be sole

director can'tincorporate more
than one OPC

MOA OPC shall indicatename Notof ofNominee which can be allowed tobe sec. 8changed company.© CA Shivangi Agrawal

8



Holding company (Section 2(46)]

In relation toother company
is a company of which such companies

are subsidiary companies.

subsidiary company (Section2(s)]
company

in which Holding company
either

controls composition controls more than halfof BOD OR of voting power atown
or withsubsidiaries.

No company shall have more than 2 layers of subsidiaries.

Associate
Company (Section 2(b)]

In relation toanother company
in which other co. (which is notsubsidiary]

BUT

has significant influence Votin
is Powerg-
I 20% Total votes
·

Dinture significantoeflupenate atPoll
O

small company (Section 2(85)]
Notbeing -1 Private company sections company

Puc 50 lakhs/sum Prescribed edintaltest
AND Max 10 crores can be prescribed

Amount prescribed:-4 crores

Turnover2 crores/sum Prescribed

Max 100 crores can be prescribed

Amount Prescribed: -40 crores© CA Shivangi Agrawal
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n8 company
Minimum Nerd not use xed/put etcDirectors
Not required

Byobtainingthe
can'tbe distributes

as Dividends
formed for
promotion of
commerce, Art, Profits
science, culture,

sports etc. utilisation
Governmentcompany (section 2(45)]

company in which
Atleast51% of Paid up share capital is held by

either

central State

Govt OR Govt.(s) or oenter
includes subsidiary of a Governmentcompany

forig company (section 2(42)]

company/Body corporate
incorporated outside India

which

has a place of Business in India
AND

conductsany business activityin India

No business inDormantcompany (Sec. 455] last 2 F.Ys.

companyformeforfuture ORInactive Comain
No significant
sking transaction
in last 2 F.Ys.

may apply to ROC for-
Ion filingthe

obtaining statusof Dormant company last 2 F.Ys.© CA Shivangi Agrawal

10



financial year (Section 2(4D]

st

financial subsequenta resyear

ofcompactone Otherwise 1st April to
31st March

or after 1stjau

Incorporation Incorporation
date to 31st date to31st
march of Next March

year
Till 24d 3157

Till 1st31st

March March

Listed Company (Section 2(52)]
which has securities listed on Prescribed in consultation

RSE WithSEBI notbe listed

public co-listed only Debt securities/Pref shares on Private Placementlisted (Not in India) butforegn.Privateco.-listed debtsecurities on private placement

Key Managerial Personnel (Sec. 2(51))
CEO Managing Director Manager

Company secretary whole time Director

chief financial officer officer designated level*Plow
director)

Prescribed officer (NIL

Officer in Default (Sec. 2(60)]
kMP whole Time Director Person under Board/kMP's

authority charged with
of
·

4p Person on whose
such responsibility

directions BOD Director aware + NO

Director
is accustomed to objection/

specifiop"I act Gave consent

If no specified share transfer Agents/Merchant
All Directors

Banker in case of
share issue/transfer

© CA Shivangi Agrawal
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Related Party (Section 2 (76)]
company =c Holding co. =H

Director D subsidiaryco.
=S

Relative of Director DR Associate co.2 A

Manager = M

Relative of Manager:MR

company citOtherD kMPD/M/DR/MR D/M M/s/A
person

DR R is Director acts as

of is partner according of t prescribed-

kMP en
AND

a
a firm holds Person Investing

with

D/M/DR/MR relative

32% of
PUSC

Member OR Director

of a
in a Private Public

company company

Relative (Section 2(1)]

Members of HUF Husband/wife Prescribed (Rule4
↓

FATHER ↑OTHER

BROTHER SISTER

SON DAUGHTER
I I

SON's WIF E DAUGHTER's
HUSBAND

© CA Shivangi Agrawal
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Incorporation of Company and Matters Incidental thereto
A Person known as Promoter

gets a business idea and then
How to identify Promoter?

decides the form of business organisation Acc . to definition us 2(69)

If COMPANY

Named BOD is
then does Preliminary Steps ↓ accustomed

e

Prospectus to act

necessary for incorporation like
De accordingidentified to whose

Gather People in Directions/
If OPC - 1 Annual insterctions
If Private co . -2 Return
I Public co .

- 7
OR

Prepare Documents MOA
,
AOA etc.

Not has control
May take help of some professional les - d affairs-cale over

as of co . as
Decides Name of company Promotes Shareholder

Does filing with ROC director/
Otherwise

may also enter into Pre-incorp contracts OR

Members liable in Certain Cases (Section 3A]

If at anytime
after incorporation of company

The no . of members

is reduced

↑ below
-n

In
case of - case ofPublic Seven TWO Private

company company
Then

with reduced

If Business carried after 6 months members

Every member who knew this fact
shall be severally liable for debts of company

contracted during that time
© CA Shivangi Agrawal
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& temorandum of Association
Section 4]

Is,
defined

Memorandum S 2(56)

It is a document containing fundamental Poor of constitution

Name Situation Object Liability Capital succession

clause clause Clause clause clause Clause
I

i
-

w case

Name of Purf Liability/Amt. Registered ofState
in

Jose OPC

which on shares sharecompany - ed for which
Dr

register co . is Amount capital Name ofetd/put etd (No sorated undertakento with Nomineefull, incor
address contribute division

Respective forms specified in Schedule I

printed
, signed ,

divided into Paragraphs ,

numbered
,
witnessed

Must be prepared by every company
required at the time of registration

can be altered later

according
to sec

. 13

itAssociation
AS defenArticles /s :

The internal regulations of company for
own Governance

A company may adopt all or

any of
Provision

given in respective tables of Schedule I

printed
, signed ,

divided into Paragraphs ,

numbered
,
witnessed

Must be prepared by every company
required at the time of registration

be altered later

according
to sec

.
14

Entrenchment
can be made more strict by adding Provision

at the time of formation of co. or Later on by Amendment

file INC-32 In Private company In Public company
If agreed by all members If s passed

file MGT- 14© CA Shivangi Agrawal
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sof incorporate i
At the time temof By exis

gIincorporation cou any

By using SPICe+(Part 1) By using RUN

it with ·

ect to Nameand filing SubjRO C restrictions us 4 read
-Well Rules .

If defect If No defect
Gets chance Approve

Sec
. 4(2) Sec 4(3)

to remove Not be Not be
No word

dejects identicall constitute undesirable giving such
↓

resemble an acc ,
to impressionwithin 15 days to that G out .

exes-- offence CG related/
Defect removed eng use ofpres seeCo .

NO Yes

Rule 8 Rule Approval Rule

Reject Approve Prohibited 8A of CG 8 B

required

. ame reserved

In case of Reservation of
In case of Reservation

name of Newpress tes
of name of existinga

for 20 days from Approval for 60 days from Approval
print old
Name also

If found later that Name reserved till 2
years

by furnishing incorrect Particulars then-

If co . already formed If Co
·
not yet formed

ROC shall give opportunity of beinand Reserved Name-cancelled

and
pass any relevant order : -

AND

direct Forchange name withina

I striking off name from Register Penalty of I eath

petition for winding ufD© CA Shivangi Agrawal

15



Tencorporatioe
After Reservation of Name OR Without Reservation of Name

-> MOA and AOA

Prepare all Documents required
->Declaration of
compliance by -

Submit Document with requisite +
CA and

Application + fees to Director

(SPICe+-Part B) -> Declaration of
ROC No offence by

-

Preserve subscribers and

Docs at

issue certificate of Directors
Incorporation (INC _ 1D

-> Particulars ofregistere Allot corporate office
hell Identify Number subscribers

Dissolution Directors
subscribers become

Members (Sec . 9)
-> consent of Directors

If found later that company incorporated

by furnishing incorrect Particulars then-

If co . formed If Co
·
not yet formed

Promoters/first Directors/subscribers Person responsible
Liable w/s 447 liable u/s 447

and

Additional Orders if Application made to

Tribunal

allgive opp . of being heard and

may pass
direct that direct Iasso Other

ord removal Wen ordersliability of
↓

deng
for

e

-

o members of name up as deem
be from ordersregulation unlimited fit .

of Mgmt . Register X

of companies

© CA Shivangi Agrawal
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Commencement of Business (Section 10A]

company

Incorporateasbefore Incorporated , jate
i

commence business
With Share Without

immediately Capital share Capitalreceivinafter
CO1 (A) 9 same as (A)

Declaration by file INC-20A file
Director that

every within AND INC-22

subscriber has paat
180

2 Verified
Non-compliance of

indays
byCA//2

of Provisions Without
-0

commence business felongdeclaration
Penalty

ROC believes of No business

company officer in default
1000 each &

Initiate action for Removal50
,
000

of default ay of mangeetray companies .

Max : -I lakh

Publication of Name Registered office (Section 12]

Affixe name and address outside office in legible characters

BIG T LTD Anguttal Big Put etd

If Registrar has reasonable cause to believe

that company is not doing business

Registrar will do Physical Verification
Upon Verification

Default found No default

Registrar to remove

name of company
from Register

© CA Shivangi Agrawal
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ePersonCompactee
ROC will

Natural Person
Either Part A then

issue

Indian citizen Part B or Both Parts CO1 and

Resident/ of spice+ together CIN
otherwise (4.2 :)

with Attachments

find Nominee MOA

I AOA

Obtain consent consent of Nominee 1

compliance Declaration (INC-5)
0

Declaration as to
Before Deatcapacity No offence [INc-9)

I Particulars of Director (DIR-12)
Director's consent (DIR-3)

Member Nominee
Address inc-22)cau

can
withdraw

change consent

Nominee intimate company
within 15 days

within 30 days companyMember shall file INC-4

N otice of find another Nomine

intimate company withdrawal of A Person caul

about change
consent to be member in

·

prior more than I

alongwith
ROC

consent of Nominee OPC but can
-

be Nominee m

within 30 days I company .

If becomes

file INC-4 to
<

member in 2
,

choose within

ROC
180 days .

ionof OPC [Rule 6] W
.
e .f .

IsApril
2021

eC

Private or
Alter

Public MOA/
may

convert itself to

company AO A

filling an Application in INC-6 Increase

no

Attachments : - With ROC members to

Altered AOA
,
MOA ↑ inimum

Resolution copy On being satisfied , ↓ncrease
List of members

,

directors
,
creditors

No
. of

ROC shall approve & Directors to
BIS ,

P/2 Minimum
(Audited)

grant certificate© CA Shivangi Agrawal

18



exton sComPattere can be formed
as Private/Public
company

After or

Single Application
SPICE T to be filed

Namefore for license and to ROC

Reservation Incorporation
ROC shall

MOA (Nc-13)
AO A issue certificate
Declarational!J(IN i of incorporation
Declaratio withA firm -

~ by spirt conditionscaw be applicant (Inc-15)
a member Estimated Annual

of Section 8 income I expenditure
CO .

for next 3
years Granted license

(forGranta may
be revoked if :-

After giving an opportunity of being heard
-

contravention contravention fraudulent conduct conduct

ofements of condition conduct in manner ofaffair
requir on which violative

of against
Sec . 8

license was of objects Public

- Interest .

grand
copy of order to ROC

cpshall direct to convert Status and Name after Revocation

camay pass
additional order like winding up if necessary inPublic Interest .

conversion of Section company
Sec . 8 Company into

any A
my other company

other comysany into Sec . 8 company
According to Rule 21

conditi

with

↓

comply
us specified

ass SR at General Meeting
Notice ensec8pply fo e

to be

annexed I

file Application in INC-18 with License granted

-will copy of Si Explanatory
change

statement Name

to Regional Director
copy to

for Approval Registrar
© CA Shivangi Agrawal
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0

within I week Publish a Notice in

INC-19

RD shall issue in Newspaper (English +

orderapprovinga Vernacular)
and website

to pass SR to

company to call GM amend MOA & AOA

ROC shall issue new fire with ROC
201

.

Stlteration of Memorandum (Section (3)
Nationof Name Clause : -

Section 13 comf Section 16voluntary culsory

If default in In other cases
Rectification of Name

filing Annual Call BM to hold GM If N ame On app . byReturns or

in repayment
is identical

OR Registered
of deposits

SR in GM eith Trade Mark

Application to leg
about beingidenti

co
.

- cal

CG(INc- 24) within 3 years
Can't

change spproval of CG CG may
direct the c

.
to

Name

change the name
within 3

Intimation to ROC months .

(SR + Approval)

Register New Name and within 15 days
Issue new Certificat portal intimate ROC (Wider)-

ROC shall issue new CO1

If company fails to comply
Authorities Ch shall issue Neame

Administrative Adjudicating
ROC Supreme Court

NCLAT

Regional Director

NCLT© CA Shivangi Agrawal
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2. Alteration to Situation Clause :-

No Alteration to Memorandum

change within same city/ change to different city
town within same ROC

Pass Board Resolution
Pass SR at GM and file in

M GT-14 to ROC

Intimate change in
-22 o Intimate change

in INC-22

to ROC

↑ are more than
-f members

200
,Resolution by Postal Ballot .

change from one ROC to another within State

Pass SR at GM file MGT-14 to ROC

Notice before I month Application to

confirmation·

Application RDof finng
With RD (INC-23) within 30 days to

- Individual Notice company
within 60 days , confirmation

& INC-22

ROC

shall allot CIN

change from one ROC to another outside State

Receiveobjectione containPassing& filing of SR
Names

,
ing

Advertisement
30 days Prepare latest list Address

before of creditors + Amount Due

Individual Notice to
/ NC-23 Also available

Creditors/Deb . Holders

Declaration by CS/2 Dir
for inspection)

If is-
Also to that list is correctle

SEBI
co . full inquiry

made

No emp loyee
retrenched

Application to CG(INC-23) with MOA
,
AOA

, Declaration
,

SR
,
Notice

,
Advertisement

,ProofofAddress
,
list ofcreditors

,objectivement

No Objection Hearing Objection
CG will dispose in 15 days file affidavit

CG
within 60 days shall

Intimate ROC In INC-22
on settlement grant approval & then

© CA Shivangi Agrawal
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3 Alteration to Object Clause :-

company,bants
to change

Co . has unutilised Other cases

money raised by SR

Prospectus Notice to

contain change
Pass SR Details as

Money receivedUtilised MoneyPublish in Newspaper unutilised money
Proposed AlterationExit option to

dissenting
Shareholders

justification for change
SR Amount in

·

ects
·

New obj
financial Impact

change objects
·

formationother en

place to obtain Notice

rationof Articles
Articles can be altered by passing special Resolution

If

conversion of Private co . conversion of Public co.

to public co . [Remove to Private co
. (Add

Restrictions from Articles) I Restrictions to Articles) &

Hold BM to call M Hold BM to call M

Pass SR in GM Pass SR in GM

SR+ copy of AOA (Altered Obtain approval from G

submit both Submit SR+AOA+ Approval

within 15 days to within 15 days to

ROC ROC

ofMemorandum I Articles (Section 10]

↑embers Members not not

companio companebound to

bound bound

company members inter-Se outsiders

companyais Members may Bound by
No outsider

Sue company Articles and to can sur
to

if nompliance in
casot company . enforce Articles

Not each other© CA Shivangi Agrawal
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subsidiary not to hold shares in Holding (Sec . 19)

No comp shall hold No Holdin co .

Shall allot

shares inat
Holding co or transfert share de

y
either by itself or If done - it shall

be void
.

X

though
its nominees

Exceptions
If subsidiary holds it as legal representative
If subsidiary holds it as Trustee

.

If subsidiary acquired shares before it became subsidiary

Service of Documents (Sec .20)

To Company/officer To Registrar/Member
Registered Post Dost/Registered Post

speed Post speed Post
courier courier

leaving at office Leaving at office/residence
Electronic/ Other Electronic/ Other

prescribed Mode prescribed Mode

Member
may request for delivery of document throughParticular mode forwhich Jesaid t determined in AG

-e

Delivery by post deemed to have been effected at expiration

of 48 Howes of posting .

HIS :- Members holding
-

shares Lower of : - other cases[iv]
1000 or 1% Pra

Individual Notice Document served throughAdvertisement

Authentication of Documents (Sec .
21

It
may

be signed by :-

-> kMP OR

-> officer/Employee duly authorised by Board in this

behalf .© CA Shivangi Agrawal
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Execution of Bills of Exchange (sec
. 22)

company having common seal

Yes NO

I writin authorise Authorisation shall

any persof as attorney be made by :-

In India or
2 where co

.
has

Outside Directors company
Secretary

Director + CS
.

Doctrine of Ultra Vires .

Whatever not stated in Object Clause of MOA is ultra vires
.

Ultra Vires act is void .

Neither company nor contracting party can sue on it
.

Members can't ratify .

Doctrine of Constructive Notice

AO A (barring
with co.-

ofPresumpan
to

howinstant-

Doctrine of Indoor Management
Person dealing with co

. - Not presumed to know internal
problems of company .

Exceptions : -

knowledge of Irregularity
Negligence
Forgery

© CA Shivangi Agrawal
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Prospectus I Allotment of Securities
Chapter # of companies Act ,

2013

Part - I Part-I

contain" Sections&-41
my containing sec . 42

Public offer Private Placement

Issue of Securities (Section 23)

By By Public
Private Company company

Private
Rights Bonus Public

Placement issue
issue offer

Ri Bonus Privateghts By complying
issue issue Placement respective Provisions

By complying
resp . provisio us IPO FPO offer for

sale

By complying By issuing ProspectusPart-H

Chap
- of except underwriting/repeat)ter

By complying with Part - I&

us in case ofSEBI Act & Regulationd
company

Related section 40

© CA Shivangi Agrawal
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Securities

Not defined under companies bet ,
2013
est
says

-

According to Sec . 2(h) of SCRA
,

1956
,

it includes : -

-> shares
,

stock
,

bonds
,

debentures

-> Derivative
-> Units by CIS

-> Units by Mutual fund
->Instrument by spv

-> Government securities
->

security receipt acc .

to SARFAESI

->As declared by CG *

Ri-> ght/interest in Security

Prospectus

What ? why ?
When ?

How ?

[Sec2(70)]

Helps investors
Acc .

to

Any Document so ·

formedmake en

described decision
. companies

· Red Herring Act and
· shelf Creates ↓

related rules
.

· Notice
,
circular ,

accountab ,

-·

blyAdvertisement and prevents
invite offer
from & Public .

framd .

Not an offer
but it is a prior

When

security is
stage of Invitation offered to

Public
to offer .

© CA Shivangi Agrawal
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procedure of raising funds by issuing Securities

to Public through Prospectus Governiga
known as SCRA

,
SEBI

PUBLIC OFFER
Act

, companies
Act

Application to

one ore.Stock
Euca

see

Permission Granted by all blic - Not Granted by Anyone/All
offer .

Prepare Prospectus How to Prepare ?
- Golden RuleInclude Name of Stock Exchange What to include ?

Seno to ROC

you filing (26)
- contents (Sec . 26)

#Incorrect .

-Misstatementwithin 90 days Meaniability
· hinenes ,

Give offer to Public with Puns

Applicatio (33)

Receipt of Application Money

Money collected to be kept in separate Afc

Minimum Subscription Received

Yes NO

other-Allotment as per wise Refund
Sec . 39 all

Irregu-Lar

Refund excess Allotment
money

money
Now Moneya ba

But No variation
in

terms

of contract

© CA Shivangi Agrawal
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Allotment of Securities (Sec . 39]

After Application to Stock Exchange & Obtaining permission
Prospectus is filed with Registrar (sec . 26)

within 90 days
It is issued to Public - Public offer made

offer opens Application received
/

: offer closes Money to be kept
in separate Bank

check whether - Alc (Sec . 40)

·Minimum subscription received or Not
.

&-
↓
. Application money

received not be less than-

5 % / specified Amount

Yes NO

Allot
Within 15 days from closure

securities

Refund Amered

file Retwen of to same Bank Alc
Alotment

-
↓

welhen 30
days

.

contents (Rule 12)

getailsofAllotte
issued for other than

cash
-

act- DetailsIf Now contam data
->

Registered values

report
-> Resolution in case

of bonus shares .

If default of now-filing/Repayment -

Penalty on company & officer in default -

1000 for or 1 lakhLower of "each day"
2) 3

© CA Shivangi Agrawal
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Cases of Irregular Allotment

offer made Prospectus Prospectus
without doesn't include issued wo

felen withProspectus contents of
·

g
Sec . 26 Regis tear

Allotment Application Return of
made w/o money

less Allotment

Minimum
than 5 % or not filed

subscription specified

offer made wo Application money
Obtain not kept

Permissionuggrom in Sefparate

Stock

Exchange .
Bank Afc .

-

26
90 days
from deliverytoProspectus Validity Registrar

Requirements Disclosure on Cover Page
Dated A copy

Pros
of

Si
contents

pectus is
--greens filed well ROC

.

Information and

reports as List of documents

specified by SEBI attached with
I

Declaration ofCompliance Prospectus
Not to be

included Expert's Statement

unless : -

He is not engaged in formationI has given consent not withdrawn it
.

Above points are mentioned in Prospectus .

© CA Shivangi Agrawal
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Punishment for Non-compliance of Sec .
26

company
Person Knowingly a

fine party to insue

50000-3 lakhs Fine

50000 - 3 lakhs

Golden tule for framing Prospectus
Prospectus must disclose all material facts which are

likely to influence decision of investors

It must be free from Misstatements

false/Inaccurate Info

either due to commission or omission or both

It is a serious offence and attracts Penalty

Civil diability ups 35 criminal liability us
34

Loss or Damage. Essential Mens Rea is essential

Code of Civil Procedure under code of Criminal Procedure

offence against party offence against State

Company ,
Director

, Proposed Director
Person who authorised

Promoter
, expert ,

one who authorised prospectus
is liable to

Punishable u/s 447
Pay compensation to investors

Defenses Defenses
Immaterial Reasonable

Withdrew Believed an Prospectus groundconsent

experts issned no to0

to be

director
consent Knowledge believe
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Punishment for fraud (Sec . 447]

Section 447 is attracted in care of FRAUD

act
,
omission

,
concealment

,

abuse committed
· undrewith intentto decem

oeefur Shareholders
,

creditors etc. Whether or not there is -

Punishment for fraud wrongful or Wrongful
Gain 20S5

If ,

it It does not Gain by Loss byenvolves involve
Public Public interest unlawful unlawful

interest meaty
t

to the means of
property Ho

which
Xfine and Imprisonment person is

person es

not

legally legally
Min- Amount Min-3 entitled entitled

.

of fraud years
Max-3 times Max- 10

of fraud years

(A) If Amount of If Amount ofLower of - fraud is fraud is move

1% of Turnove Less than (A) than equal to
(A)

OR

10 lakhs

fine AND Imprisonment

fine An/ Imprisonment
Min= Amount Min = 6

months
Max = of fraud

Max= 5 Max = 10

50 Max = 3

lakhs
years

times of years
fraud
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Abridged Prospectus

Memorandum containingsalien
,

features of Prospect

form of Application to be accompanied by AbridgedProspectus (Sec . 33

Shelf Prospectus (Section 3D

Prospectus which does not require to be re-issued for
one or more issues over a certain period

for specified class Validity-Ifr informatione
Iof com any &W

Security
PAS-2 Contents : -

I monthprim echargefinancial
Effect specte
Memorandum

to issue of position
subsequent offer other prescribed Prospectus

changes
- o

felong of first file
and file

3rd

shelf
I

-

issue Memorandum
issue # emovandum

issue

Pro occlusS

ofenergate offering

validity starts of I
year

If Person makes advance payment -> before change
Intimate to <- company of Memorandum

such person

Agreet
W Disagree -> Refund within 15

days .
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Red Herring Prospectus (Sec . 32)

Prospectus whichdoes not include quantum or Price

Procedure

file Red Herring Prospectus with ROC

Atleast after 3 days
opening of offer and receiving Applications
closing of offer of securities

.

After closure final prospectus is filed with ROCI SEBI

& HP to have I t shall stating
-

Same obligations highlight Capital Raised
as of Prospectus variations Closin Price

g
Other Details

Prospectus(Section 25)

company allots/agrees to allot securities

with a view to get it offered to Public

view not clear Allotee/Issue House

but offers to Public for sale later through

offer to Public Offer Document Deemed

made within 6 Months Prospectus
of allotment

OR shall State : -

whole sign by
consideration Amount of consideratio

it

2 director
not received at the Place at time of Ye of

time of offer . inspection of contract Partners

Presumed that Rules of Prospectus to

allotment was apply to Deemed Prospectus
made with view

to offer for sale

to Public
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Prospectus(Sec . 28]

Members of
company to offer thir Holding to Public

propose
can be done only

Individuals OR in consultation with BOD & acc . to provisions
Body Corporate OR

offer made

Both

to Public as above

Members authorise through offer Document known as

company to do Deemed

everything Effects Prospectus
and reimburse

Provisions except - /Minimum subscription,

allfengard Minimum Application ,
Statement of

utilization of money , info which can't
be complied)
shall be applicable [Rule8]

fraudulently inducing to invest (sec . 36)

makes statement
,

conceals

Any knowingly/ forecast , promise
OR factPerson reckless y deliberately

Misleading
Acquire/Dispose security
Agreement to secure

profit
to obtain loan

to induce
anyone

to

Agreement
such person shall be liable us 147

Class Action (Sec .37)

Allowed for action u/s 34
,
35

,
36

. (Group doorestscost effective for small investors
.

Advertisement (Sec . 30)

SI - share capitalbecify Objects--

-diability -

Signatories (Name & shares subscribed
-

capital structure
.
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Variation in terms of Contract (Sec .21

company -> Public -> Raised

offertheelegate Money
↓

Notchange utilised but
Allowed teams of contract

2

only if
Vary"Robjecti

proposes to

SR passed
Postalthrough allot

Advertisement of Variation to be published↳

in form PAS-1 en

Notice

Newspaper
company's website

Securities in Demat form (Sec . 29)

(1) (1A) (2)

&companybuia
Unlisted

Others

Public co.

Rule 9- Rule 9 A

Promoter's Voluntary

Holding
In Iu

In Demat

only . demat Physicalform form

Depositories Act Companies Act .

© CA Shivangi Agrawal

35



Unlisted Public Co . On or after 2 . 10 . 2018 ->

Existing securitiesbefore
issue securities/transfer

Application to only
in Demat form

Depository Annual fee-Timely payment
for Dematerialisation Maintain Sec . deposit

submit to ROC compliance with SEBI

within 60 days aftereach half year No Buyback Default
PAS - 6 Bonus/

reghtsissue

Underwriting Commission (Sec . 40)

Undertaking to take up shares not taken by Public
consideration : -Underwriting Commission

ceiling
sowece conditions

shares Debentures Profits
well as

Lower of Lower of capital
5% of Issue Eric
price

or or Payment of commission to be

Rate in Rate in

authorised by AOA

Articles Articles
Disclosure in Prospectus

No commission on securities not

offered to Public

contract of commission to be

delivered to ROC with

Prospectus
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#tePlacement (Sec . 42) -Rule 14

Board thinks of Private Placement

NON- Othersof convertible
Debentures Give Notice of GM with

Explanatory statement

Whether limit exceeds
as

·

en /S 180(1) (2)
Conduct GM

File SRge Pass SR at meeting
will ROC

Yes NO Max : - 50- Board identifies so e

[Sec . 42] or

SR-Once Board Higher prescribed
am Resolution Record the same Prescribed = 200

year with in 30 days of recording NO
renunciation

file with Registrar -Issue Private Placement offer right
cum Application (Form PAS-4)

Record
in

keep in
selected Person PAS-5

separate
Bank Al

subscribe by sending money through cheque
within 60 days

PAS
,
-3 Allotment

Refund
file Return of within 15 daysAlotment Yes NO

within 15 days penalty for nou Yes NO
②

feleng Interest & 12% p . a . from Gothsay
Other Points related to Private Placement

atoffer unless allotment completed abandoned

N o Public Advertisement
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Capitaland Debentures

Share [2(84)) Share (small unit)in share
al

the share Capital Capit

Movable Property of company -
share

Trans ferable
Distinctive Number Authorised Issued

called subscribed
paid-up up

d-uf(fully pai I can be converted
· stock)ento

kinds of shares (Sec . 43]

N . A . to Private Company if Memorandum/Articles say so .

volu

Equity Shares rightsg Preference Shares
(sec .47) cumulative/

Non-cumulative
-With Well

N oremal (plaun Participating/varital differential Non-Participalen
-O

O Votin gVoting rie g
ghts glts convertible

Non-convertible

If No Section 43

preferential Redeemable/

right/
2 Preferential right of - Non-redeemable

share capital
which is not

PSC is termed
Dividend Repayment

as ESC .

Capital
may be

-

In casew . r .
A fixed rate

dang
of-0

w . r .A . fixed Amount well

with/without up .

Income tax
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Rights(Sec . 41)

Equity shareholders have right to vote on every
matter

In case of Poll , in proportion to share in Paid up Capital
Preference shareholders have right to rote-

on

everymatter
on resolution affectingtheir right

Dividend not paid for 2
on winding upresolution

years or more .

on resolution for
repayment of capital

withDVR [Sea . 43] Read With Rule 4

Not applicable to Private Co . whose MOA/AOA so provides .

Authorisation in Articles of Association
Listed co .

Resolution byCall GM by sending Notice Postal ballot
- Explanatory statement others Ordinary Resolution
conditions of issue :

- at meeting .

Max shares withDVR= 74%
I

No default :-filling of FS+AR Last 3 years .

payment of
dividend

, repayment of deposits
redemption of Debentures/pref . Shares
Repayment of loan/statutory dus [5 yearsqualification)

Not penalised by court in last 3 years for offence of
RBI Act

,
SEBI

,
SCRA

, FEMA , special Act

Disclosure in Register ExplanatoryI
I

Statement and Boards suport

Issue of shares at Discount (Sec . 53]

shares issued at discount is void Except Sweat Equity
or Debt converted

If issued under Debt restructuring
Refund all money in addition

scheme/Statutory
to - with interest a

Resolution Plan in

penally accordance with RBI
12 % p . a

. regulations
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Issue of Sweat Equity Shares (Sec . 54)

issued to Directors/Employees as Reward for value Addition
at a discount

Must belong to class of shares already issue .

call GM by sending Notice + Es No
. of shares te consideration

current Market
Pass SR at meeting specifying price

consideration
Allot within 12 months of SR Directors/ER

conditions
Listed Company Regulations by sEBI
Unlisted Company Rule & by Ca

Lock in period of 3 years
Limit : -15 % of ESC in one Fy ,

25 % of Es' at any time .

I

start-up-Limit of 50 % for 10 years
W W ye

Register in form SH-3

Prescribed details in Explanatory Statement & Board's Report
Non-cash consideration-treatment according to As .

Issue of Shares at Premium (Sec . 52]

No condition
.

No restriction
,
No him it for such issue

No express Power in Articles

Private If Publiofferplacement

Transfer Premium received to follow SEBI guidelines

Securities Premium A/

This Ak is not a free Reserve has specific Uses only
#I used Not used

for for
2 Reduction Prescribed others

capt companiessital
-> Buy back

-> Bonus ->Bonus shares
shares

->Expenses/comm/
-> Expenses/ discount on
comm/Discount shares or Deb .

on equityshares
-> Expenses -
Prelim in

-> Buy back ary
-> Redemption

premium
© CA Shivangi Agrawal
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Issue of further shares (Sec . 62]

Applies to all companies with share Capital
Whenever company proposes to issue further shares -

such shares shall be offered to -
I
-

conversion
Existin

g Employees Any othea etutShareholders
[ESOP] (Including Public Debentures

Sec
. 62(1)(a) Sec . 62(1)(b) Sec . 62(1) (2) Sec . 62(3)

*

passi If SR is
passed

Rights issue (Section 62(1)(a)]

company
wants to raise funds by further issue of share Capital

Regd . Post
Notice

speed Post Atleast 3
Electronic days before .

courier
with Delivery

Give Letter of Offer
contain : -ugto existing shareholders to Purchase No

. of shares
offeredin proportion of their paid up share Time Periodcapital (15-30 days)

At Renunciation
Premium p Existing Shareholders may statement

unless

Articles

Reject Accept Renounce
provide
Otherwise

offer shares
to someone else Issue shares to them

in a manner

not
dis

advantageous
to Company & Shareholders
Essued by Board us
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Employees Stock
stion Plan (ES04) -Sec . 62(1)(b)of

Read With Rule 12

ESOP can be if approved
issued to Eligible Employees by SR

company > freedom to compliance with Rule 12

decide exercise price conditions

Min I
year

between

and rest
grant
freedom of co . to decide
lock-in period

conversion of Loan/Deb into Equity
If company

has to issue Equity shares upon conversion of debt

I case others
issued to

Government

If in Public Interest convert issue if
Terms of issue were

considering factors,Govt approved by sk

thinks it may
direct No need to

conversion without terms also Icomply with
provisions

of this section
Co .

agrees disagrees
Issue Appeal within 60 days

to Tribunal

Tribunal shall pass order
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Bonus Shares (Section 63)
proportiomately to
existing /H fre of company If listed follow

SEBI

wants to issue Bonus shares - Guidelines

Interest/
No default should be in payment of- principal of

Debt/Deposits
Existing shares must be made fully paid Statutoryi
Authorisation required in AOA

call GM and

No Bonus Pass Ordinary resolutioneu

lieu of -Announced can't be withdrawn

Dividend
(Rule 14)

Issue out of Permitted sources
Bonus shares must

be fully paid up . free Capital securities

Reserves Redemption Premium

Reserve (CRR)

Issue of Preference Shares (Sec . 55)

Authorisation in AOA No default of Redemptiee
Payment ofCall General Meeting Dividend

Pass special Resolution
Issue Preference Shares

If-nfrastructure↑ Other

company
Maximum Period Maximum Period

30

years
20

years
Provided such shares are redeemed

from 21st
year

earlier atleast 10% on proportionate bas's

at the option of Preference Shareholders .

© CA Shivangi Agrawal

43



Redemption of Preference Shares
No Authorisation in AOA BR SR

↓Make shares fully paid up and
fele

↓

with

Redeem e ROC SH-T
* If failur

according to to within
Terms of issue redeem 30 days
SOURCES

NCLT Shareholder

Principal Premium

Approval 3/4th
provided consent

Pro redemption out
Transfer

Out

offits before
of

Issue redeemable

out
Nominal

procetes of
Profits preference ofSheevalue

to

fresh issue OR
Old shares

securities deemed to be

Capital Redemption premium redeemed

Reserver
NCL7 to order -

can be utilised for immediatepayment
issuing Bonus todissentineeshares

Cases : -

Alteration of Share Capital (Sec . 6D

Increase Authorised consolidate and conversion to

Capital divide into stock and

larger Amount vice-versa

sub-divide into cancel shares
not taken

smaller Amount Dimunition)

Procedure : -

Authorisation in OA X call General Meeting
Alter Share Capital X Pass Ordinary Resolution

-

Within 30 days x
Notice (SH-2) +Copy of Memorandum
file with

-

It shall record changes .

X ROC

© CA Shivangi Agrawal

44



Reduction of Share Capital [Sec . 66]

Applies to Co
.
limited by shares/limited by quarantee with share Capital

Manner of Reduction

Extin cancel lost excessquishy/reduce pay off
ety shares paid up share p dup shareliabi
·

for di

notpaid up capitale capital
-

with/
withoutProcedure and Conditions of Reduction extinguishingor

0

Authorisation in AOA reducingliabilely .

Call General Meeting & Pass Si

with
No default in repayment of deposits

prescribed Application to Tribunal in Form RSC1

Attachments
Notice within 15 days

to CG SEBI by company toand (In case
ROC

(RSC-2) of listed
co) [RSC-2] creditors Advertisement

(RSC-3) (RSC-4)

If no objection can be dispensed
received within All objection must

with

3 months
, be sent to Tribunal

-

within < dayspresumption of within 3 mouths with company submitsNo objection . copy to company response

After hearing objection , response and↓
looking at interest of shareholders

if Tribunal satisfied of discharge of debt
Pass an order confirming Reduction (RS(-6)

showing
-

file order with
Amount of share Capital Minutes within ROC

No . of shares

Amount of eachSee
30

days
to

shall register andissue RSC-7

No member shall be liable to contribute more

than the difference between Amount paid and
amount fixed by order of Reduction
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Prohibition on financial Assistance for Buy Back
(Sec . 67)

company not to give Direct/indirect financial
assistance for Purchase of its own shares of Holding co

.

Exceptions

Lending by I acc . With Giving of loans

*

Banking Co -

scheme by SR notespede
is

*

in ordinary for benefet
course of of E for of ze
business .

paid up
fully paid ortea

shares .

N . A . to private co . if -E
-> No Body , corporate envested inite
-> Borrowings

Lower of (2xPUC or 50c)
-> No default in such repayment of borrowings

Prohibition of Buy-back in certain cases (Sec .70)

No Buy-back allowed

If Non-

ofdefaulta compliance of

Repayment ofDo Sec
. 92 (Annual Return)

Sec . 123 (Declaration of
Redemption of Debentures Dividend

2 n Pref . Shares Sec . 127 (Payment of
Payment of Dividend Dividend)

Sec . 129 (Financial
Repayment of Term Statement)

Loan/interest
due to

any
financial Institution

Allowed , default rectified
3

years lapsed
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Buy-Back Provisions

Section 67 section 68169 section 70

Restriction ou Prohibition in

fen
conditions ofBuyback certain cases

I

ancing
Buy back of Securities (Sec . 68]

A company may purchase its own shares/specified securities
SEBI complianceIf Authorisation in AOA out of for listed co .

free securities
OR

Proceeds of issue
reserves

OR Premium of any shares/sec.
[Not of same kind)

transferNominal Value
to CRR(sec .69)

check the limit of Buy back-

If BB less If BB more
than equal Buy back of Buy back than 25% of0

-

to 10% of Equely of PUC + FR
shares others

.

(PUC + FR)
BB more than 10% but -

NOT ALLOWED

Pass
dess than/equal Less than/

0

to ·

o
0

Board 25/ of equal
to

25/
Resolution Paid Up Equity Cap . of PUC +FR
at meeting call GM by sending Notice + Explanatory Statement

Pass Special Resolution

Partly Paid fully paid up shares
up shares

Not allowed from
Existin Ret Employees

g
↓olders

Min Time
15 daysMax Time through letter of offer

Destroy
30 days

Physical BUY < A
gree

Dis
agreeCcertificate -days

file Declaration Maintain Register (SH-10)No BB within I
year of solvency-well ROC

(SH-9) file return of BB within
No new issue within 6 Months 30 days . (SH-11)
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Other Points of BB : -

-> Buyback shall be completed
within I

year of passing of
resolution for buy-back (SR or BR) not

-> Ratio of debt owed by the company must be more than3

twice the aggregate of Paid-up capital and free reserves
after such buy-back . (CG may notify

a higher ratio for
any

class

Transfer of Securities (Sec . 56 read withRule ]

Transferor Transfere

contract of Transfer-Transfer Ded (SH-4)
-I deed receivedSigned ,

Dated
, Stamped

↑

by
within 60 days transferor

company toTransfer deed with share certificate give Notece
send to company by partly paid to transferein SH-5

.

-Transferor/eaus fewce fully
Paid NOC within 2 Weeks

If deed lost After indemnity ,
or delivered Co .

may-
aftrays Register Refusal (Sec . 58)

Within 1 Month

By By Public co .

-

Company sends New Share
Private same (except

I

certificate company Time limit ofAppeal

If No notice send Notice NO Notice
sent with reason Notice Sent

Appeal within 30
90 60

· maefel
·

m ↑ days to-

60
days of delivery Transferor and

days Days
of deed transferee

↓Transferer
person giving

intimation

comfsany to comply
· ⑧

well 10 days may appeal
to Tribunal

m

pass orders as
ithin 30 days of receipt notice

*

it deems fet Tribunal shall hear parties© CA Shivangi Agrawal
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Transmission of Securities .

It is different from voluntary toansfer . In this
,

A person becomes entitled to shares by operation of law .

No transfer Deed , on receipt of intimation

company registers the cities in the name of -

Legal representativeofficial assignee
rt "

- ll name registeredNo

voting right
unli

forged Transfer
Transfer of shares where Transferor's sign are forged on

transfer Deed .

It is void ab initio

original owner continues to be member

If company registered transferee as member

Original member can compel company toI restore name

Company cancel share certificate of transferee

If transferee transfered to innocentPurchaser
New Purchaser not entitled to securities

I

But right to claim damages from co.

and co .-

depositorRight torecover dang et from

Rectification of Register (Sec . 59]
Person aggrieved/Member/ Company . Depository , DP ,

company SEBI
,
Holder

may appeal for rectification may apply for rectification
-

if entry without cause if tr
0 of Co .

sansfer
in contravention

omission without cause Act
,
SCRA

,
SEBI

,

other Law

Default/delay in entering
-

or
removing

name

without cause to Tribunal
-

with Tribunal
↓ Tribunal to direct company

Tribunal after hearing parties to rectify .

may dismissa catioa
damages © CA Shivangi Agrawal
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Debentures (Sec . 71]
No Debenture shall carry any voting right .

complying
May,jet patyertible may iss

we with Rule 18
secured Debentures conditions

Debentures
I

after passing si in GM
Tenure of Redemption -
Max-10 years
Infrastructure- Max 30 yearsat prescribed Create DRR out of secured by charge onpercentage profits available for Assets - sufficient

Dividend
Appoint Debenture

Invest prescribed Amount in Trustee

specified Assets .

compculsory if-
·prospectus is Before issue of Prospectus/letter of offer

issued

·Public offer Appoint Debenture truster ifMandatory
To perform

is made duties and

· offer to company shall pay interest and
incur

members
redeem debentures acc .

to terms liability asexceeding 500 prescribed

If failure to do so-

Debenture Debenture

Holder
OR

Trustee

may
make application to Tribunal

Tribunal after hearing may
order forthwith payment

creation of DRR Creation of DRI
DRR not required in case On or before 30th April
of-Listed -> AIFI ↓

CO .

Banking
Invest 15 % of deposits

financial Inst . maturing on 31st Mar
Other listed co

.
Y

Unlisted
- NBFC &

.

in

specified securities
Co

. Housing by·

ance Listed Public issuefur ↓
Private (other than AlFI , Banks,PFD
Placement

Unlisted
other unlisted

-> 10% of Deb . (Other than AIFI , Bank, PFI ,co
. NBFC

, Housing finance)
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Debenture Truster

Before appointment ,

Obtain written consent and such statement to

appear in utter of offer/Prospectus .

Eligibility Duties Liability
Be disqualified if - toProteca If DebentureTrustee ->

beneficially holds shares .

quilty of breachis promoter/Director/kMP/
redress

grievances ofTrust OR

officer/e of C/HS/A .

of Deb . Holders .

fails to exercise
entitled to money apart convene Meeting

due care

from
remuneration . on written request

↓

Indebted to C/H/S/A or by Debentureholders
Liable for

0

subsidiary of Holding with Yoth value damages I

OR [can be exemptedgiven guarantee of debt
I on happening of from some liabilityhas pecuniary relation [3 yes event affecting If 3/4th value

(Lower of - interest of holders give
2% of Gross To or Total debentureholders

.

consent]
income

50 lakh

prescribed Higher Amount can be removed before term
is relative noof promoter/E if 3/4th value Iders

give/Director/KMP consent.
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Acceptance of Deposits by Companies
Deposits (Sec . 2(31)]

by deposit

Any receipt of money by company by loan

does not include categories prescribed
other form

in consultation with RBI

(Rule 12 (1) (C)]

can deposit be
Types accepted ?

Yes
secured Unsecured

By ByPrivate Public

company company
0

from ets from members &
(Sec 73)

(Sec .73) from Public
members only

gible
if its

ele (sec6)

after complying
with sec . 73 and sec

76 respectively·

otheralongwith

provisions I rules

Amounts not considered as Deposits (Rule z (1 (1)]

Received from CG/SG/source guaranteed by
Government them/local Authority/

-

tory AuthorityStale

Received foreign Govt , foreign banks
,

⑧

forugen
from Multilateral financial Institutionsource

foreign utizen etc
.

from Banking co
. /SBY/

Loan/facility co-operative banks

Loan from Public financial
Institutions (PF1)
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Commercial Paper/ Other Instrument
Issue of instruments

in accordance with RBI

Amount received from anyfrom company other company .

Amount towards

subscription of Money pending Allotment
trada

-

essecuriti
X Money -> No Allotment

·

cluding till 60 daysLem received
A Dplication ↓I I

money) Not refunded in
next 15 days

Received from Such person must provideDirector/relative
a declaration in writingof Director of that money is not borrowed fundsPrivate company co .
disclose in Board's report .

Issue of secured/
- security-sufficient ,

either firstconvertible

Bonds/Debentwus charge/Pain Passw with 1st

convertiblecharginin 10 years

Listed Debentures if Non-convertible
,
non-secured

but listed on RSE.

not exceeding Annual Salary &Received from no interest (Under Contract
Employee

Received in
Non-interest bearing .

le- ust

Trade Advances for Goods/services - Appropriate within
365 days .

for immovable property under

agreement I adjusted accordingly .

security deposit for performance ofcontract .

Long term projects for supply of
capital goods .

in the form of warranty for futureservices under agreement .

as allowed by sectoral regulator

for subscription towards
publication .

If loan brought because of stipulationReceived from by bank . Exemption fill repaymentPromoters of bank loan
.
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Received by
in accordance with Rules

Nidhi company us 406 of Co
.

s Act .

by way of subscription underChit fund Chit fund Aet
,

1982
.

collective Investment Scheme

CIS in compliance with SEBI

Min Amount -25 lakhs fromperson .

Received Repayable-within 10 yearsby
Start-up of - Amount received by way of

convertible note -

AIF
,

DVCF
,

IIT
,

REIT
,

Mutual
Received from -

funds regis
teved with SEBI

.

Depositor [Rule 2(1(d)]

Member of Private/
Non-member who

public company
has deposited

who has deposited money
money

with company Public witheligeene

following types of companies are exempted from
Deposit provisions

-

·

.
such companies can accept any receipt of moneyLe
from anyone

without compliance to this chapter)

Exempted companies - (Sec . 73(1)]
-> Banking company
-> Non-Banken

·

g financial company
-> Housing finance company
-> other company specified by CG in consultation with

RBI
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Acceptance of Deposits from its Members (Section 73)

company (Public or Private)

may accept deposits from members

by complying with such rules as prescribed by 24

Procedure/steps as under : -

call GM and Pass OR

Prepare circular (DPT-1 containin

financial position ,
credit ratin g

gDepositors (Name ,
Amount)

,
Others

.

N A . to
Prepare Certificate of No default in Sec 73(2)(e) Private

·

Iinterestrepayment of Deposit companyif
· circular with ROC 30 days sec .23(2)(b)

·It acceptsfele deposits
-
prior to issue

upto 100%

of PUC+FRExecution of Deposit trust
+ premium

deed to appoint Trustee · Start-up
fore

0
fromyearsIssue circular to members -

O

Sec . 73 (2) (a) - encorporalem
inviting deposits from them

.

· Put co .

which is

not AssociateCreation of charge for
the

or subsidiarySecure AND

·

ty provided .

Borrowings less

than lower

cosits and issue of 2xPUCorAccept def - 50 crores
WDepository receipts well

AND
02 days of recept of money No subsistingdefault of

Transfer to DRR (20% of Sec .73(2)(C) repaymentthe>osits maturing
②

yeardef
·

following
before 30th April

·

Return of Depositsfele
(DPT- 3) before 30th June

with ROC

I

Repay Deposits I interest in time If failure
Depositor may make Application (NCLT1)

order com/It
may cany& p ass other to Tribunalto
pay orders .
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Acceptance of Deposits from Public (Section +6)

Eligible Company may accept deposits from Public -

ie
. A Public Company after complying with conditions of section

Net worth 100 Co(OR)
73(2) and prescribed rules

Turnover >, 500 can procedure -

if obtained consent

worth
S

↓

edityof members and Pass resolution Including-

-filed with ROC

Obtain Credit Rating Abelely
I

Ordinary special from recognised credit conce in anee-

Resolution Resolution raling agency

if Deposits in Prepare circular

0

withun other

limit case
Executi Deposit Trust English NewspaperDeed Vernacular ↳

specified On website also
ofs
180(1)(2) of Issued

0

Issuecircular meettjet
- D AuthorityFee

Accept Deposits and issue Valid till-

posit receipts Earlier ofDef
Expiryo .

6 months

from
Date on which ES
is laid in AGM

Create
I·

Assets

charge ofare secured -
within 30 daysI
of acceptance .

sufficient charge
le Assetson tangib

only
createsee Java

e

Other Rules of Acceptance
Maintain deposit register contain name

,
address

,
PAN ofmydepositor , Date

,
Amount

,
interest ,

duration
, charge ,

Nominee

Preserved for s years , kept at registered office .

Disclosureanfinancial statement by way of notes Piece

company)
Amount received from Directors & relatives of Directors

by way of notes [Private company]
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Tenure of Deposits

for Less ↑ore than 3 6 - 36
more

Man 3 Months but less Months
than 36

-

Months than 6 Mouths months

N ot Allowed Allowed N ot Allowed

Allowed if - Otherwise

Not
Accepted for Allowed
meetin short
term Freeds and
does not exceed

10% of (PUC+FR+SP)

Limit on Deposits

Public Company
private company

Eligible others

fulfill Others
criteria

others Eli of exemptiongible
qout CO -

NO 100% of
& et PUC + FR+lem

SP

from Non-

Members members

*
35%*

10%* 25%0 (Overall * Aggregate oflimit) PUC + FR + SP

All other type of company-35 % (PUC+FR+SP)from members

IFSC public c .

- 100 % (PUCHER+SP) from members

Deposits may
be accepted in joint names not exceeding 3

.

Rate of interest not more than rate specified by RBI

for NBFCs
-
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Appointment of Truster for Depositors
Before issuing circular to members/public -

find Deposit Trustee -
Disqualified if-8

· He
is a depositor in Co .

Obtain written consent ·↳ He is Director/kMP Or

Execute Trust Deed (DPT-2)
Ee of C/H/S/A

- He is indebted to

C/H/S/A/subsidiaryI
days prior

to issue

of holding
Issue circular With Statement · He has material pecuniary

that consent received relation
8

- given quarantee of DepositsDischarge duties as prescribed
,Relate~ of above-
⑱

Appointed for fixed Term Removal before
Duties : - expiry of term

Ensure that

security is possible only when

sufficient ↑

Ensure correct

info
in circular Incase f Diree

other

cases
Ensure No breach

callmeetingof All directors present
All directors

-

Procure remedy I present must
gen

e

of breach 1 Independent Director consent
⑳

Protect interest must

give
consent

of depositors

Repayment of Deposits accepted before
Commencement of Act (Sec . 74]

Any unpaid deposit OR Any amount becomes

on commencement due after

within 3 months from commencement

file with ROC a statement of
all deposits .

Earlier of Due date/3 years of commencement

Repay if not may apply
to Tribunal

after considering
may

grant extension

financial condition &Amount
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contravention of Section 73 or 76 or rules

company officer in Default
Fine only Imprisonment and/or fine

M in im um Maximum Imprisonment fine
upto 7

Lower of - 10 crores

2x Deposits years Min
.

Mare .

OR

I crore

25 lakhs 2 crores

Liable us 447 if intention to deceive proved .
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E :↑S
· tration o hangesfixed eg1S

charge Meaning [Sec2[16)]
Types charge Interest/lien

created on Asset
Ofloating #I created by a company property/undertaking

charge
as security

must be registered with ROC

By whom ? When ? How ?

Within 30 In such formcompany If Not
and manner &

(Sec . 41I By charge- days of with such feesholder Creation
(Sec. 78)

as prescribed
(Rute 3)

tered MisstatementIf regis can be
If Not registered

(After effects) rectified (consequences)
(Sec . 87)

becomes
ROC gives certificate Changeholder editor inae

Deemed notice of change (sec . so) of winding up .

Other compliance like I 3 Priority of subsequentSec .
81

-

maintenance of regis
her 985 regis charge

I

ven satisfied fully Penalty(Sec . 86)
Report satisfaction within

*

ture

By Swo

company Mote

(Sec . 82) (bec . 83)

Registration provisions apply evereaenter. (a)
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Date of Notice of Charge (Sec . 80)

If charge registered us 7

and Asset/Property/Undertaking some other

subject to charge acquired by Person

Such Person

knows Does not

about charge know about

will be considered charge
to know about it

and not allowed to claim for any less

Duty of company to register charge (Sec .71)

↑
- nstrument to be

Company creating charge on verified by-
Situated Director

Assets in CS/
Authorised

India officer

In case In other verified by
situated Director/cs)

of cases ↑°/s Authorised officialDebentures -udia Person
interested

in

In form CHG-9 In form CHG-1 charge
.

With copy of
Or

within 30 days of creation Instrument &
Certi

extended Verification ficate
time file with ROC

-f later modified/
edAsset acquir subjectwho shall

register charge to charge
and issue certificate in CHG-2 Within 30

TO ter acc . to sec .77company chargeHolder Regen
days

Certificate in CHG-3
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Time limit for Registration of charges

If charge created before If charge created on or

2. 11 . 2018 I
2 . 11 .2018after

W

X

Registration of Charge beyond this period is

not allowed

No further extension for registrationcan be

granted .

Registration of Charge by Charge Holder (Sec .18)

If company does not register charge in 30 days
charge Holder

may
send

Application with instrument creating charge
to ROC for registration

ROC shall

send Notice to Company to seek objection
within 14 days

↑ Reply by company No reply/Insufficient cause

self and sufficient cause for ROC will register
register

OR

Non-registration charge
ROC will not register

and issue certificate
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Consequences of Non-Registration .

# charge created but not registered AND

company If any
new charge

created on same

goes for winding up property and

Unregistered charge regis tered

shall be void and

such charge shall
0Such chargholene have priority

Unsecured Creditor

despite the security .

Register of Charges (Sec
. 85)

company
at its registered office shall

maintain a Register of charges [CHG-4]

Register and instrument creating charge shall

be open for be preserved
inspection

for 8
years from

by by
the date of

members I others satisfaction of charges-

creditors

without with

fee fee

during business

hours

A register shall alsobemaintained by Registe
a a
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Satisfaction of Charge (Sec
. 82)

company

discharges debt and security (Asset) becomes free
then

,

with in 30 days of Payment
intimate about payment in form CHG-4

to ROC who shall

Send Notice to Chargeholder
Within 14 days

I cause If no cause

shown for shown
not

recording
Registar will not Registrar will register

register and issue certificate of
satisfaction in CHG-5

satisfaction of charge without intimation by company
section 83

No intimation of satisfaction by company but

Evidence received by ROC that

debt paid in full OR property released o
re

Registrar enters in the

Register of Charges
a memorandum of satisfaction and that no

intimation is received by him from company
within 30 days of making entry
inform the affected parties
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Rectification in Register of Charges (Sec . 82)

If

I n case ↑of -n case of In case of
- ationRegis le Modification of satisfaction
of charge charge of charge

ommission to

report satisfactionAny ommission or

within time limitmisstatement of Particulars

InterestedPerson/company may send Application to CG for rectification(CHG-8)

If C satisfied that ommission/misstatement

was accidental/inadvertence
sufficient cause

,
not prejudicecreditors

It
may

direct rectification in
any

previous filing OR

Extend time for satisfaction registration
if not done in 300 days .

Types of Charges
Fixed Floatin

g
It is created on a

I t is created on a

Particular identifiable asset class of assets

I can't deal in suchcompany
assets without consent of companycansellasee

charge holder

becomefixed chargeat charge e

A floating charge may
become a fixed charge
<Crystallisation)
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ICII Ccement I Administrationanag
Chapter -containing Section Numbers 88 to 122

Register of Members (Sec . 85]

company
Private Public

*I
not

shall maintain separate Register for each class of maintaine

security .

↓

If shares held If in Penalty
in Demat form Physical form

- dditional

in such andRecord maintained
manner

form requirement
as

by depository prescribed If members 50

or more

↓

sufficient compliance specified contents in
INDEX

Deemed Register MGT -1 * GT- 2

(shares) (other securities

#company
~foreign register kept at registered keep
may

be

office (Sec . 94) at
any other

maintained place
separately &
kept abroad

Entries within < days call GM

pass specialAuthenticated by CS/ Resolution
other person authorised

by Board can keep at

place where
Sec . 94 more than 40th

members reside

Inspection Preservation

open for inspection and If·

extracttaking refused Registe bes of Debenture
other Security

By member/Deb others

Security Holder/ Penalty fors yearsBeneficial owner from
without fee

with fee Permanently redemption

Kept in custody of Cs/
During business How Person authorised by Board© CA Shivangi Agrawal

66



foreign Register (Sec
. 88 read with Rule ]

company
which has issued shares/securities

may

if authorised by Articles of Association
Holders or

may
maintain

register of beneficiala hees
outside India in that country

in same format as Principal register
within 30

days of opening of Register/
0

change
intimate to ROC in transmit

MGT- 3 within 15 days of entry

may
be discontinued -

to Registered office where
a Duplicate Register shallX ↓all entries thereafter be transferred be mantained

.

TO
other

fomergn
OR Principal

O

register
Register

foreign regis
reges
tershall

be

deemedto
be

part of
Princae

X

Power to close Register (Sec . 9I read with Rule 10]

company By Advertisement

may
after giving I

days Prior
Notice English Yeae

Public website of Co
.

close the Register company Acc . to SEBI if
Listed co

.

Maximum Maximum
04 5 days M 30 days Private Co

. No extra

a

year at once requirement
-

I wher ise
of Advertisement

Penalty .
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Beneficial Ownership (Sec . 89] - N . A . to Government

company .

Person named in Register Person holding beneficial
but not holding interest but name

beneficial interest in shares not in Register

Registered owner Beneficial owner

in MGT-4 specifying name of inMG5 Specifygene
beneficial owner

If not-Penaltymust give declaration to 50000 & 200 per
company (Reporting co .) day if continued

Max-5 lakh

·

alsoIn case of change who shall make note of same and
-

Ointimate with

30 days who shall within 30 days

file *GT-6
If not filed -

-

to ROC Penally on company-

&

officer en default
1000 per day
Man-co . -5 lakh

officer - 2 lakh

comp shall continue to pay dividend to its registered owner

any
If declaration not filed ,

no right can be enforced by
beneficial owner

.

2

-> N . A . to

Significant Beneficial Ownership (Sec . 90] Gort co .

Meaning of SBO
(Sec . go read with Rule 2(1)(2) of I
companies (SBO) Rules

,

2018

Individual holdin
g Beneficial through

Persons/
~ ust likeinterest of at least
le

alone/ 95% or prescribed
-> company

er

-> LP/firm
togeth percentage 10% -> H UF

exercis Si

-> funds .

eng grificant in aorinfluence -

obconte

company
An Individual havin direct holdin of shares of more than

g gprescribed percentage
shall not be

significant Beneficial
Owner

.
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Declaration by Sio (Sec . 90]

Every significant beneficial owner

-

If Not filed -Penallymust filea declaration
50000 1000/day

in Form BEN-1
Max-2 lakh

within 30 days to

company
who shall maintain its register

in BEN-3

and file Return of SB0 in shall be open
for inspection

BEN-2

Non-maintenance/within 30 days to

Non-filing/Denial
ROC

. Penalty-
Co

.

- · Lakh &500/day
# ax-5 lakh

officer - 250009 200/day
Max-I lakh

Outy of company in respect of $50 (Sec . 90]
.

company if knows or has reasonable cause to believe

Any person OR Anyone has
OR

was SBO duringis 5Bo of Knowledge of preceeding 3
years

SBO but no declaration

company filed

company shall issue Notice in BEN-4 to such person

Reply not received

Reply receivedwithin 30 days
Not

satisfactory Satisfactory

company shall apply to Tribunal within 15 days
Tribunal shall hear I Pass orders w .r.t . Aggrieved

restriction on shares Person

to Tribunal within I

year of
order may

make an application

If No application
filed

shares to be transferred to EPF
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Meetings

of Shareholders of Debenture of creditors of DirectorsHolders

General Board
-

Meelings Meelings
Annual ExtraordinaryGeneral General

Meeting (AGN) Meeting (EGM)

Properly called Properly convened Properly conducted

Pre-requisites of Meeting
BeforPecting During Afterecting
Notice (Sec . 101] guorum (Sec . 103] Minutes of
Explanatory Chairman (Sec . 104] meeting [Sec . 118

,

Statement to 119]
be annexed with

Proxies (Sec . 105] Maintenance of
Notice (Sec . 102) Voting (Sec .

106
,

Documents

110] [Sec . 120]

Resolution [Sec .

111
,

114
, 117]

Resolution by Members

Ordinary special
Sea . 114Votes in favourexceed Votes

0

entitled I agains by
meme a

intention to propose SR is-

g specified
in Notice

Eg Change of Name on Direction
Proper Notice Sent

by <G(sec . 16)
Alteration of Memorandum (Sec .6) and Votes in favour is not

-

Accepting Deposits
less than 3 limes of votes

X

against

Eg .
Alteration of AOA

,
MOA

,
--

Issue of sweat equity,reduction of Capital , Buy back
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Notice ofa Meeting (Sec . 101]

company
in writing/Electronically acc .

to Rule 18

Send Notice

in Sec
. 8 in Private Other cases

company company

of 14 clear same unless

days
Articles provide

Otherwise

If consent No consent

obtained from
CLEAR S

-

forAG
- for EGM-

21 days Notice pefying
from Place

To Every Member Time
0

Director95 % of members Tembers holding Stock Exchange
Agenda

4

Lif listed) Proxy
Majorty

95 % of abight Legal Representative
Auditor

t paiup re (withoutcital)cal Share cap)

Given
Not

given
Shorter Notice

Accidental Deliberate

Ommission Ommission

- Invalid Notice

Agenda/Business to be transacted (Sec . 102]

nary Special
st 4All other excelconsider Declaration Appointment Appointment business

and of of of ordinary
adoption Dividend Directors Auditors At EGM/AGM
of FS

Requires explanatoryat AGM statement

does not requirteleratory
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Explanatory Statement
to be annexed with Notice for transacting every special business

Contents Material facts
Disclosure of interest of DirectorkMP

other relevant information to

If related to other company ,

shareholdin
g of 2% or more of

comf
·

ufficient

I
-

take decision

Director/kMP/Promoter in that Co
.

sensation and Penalty If reference to any document
,

for ens o

Date
,

time and slace where itNon-disclosure . I
can be inspected .

quorum (Sec . 103)

Private Company Public company
Higher of - Higher of -

& members NO
.

Limit or No
. Prescribed

personally
OR prescribed by Articles

present by Articles 5 ef15 if
30

if
Members

Members Members

>10004500075000
< 1000

guorum to be present within 1sthalf ~ howe of meetin

q
Yes NO

If EGM was Other
called by cases

requisitionists

Meeting stands cancelled Adjourned to

same day ,
As

place ,
time OR determinedProxy . Notcounted o re

of Next by board

Quorum must be present
throughout meeting . by Giving 3 days Notice

Individually
OR Through

Advertisement
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Chairman (Sec . 104]

chairman of meeting to be appointed according to AOA

If AOA Members personally present elect one of them
Silent

by voting by show of hands to be taken

If poll demanded - forthwith

Casting Vote Elected person acts as chairman

if AOA provide
So

Proxy (Sec . 105]

company sends Notice of GM Member

which shall specify
-

If failure Member entitled to appoint Proxy who
can vote on Poll

Proxy need not be a member

Penalty in writin
Rs

.
5000 g

may appoint any person as Proxy

can be
by depositing with company

inspected Proxy Instrument (MGT-11)
befor 24 His

of meetinga company 48 hours before meeting
T
-f AOA provide more

tim than 48 Hes ,takes into record the Proxy it will still be 48 Has

by giving3
days Notice May be N o other Second

revoked action from form Botmember

If If Proxy will Not
- end

Proxy not all e -

en

Voted voted time

↑ ember Member can Before 48 Hrs of meeting After
can attend attend and expiry of

-Vote Latest proxy will fixed lem e

ersupersede earlier on for lodging
proxies

Automatic Revocation

peoseyforma
e

valid© CA Shivangi Agrawal
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Proxy-No right to speak at meetin
g .

can't vote on show of hands .

Not counted for Quorum .

Right to vote on Poll .

One Person can become a Proxy -

-> of not more than 50 members
,

and

-> holding not more than 10% of share capital with
volen ri-O

9 -gats .

Volung
Member/Proxy may use his votes differently onja 6

Voting rights can be restricted if authorised by AOA

on the ground

of Non-payment of call/sums due .

mof Voting
By show By Poll By Electronic By Postalof means Ballot
hands

I resolution shall be decided by show of hands-(AI)unless poll demanded us 109 or

Voting carried
out electronically us 108 .

Poll in Meeting [Sec . 109]

forcompany
share Capital

-K
On his own motion OR On demand Holding Y0th

b
naumareuentj/,

Without SC

Before/after result of Voting by show of -

(ON) Holdin YothHands- gor more

carry out Poll Procedure

g
Votin Power

Alated to Adjournement/Election of Chairman Other cases

-mmediately within 48 Hours
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Procedure of Poll

Appoint scrutiniser and Provide him documents

Arrange Polling Papers (M47-12)

Distribute them
Receive and

Lock and seal in empty box keep record

of same

then open
in

presence of 2 witnesses

Count Votes
Votes cast

Valid Votes

who

& Prepare signed Report (MGT-13) Votes in

counter si

report gas
Submit to chairman within < days favour

Declaration of Result by Chairman/
Authorised Person

Voting by Electronic means (Sec . 108]

isted Company company will 1000 or

more members

Remote
e-vote

g shall give an option of e-voting for resolution atGM

e-voting Notice of meeting
indicate about

at -e-volu

GM
Issue Advertisement atleast facility

I
Also place on 21 days foreswritingcontents

vote at meetingwebsite if voted ,
can onlyRemote e-voting open for all

at least 3 Procedure

days
conduct GM closed at Login id/Password

Date/Time of
remote e-volunDiscussious gre*date

->

g
of GM

Chairman shall allow voting for members who havent
-

done remote e-volun

-
g

Board shall <appoint scrutiniser > who shall

count votes

submit to
- Maintain

Chairman >Prepare Report
within 3 days register

-

considers
, approves &

Declares result
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Voting by Postal Ballot (Sec . 110 read with Rule 22)

company wants to transact

any
business

where Director/ PrescribedOrder a ent
Auditor has business under

Others

re Rule 22gener
Postal Optional
ballot

Not allowed
Mandato

I my
If such

- onic

prescribed By post By Elecla

means

business
is

transacted at

GM with Procedure
remote e-vote

facility by company Draft resolution
↓I Registered send notice to Reason

sufficient speed Post all shareholders

compliance
- onic Request to sendElecle

means/ assent/dissent

of this section
courier Publish advertisement

within 30 days
5 days before voting
en vernacular and prescribed

Also on website

English Newspaper
contents

BOD shall appoint scrutiniser
I

shall maintain registerb
receive postal ballot and Keep

0it his safe custody along will other

papers
OPC and

companies
submit report within I days

to

Chairman

havine I

upto 200
Chairman considers

, approves , signsminutes
are not

I
required Result is placed on website of cs .

to transact
with scrutiniser's report

through I
Postal Resolution deemed to be passed
Ballot at GM

I

Papers returned by scrutiniser
to

company
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Mandatory - Postal ballot in following cases : -

-> Alteration in object Clause Private companis- 2 I

↳shittingofregistered officeout jet m Prospect see

unutilised .

-> Issue of shares with DVR

-> variation of rights
-> Buyback
-> Election of Director (Sec

. 151) (small Shareholder's Director]
-> sale of Undertakin (sec . 181)

↓

-> extending lease 9(sec . 186)

Annual General Meeting (Sec
. 96]

Every company /except 0xC]
failure to hold AGM

attracts

Sec . 97
,
99

.

Day Day other than National Holiday
Place in city of Registered office

*

Time 9 : 00 am to 6 : 00 pin

In case of first AGM
In case of 2nd or

subsequent AGM

within a months of
within 6 months from end

end of financial of financial year
-year I meeting in each calendar

- Incorporation : 20 . 4 . 2021 yeareg
.

F .y ends on-31 . 3 . 2022

Last Date : -31 . 12 . 2022 Gap between 2 meetin not

gato exceed 15 months

No extension For Fy . - 2021-22 (Last AGM
eg

.

12 . 09 .21)X Least of-
-> 31 . 12 . 22

Any other Place -> 30 . 09 . 22
I

I -> 12 . 12 . 22

Efted Unlisted
I

Not Allowed If not held

allowed in India

if consent Apply to Registra
of all it

·

extend for special reasons

members It imit
received
in advance upto 3 months
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AGM/EGM not required for ope

communicate decision to member prepare minutes

failure to Gold AGM (Sec . 97)

Any member

gives application to Tribunal

still don't hold : -

who shall direct companyto hold AGM
Penalty us 99

.

and give directions as deem fit

Report on AGM [Sec . 121]

contents : -

Every listed Company prepare Report Date/Time/place
in MGT-15

Chairman

guarum
and within 30 days of Members present
conclusion of AGM compliance to Law

Adjournment
If Not submit to ROC Business transacted

others
.

Penalty
Extra Ordinary General Meeting (Sec . 100)

who can call EGM ?

Board Board on receipt Tribunal(Sec . 98)
Suo Mote

of valid
Swo Moth or on

requisition application,DirectorWhenever it by
deemsfet If Board fails when it

is

impracticable to
at

anyPlace Requisitionist conduct EGM
4

↑ themselveseu ndia

even on
can call EGM

Sunday
by giving directiois
as deem

at registeredoffice / city of
registered office
(except Sunday)
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EGM by eligible members

company
with share Capital

without share Capital

Holdinq Yth of Paid up Holding Yoth of Voting⑧ >
- capetal powerequely

o

give signed requisition
may and deposit at registered
propose office of the company
date I

before 21 days of proposed
date

Board

to hold EGM within 45 days
Holds does not hold

Requisitionist can call themselves

within 3 months of Deposit of requisition
Obtain the list of members

inspecifiee Send Notice

Hold EGM
on

any day
I except

Expenses to be reimbursed National

by company and deducted
Holiday

froremneratiotee
circulation of Members Resolution (Sec . III

Eligible e
bee

may prepare
with sign sum & Deposit

anyResolutioe any statement

atleast 2 weeks

at registered office of company before Meeting

company shall be bound to circulate - If default-
to members

may
not circulate if Gon application declares it defamatory Penalty
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All special resolution alongwith other specified Resolutions
must be filed with ROC within 30 days of passingresolution in MGT-14 (Sec . 11)

Resolutions requiring Special Notice (Sec . 115)

If members appoint some Notice of Such
want to

other auditor intention
than retiring Lenor not appoint g to be given tohim

company atleast

removinge 14
days before GM

or

appoin not earlier than

othertin same 3 months by
his place members

company holding 1% VotingPower/500,000 share

capitalshall

give notice
atleast I days before GM to all members

Publish Notice

If not practical to do so-
en
↓

Newspaper and
on website

.

Minutes of Meeting (Sec . 118
,
119]

separates Minuteboa for
aa fair I correct summary-

g
signed , dated, consecutivea Not loose pages

Preserved Permanently Prepared and signed within

30 days of conclusion
0

signing by
chairman

of meeting

kept at registered office open for inspection
durin business hours

g
by members without

charge
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Annual Return (Sec . 92]

company

If AGM held
failure if AGM not held

attracts
Within 60 days of within 60 days from Last

date of AGM Penalty date AGM ought to have

been held

Prepare Annual Return

Copy of Annual copy of Annual Return (M977)
return on

website and signed by
Web link
disclosed in OPC/ Listed Others
Board's report small companyOR

-company will PrC>, 10cr signing
OR

with 0 > 50 cr

↳bridg turn company NO CS
-will

(MGT-TA)
escertific

e CS

addition to Director
Director
I

Isigning CS Any CS
&

eu

by Cs and if no cs
Practice

by Director

furnished to ROC

failure to file Annual Return : -

Comp
officer

any - 10000 + 100 per day (Max =2 lakes)

in default - 10000 + 100 per day (Max = 50000)

Cs certifies not in confirmity with
Law

Penalty 22 lakh

© CA Shivangi Agrawal

81



Declaration Payment of Dividen
Chapter II (containing sections 123-129)

company
earns profit , it can

Retain Distribute to shareholder

as Dividend Bonus Shares

(Sec . 123-127) (Sec . 63)

Sec 123

--

Equely Preference final
Interim

Dividend Dividend Dividend Dividend

Not fixed Rate :-

Declared Declared

fixed Different rights of at
between

AGMS
cumulative Non-cumulative AGM

Preference Preference
Holders Holders

Regulatio i a Proposed by Board Declareda
Shareholders

may
reduce the Declared by by passing

rate of dividend shareholders Board

but can't increase Resolution
it by passing Ordinary

resolution
No dividend to

Equity Shareholders
of default
D

73/ within 5 days

Deposit in Separate bank Al↓

en scheduled Bank

within 30 days of passing of Resolution
out of sources as
giren in sec . Pay in Cash (Not in kind)

123

to Registered Shareholder/order
banker
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Interin Dividend

It
may

be declared

by BOARD
-

eduring any FY OR anylen from closure of
F.Y .

till AGM .

out of surplus in
P/2 Al

sources

Profits of Fy forIn case of loss during current FY up to which such

end of quarter dividend is declared

Dividend not to be declared at Profits generated
higher rate than average of in FY fill precedingwater .preceding 3 Financial

years
.

q

sof Dividend

Out of current out of Past
out of moneyprovided by (G/SGyear Profits year Profits in pursuance of
guarantee

after depreciation
for that FY

Dividend to

Undistribute transferred be paid after
0to reserves

setting off
in accordance previo usafter
with the losses I year

depreciation
rules depreciation

foo that prescribed not providedyear
.

for
Rule 3

compliance with
4 conditions : -

Rate of Amount first Set Balance

dividend drawn not
off losses of reserves

not to to exceed
from not

to

fall
exceed Yoth of Puc Amount below 15 %↓

Average of + Reserves drawn of Puc
last after drawal3
years
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Unpaid Dividend (Sec . 124)

Declaration of Dividend
Wellin 5 transfer to separate-

days Bank Alc .

within 30 days
pay dividend

Paid- ~ Not paid
consequences
(Sec . 122)

Unpaid
within I

days
Dividend-tf to special Als in scheduled bankAl

transferred Not transferred
Within 90 days Interest & 12%

Prepare Statement &
put on website

Any person may claim

money by applying to Co
.

Unpaid for Paid ~

7 consecutive

years
Transfer to

*
EPF

Investor Education & Protection Fund (*EPF) [Sec . 125]

constitution and Utilisation of
Management sourct fund

by Central Government Gove Grant/ Refund of unclaimed
Chairperson Authority for

Donation money
CEO administration of Unpaid Dividend Al promotion of-

7 members fund Income from investor's education
(Max) Maintain Alls

investments distribution ofApplication dis

Prepare Annual placed Matured Depley gorged
Amount

/

Report of Activities before Debentures + Interest reimbursement of
both

of
sale of fraction legal expenseshouses shares

Audit by CAG
-

Parliament Redemption of
S harespreference 7

cunclaimed)
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failure to distribute Dividend (Sec . 127]

Dividend declared

but not paid within 30 days
Reason of non-payment

specified in Proviso Others

-By operation of Law . Every director company
->Shareholder's direction knowingly is party
can't be complied with .

to default punishable Pape
->Dispute regarding interest &

right to receive
dividend Imprisonment & fine 18 % p .

a
.

-> Dividend lawfully adjusted upto 2 years/1000 per
against

dues
. day .

-> Non-payment
not due

to default of company .

No offence under this section

Other Points related to Dividend : -

If transfer not registered , pay to transfere if
authorised

by registered holder
in writing or else transfer to

Unpaid
dividend Al [Sec . 126]

Dividend once declared can't be revoked
.

Time limiti-

transfer to transferamount transfee toremaining ↑Separate A/ to Unpaid Dir . Ala - EPF

< day . 7

years⑧

5 days
so days

pay
90 days

Date of Statement
declaration Dividend to be

of dividend uploaded
on

website
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Aeromts of Companies
Chapter #X (containing sec . 128-138)

company maintains books

Books Books

may be
of I financial

inspected Accounts Pal
Statement

↳e

for whole year
at
year

end

Approved by Board

Given to Auditor for
Audit

Audit report obtained

Financial Circulation (sec . 136)
laid before Statement +

members Audit Report At AGM
- Board's

report (134)

Adopt by
passing OR filed with ROC

may
be reopened (sec. 130)

Maintenance of Books of Accounts (Sec . 128)

Every Company shallprefare Bo
e

for every FY
which

on accrual and
must

give true
and by complying with As double

entry
basis

fair view
Accessible in India

,
retained in

original
Electronic format , complete ,

unaltered
, proper

Physical Mode storage ,
retrieval

, backup ,
Details of

service provider on Annual basis to ROL

Longer perioa ifPreserved for 8 F . Ys
.

gation is orderedinvesti

Audit trail

Penalty for contravention mandatory . 4 .2023)© CA Shivangi Agrawal
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Place of Maintenance of Books of Accounts
Books of Accounts etc .

I

relating to Others
brauch

can be maintained
At the registered office of Company

atbrauch office of may be kept at any
other place

in India which Board
may

decide

butPeriodicale within I days in
sent Notice in writing AOC-5

Ewancase ofgetergge et
to ROC

Inspection of Books of Accounts etc
.

Books of Accounts

at summarised Other ancialKept
tered returns funregis other brauch of info outside

officeI place sent office India

Director requests to

get such info-produced
within 15

open for inspection by Director/his I days
agent during business hours

by director himself .

Duty of every officer/Employee to give

assistance .

Inspectionofbooksof accountsof subsidiane
shall be

financial Statements (Sec . 129]

Balance Profit I Cash flow Statement

Explanatorysheet at

statement for changes statement
the end inequly
financial

of Jos --

year
. Not required for

Opc
,
small company

.
Dormant co .
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company
·

has one or moreshall prepare financial Statements of subsidiaries/Associate
which shall

give
true / fair view companies

in form specified in scheduleI

[N . A .
to Bankin T Prepare consolidated

g ,
-

nsurance
,

·

ancial Statements also

Electricity companies) fun

compliance with As us 133
in same form and

manner as IS
.

I
If not-Disclose in FS-

Not required it is subsidiary-> Deviation of
All members intimated and

-> Reason for deviation no objectionNot listed
↓

-> financial effects .

ultimate/intermediate Holdingfiles CFS With ROC

FS+ CFS + AOC-1
AOC-1
statement

laid at AGM and then filed with Roc of ontaining features
subsidiaries

.

Non-compliance :- fine and /or imprisonment
finance Minimum - 50000MD/WTD /CF0/person charged by Board/

All Directors (if Absence of above) Maximum-5 lake

Imprisonment up to 1

year
.

Approval and signing of financial Statements (Sec . 134)

FS+ CFS

approved by Board and then

signed by

If Chairman is authorised by Board If not authorised by Board

Chairperson and

2 Directors

OPC CEO
, CFO

(of who I
and CS

sign if appointed
IDirector given to Auditor for Audit

signedcoyof EstNotes t Auditorsreport
+ Boarda
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Right to
Get

Audited Financial Statement (Sec . 136]

Copy of FS+CFS+ Audit Report + Annexures

be sent by Every Company
to its members

,

Debenture trister
,
Person entitled to Notice of GM

if rained if disent

atleast 21

company with compaa
share capital days beforeShare Capital AGM

from members from members

0 holdin 95%qholding 5i

ofVoting Power

Lesser period than 21 days
In case of Listed Co

.

Either circulate as above

OR
Also place on

website of company sufficient compliance if -
Also FS of Subsidiary (Audited FS etc available Statement (AOC-3/3A)
If foreign subsidiary

for inspection AND containing
salient

teredat

regis features of FS etc .

Al's not Audited as per Law office is sent unless

such unaudited and English
beforce App

days
theFateam full

translated FS .

Manner of Circulation
Listed company Public Company With Net Worth) /Cr

and Turnover 10 Cr

shares held in shares not in
electronic mode Demat

Member All other
consented to

cases

receive electronically
I By despatch of

By electronic mode Physical
copies .
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Re-opening of Accounts (Sec . 130]

Statutory/ Person
CG SEBI Income Tax Authority regulatory concerned

body

application to Court/Tribunal

NCLT sends Notice to CG/SEBI/ Authority/Statutory Body/Personconcerned to seek representations
Order

that accounts made
OR Affairs mismanaged and

fraudulently doubt about reliability of ES

pass order for reopening of Max 8 earlier FYs .

Accounts revised/recast is 130 shall be final

Board's Report (Sec . 134]

Web Address Material changes after
end of FY

but before Board's reportNoofmeeting Bartatement conservationihly x of energy , technologyDetails of fraud reported by CA foreign exchange .

Statement of declaration by Risk ↑anagement
Independent Director CSR

Nomination and Remuneration Board's Performance
committee Prescribed matters -

Explanation by Board on Adverse financial summarycomment kMP/Directors
Particular of

Auditore
change

in nature of business

Particulars of contracts with RP

change
in subsidiary/Associate

Amount transferred to Reserves Joint Venture .

Dividend Pro Depositsposed Court/Tribunal's order
State of affair of CO ↑

cost records
↓

Application penden IBC
Sexual Harasment Act

Diff .

in Valuation AmIt compliance

Abridged Report for OPCI small company
Web address

of Board meetinNO . go
Director's responsibility Statement

fraud reported
↓

affarm
By Auditor &

comment on it

company's · financial summary
Directors - Appointed I resigned
changes

·

Nature of businessen

court order
-act with Related Parties (AOC-2)conle © CA Shivangi Agrawal
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Voluntary Revision of FS/Board's Report (Sec
. 131]

If Is do not

comply
with sec . 129

OR
BR does not comply for Past 3 F

.Y
.

's
with sec . 13 4

Notice to makes application to NCLT companyand it gives
copy of order

CG and after Tribunal company file with ROC
Income consi passesderingFace >resentation Revision
Authorities ref - Order for allowed

revision
once in a

only
F . Y .

filing of Documents with Registrar (Sec . 139)

Annual General Meeting
if held if not held

Accounts ·

e with ROC

copy of 814) of fel
XBRL CFS

subsidiary within 30 days of
-

ndia
also (AOC-4CFS) + 0/s T last date of·

- nowill place
other DOCS of business in holding AGM

India
with reason of not

In certain holding AGM
cases

Listed co .

Adopted Not Adopted
Co .

With PUC
·

with ROC
file with fele

>5 cr ·

-0 will
um

Co . With TO ROC with of q,days
-> 100 Cr . 30

of days
ROC will keep as

Co . required to
Provisional records

prepare Al's AGM
with Ind As

At adjourned AGM
inform AOC-4 XBRL

Adopted

file with
0

ROC within

30 days

OPC shall file FS with other docs within 180 days
from closure of F .Y .

If foreign subsidiary not required to get FS audited
·

to laws that country ,
Holdin co . canaccording of gP

a unaudited statement with such declaration .fur © CA Shivangi Agrawal
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National Financial Reporting Authority (Sec . 132]

Central Government composition : -

Head office chairperson
New Delhi constitutes NFRA Members (Max-15)

Maintain Prepare Dischargee chairperson/full time
books of Annual members not be
Accounts Report and Recommend As I associated with Audit

give to 2G Audit Policy to CG firm during coursed
lianceMonitor com
-

2

years after .

Audited said before oversee quably of
both professionalsby houses of others .

CA G Parliament
ThroughDivisions Presidence Rem is

It shall have powers of Civil Court

also power to

investigate professional misconduct of CA

If Proved Not Proved

Individual firm
penalty , eahe Penalty latee

Max-5 times Max - 10 times

Any personof fee . of fee aggrieved by
order

may
debar member from doingAudit of company or appeal to AppellateTribunal
valuation for -

Min-6 Months

Max - 10 years
.

There shall be an executive body to discharge
②

functions
When NFRA initiates investigation ,

no body to initiate
*

ore continueproceed loyees as requence

© CA Shivangi Agrawal

92



Corporate Social Responsibility (Sec . 135]

company
which complies with any of the following condition : -

N et worth

OR
Turnover

OR
Profit

- 500 cr >1000 cr -15 cr

If
composition expenditure

doesn't
3 or more shall constitute CSR Committee and

exceed 50
Directors

lakh
,

No

(Out of recommend CSR policy requirementwhich
at least 1 of CSR

Independent in accordance with
Schedule committee

Director)
With Minimum expenditure
2 % Average Net Profit made

during immediately 3 preceeding years
Policy is

to Board Xplaced on

website

Board Report
who shall approve

to contain-

composition
and then CSR Activity is implemented

content
Reason for throughW

not spending
company u/s 8 company uys 8 company us s

E

ore regis tered OR or registered OR Or regis tered
le letrust/society
-

ust/society by -ust/society ifestablished by CG/SG/Act of
company Parliament it has 3

yearstrack record of
similar activities

What shall not be considered as CSR ? and has specified
mechanism

.

· Activities undertaken outside India
.

· which benefits only employees and If not spent
their families .

· contribution to Political Party . relates
⑧ NO

· Activity in normal course of
to

ongoing
business project

within 30 days of FY .
to tf within

XIf excess amount
Alt

Unspent Alc en Scheduled
6 months

Bank of F .Y .
to

spent ,
it can be

fund specifiedset off acc .
to Rules

in sch . I© CA Shivangi Agrawal
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Internal Audit (Sec . 138] read with Rule 13

Prescribed Companies

Every unlisted
Private companylisted Public

company company
having

Loans/Borowinghaving - 100 cre at
any OR

point in FY

0/s PrC Loans/
.
Turnover

7 50crb >200 Ch Turnoverdeposits ia orowing-> 100 Cr

&
preceeding at

, anyo during*

7 200

at any F . Y .

point un
preceed

ing
Co

Porut
o

F .Y .

F . Y
.

in F .Y .
en

F . Y .
OR OR OR

shall appoint Internal Auditor

who
may

be todischar.iente

Chartered Accountant Scope as

cost Accountant determined bynal as Audit Committeeotherprofessi Boda or Board
.

-may be an employee also

↑-> -dividual/partnership .
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-- Zud lorsHis & r

I A =Aug i aL CES

Chapter& (containing Sec . 139 to 148)

Audit is mandatory for every company for each F .Y
.

company incorporated Appoint Auditors accordingto sec . 139

can be Individual or Firm/LLP
-

only if he is a majority of Partners

CA in practice CA -

Only CA can sign

provided they are qualified /s 141
and

not

rendering
services u/s 144

that not

after obtaining from suditor disqualified .

Appointment as

consent per term
.

Certificate within limit

correct list

Appoint Auditors in prescribed manner of proceedings
satisfaction of

Inform Auditors criteria us 141

file Notice of Appointment

with ROC ith NFRA topRatewithin 15
which doeswithin etiga of appoin

days
not file

tment

e

·

which in NFRA-1 ADT- 1

appointed
As discussed in Accounts of
companies chapter

can resign/beemoved accordinga

be conferred with certain rights and

duties according to see
. 143

.
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Appointment of Auditors (Sec . 139)

Government Company Non-Government Company
first subsequent
Auditors Auditors

First subsequent
Auditors Auditors

Appointed Appointed
by CAG by CAG
within company is NO requirement

D
X

60 days withinmeat required to

of A udet
constitute

committee
Audit
committee

Yes NO
Audit BoardTo Hold office committee

till conclusion recommends appoints
--By Board wellin

within of AGM to Board
daysnext

30

of
Board bation

↓

30 days appoints regis
-

Yes NO
Yes NO

By members By members within

within 90 days at EGM
so daysat EGM Intas off AGM

To Hold office till
conclusion of AGM If Audit No Audit

committee committee

Ac recommends Board
to Board & recommends

Board to

to members
members

-

may real pointed Appointed by Appointed by
members at members at

D4
y AGN AGM

-
not someone No resolution From conclusion of 1St AGM till

disqualified
else is of his conclusion of 6th AGM .

not bein non-

appointed
I appointment

Where at
any AGM .

No Auditor
is

appointed/re-appointed
existing Auditor shall continue

.© CA Shivangi Agrawal
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Rotation of Auditors (Sec . 139(2)]
Rule 5

Unlisted Public
Listed company with

company Prescribed companies PUC], 10 Cr .

Private companywith Puc > 50 c
ORshall not appoint/re-appoint company with

Individual firm
publborrowinis

-

as as deposits,
Auditor Auditor

50 Ce .

for more than I term for more than 2 term

of 5 consecutive

years of 5 consecutive
years

After completion of this term

shall be eligible for appointment again
after 5

years from completion of his term

If Audit firm companybefore Members may Auditor can

has common
resolve to

still resi
partner whose to comply within provide for or be gur
Term expired ,

Ist AGM after rotation of 0
removed

such firm can 3
years from Auditors within

within this
also not be date of Firm . term

.

appointed for commencement
5

years
.

Manner of Rotation
shall propose

Auditnitee
X

shallrecommendnameet the same

wherever appointed in AGM

Period as Auditor before commencement of Act shall be

taken into account when computing 5/10 years
Partner in charge retires and joins another firm ,

such

firm shall also be ineligible .

consecutive

years
unt,yearsshall mean all PrecedingGina

ee
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Casual Vacancy
Now Government Company Government company

--

rignation dee
Wellin 30 days by

CAG

reasons

Yes NO

fillea filled by By Board
Board within

- next 30Wellin 30

days days .

Approved by
members
within 3 months

in GM

Disqualifications of Auditors (Sec . 141(3)]

Body corporate Partner/Ee of -

other than

LLP officerpayis <officer/EC of the

company]
Person (who /his relative his partner) -

holds

security indebted to Given Guaranter/
of c/M/s/A/ c/S/H/A/s of H security of 3rd
sof H person to

Relative allowed
inexcessof c/A/s/H/s of H in

excess

to hold upto I rakh
connective Action within 60 days

of I lakh

Person who has Person whose who is in employment
business relative is

relationship with director/in exceeding limit of
c/S/H/A/s of H employment as 20 companies .

S of A Director/kMP

who has been who renders If anyconvicted by offence services u/s disqualification
involving fraud 144

.

incurs
,

vacation of
notI 10

yearpsed office - amounts to

Casual vacancy© CA Shivangi Agrawal
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Removal of Auditor before Term (Sec . 140]

Pass Board
Board

Resolution
within 30 days

meeting Application (ADT-2) to CG

Powers toObtain Approval RD

Pass SR

at GM .

within 60 days

Auditor to be given reasonable opportunity of being heard

Resignation by Auditor
can resign and

I

fel within 30

daysAuditor e statement

indicatingandreasons in ADT- 3

other facts to

A ND CAGCompany Registrar AND

Lef Govt
&

Penalty for Non-filing co)

Special Notice for not reappointing rele Auditor-y
Eligible memberI

e
↑ holding 14

days before AGM ,

send forLower of- special Notice
%VotingPowere

appointinshare capital g OR isdeterperson other

than retirin
X

Auditor g Auditor shall

Retiring who shall send copy of
not be reapp

Auditor
Special Notice to to companymake written and request to

representation circulate his representation
circulated or

maybe read out at mederif not senta godte
a copa

-

g0well

Auditor has right to make

oral representation .© CA Shivangi Agrawal
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Application by company to Tribunal

Aggrievaon ↳f Tribunal satisfied that

ri
order that representation ght tomake representatio

a

need not be circulated
OR

representation need not

be read out at AGM

Power of Tribunal to change Auditor

Any person Application to
concerned Tribunal satisfied that Auditor

has acted in fraudulent
or Tribunal suo Note manner

b

it

may direct tany
to

change

If Application is made by CG ,
within 15 days ,

make

order that he shall not function as Auditor & may
appoint another .

Such Auditor shall not be eligible to be appointed as

Auditor for 5
years and also liable for action us

Powers and Duties of Auditors (Sec . 143]

Rights Duties

to access books of Duty to make inquiries
accounts

- to make report
to receive Notice Only
to make inquiries Duty to follow

Auditing
Standards

to receive remuneration to exercise reasonable

Right of lien .

skill and care .
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Audit of Government Companies
CAG shall direct manner in which Government

audit to be done for company
to CAG who

may
Auditor shall submit copy ofAR

within 6 0

days of receipt order comment⑳

of Audet may upon tudit
supplement

report supplementary / Audit
Audit Report Report
Branch Audit

company's Auditor R Person qualified to be appointed
same rights and duties

such Branch Auditor shall report on accounts of branch

comp Auditor who shall
an givenFee relage

she

ofport branch in his

report in manner he considers
necessary

cheforting of fraud by Auditor
Auditor to report

If fraud less than I ca #fraud /cr or more

within 2

days of knowing within 2

days of knowing
Report to Board/Audil committee Refport to Board/Audit committee

at wre

Disclosure
in

Amount Reply within 45 days
Board's Report Party Yes NO

within 15 days of reply
Within 15 days of
expiry of 45 days

Report of Auditor ,

Reply of Board , Report of
Auditor

,comments on reply Details of report

sent to Board
to CG

to CG
© CA Shivangi Agrawal
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Auditor not to render certain services (Sec . 141)

Prohibited Services

Internal Investment Management Accounting other as

Audit Advis
ory services I

tenedservices Book

keeping
Actuarial Investment outsourced Designservices banking financial implementationservices

services
of financial
enjo system

Cost Audit [sec . 148]

Cost Auditor cost Accountant

prepare report in CRA-3

within 180 days from close of F
.Y

.

submit to Board

Board shall

within 30 days
furnish to CG with explanation

CG may
ask for further information
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Application of Act to Foreign Companies [Section 379]

Documents to be delivered by Foreign Companies to ROC [Section 380]

companysections 380 to 386 FOREIGN en corated olsand 3921393 shall

·

cor
COMPANIES India which

apply to

hasplace ofInaI

AND
X conducts business

If 50% or more PVC of such co.

activity in India

is held by either

>Indian
OR/AND comp any/Body

sorate
citizen(s) corf&

corporated ine

India

then

Chapter I and prescribed provisions shall applyto such company in respect of Inoian Business

Establishment of place of business in India

within 30 days
in FC-1

Deliver following Documents to Registrar
certified translated Copy (Charter ,

MOA
,
AOA etc)

Address of Principal office
in
If any

List of Directors/secretary with Pres ears
2

Name , address of resident authorised toFC-alterationse accept does on behalf .

within 30 days I Address of Principal place of business

Deliver a return
opening closing ofPlace ofbusiness earlier

with particulars Declaration that No director convicted/debared
in prescribed form Other prescribed information .

to Registrar for
-ation

.Registe
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Accounts of Foreign Company [Section 381]

Display of Name of Foreign Company [Section 382]

Service of Documents [Section 383]

of its

Every foreign co
. Shall prepare financial Statement Indian

Business

according to schedule III

with

for each financial year prescribed
Annexures

certified English translated copy if Entrie
Deliver to Registran

-

F
C-3containingwithin 6 Places of businessMonths at date of BIsfrom close in Every calendar year also to be

·

dof F .Y . fell

Registrar may give Makeiteas

Foreign company
shall exhibit the following :-

Name

country of Incorporation
fact that liability is limited

Outside in Bills
,
Notices

,Every -

es etc .place of business
tell

in India

in degible characters in in

degible
Characters in

English Engeish
And also in Local

language

Notice/
document

> to be served on > foreign
company
-served ifHand Person resident sufficientlydelivery

Post by C in India sent to

Authorised
Elect- onic
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Dating of Prospectus and Particulars therein [Section 387]

Registration

of

Prospectus

Section 389

Expert’s Consent [Section 388]

companyincorporated/tobe) offering securities
via Prospectus

outside India
in India

I

unless will not be allowed

-> Dated

nconditions complied : -

qued-> Se

-> contains instrument definingconstitution
Enactment , Date and

country of incorporation&

N . A
.

to the issue of existin Address of business and
-

2g possible inspectiomembers/debenture holders -> Matters us 26

I

Before issue/circulation/distribution

copy certified by Champerson &2 directors is delivered

to ROC for registrationI

Prospectus to state that copy has

been delivered to ROC

Document attached

Expert's consent
Expert statement included

Other prescribed Does

only
when -

and Prospectus contains a
Expert given consent I

statement that Expert has
Not with drawn his consent

given consent and not

withdrawn consent .
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Limited diability Partnership Act

Assent of
commencement Division

President

chapters - 14
it jan 2009

315t March 2009

sections - 81

schedules - 4

Rights & conversion conversion conversion

Duties of offir p of private of Unlisted
Partners co .

into public co .

LLP into LLP

what is
- Partnership formed and registeredLLP
under this Act

Features of LLP
Body corporate
setual successionPerf

separate Legal Entity
Mutical Agency
LLP Agreement

personArtificial Legal
Common seal

Limited Liability
Entitlement of Partners to manage business

Atleast 2 partners .
No maximum limit .

One shall be

resident

Profit Motive

C to have investigation powers
Mergers according

to LLP Act

Allowed to be converted to company & rice versa

e-filing of Does
forie LLP can become partner in Indian LLP

gr © CA Shivangi Agrawal
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Advantages of LP
organis ed
operates on agreement
flexible
Easy

to form
-

2

Limited Liabilly
flexible capital

Dissolution
Easy

Partners (section 5)

who can Who can't
be ? be ?

Individuals - Disqualified if - co-operative
Wusound Mind societyLLPs and

Undischarged
insolvent

corporation
companies Applied to be adjudicated sole

foreign LLPs
as insolvent

·

n companiesforeg
LLP incorporated o India

Minimum No
. of Partners (section 6)

Two if reduced AND Business carried for
more than 6 Months

↓

only partner and
has

knowledge
liable personally for

obligations
incurred duringthat period
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contravention

Designated Partner (Section1)
upenaltyattracts

S 10

Minimum No .

who can be who shall be

Desi Desi Desiof quated quated quatedPartner partner
?

Partner ?

2 Individual Whoever

at least I shall
is specified

be resident (who has If all Partners by
are

for X Body corporate
Incorporation

stayed
days

Document

Y 120
in

Nominees OR

preceeding year) such of All partners
Body corporate

0

After obtain consent

ing
Must have DPIN

Everywitho shall file withou mentPart
ar

us
"

Responsiblefor allactsto be done by LLP for complete
I

changes in Designated Partners (Sec
.9) contravention

attractsPenalty

vacancy within 30 days Appointment by LLP↓

file consent

No DP appointed ↓

follow prescribed conditions
each partner deemed
to be DP

Incorporation of LLP

Reservation of Name
submission of Incorporation

Document

Registration of LLP

© CA Shivangi Agrawal
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file form for Two or more with Name of LLP
reservation persons

DOCS Proposed business

of Name (Form FiLLiP) of LLP

RUNLLP
Address of Regd
office
Name and Address

Acc . to sec . tatement in
of partners of16- prescribed form by LLP

Reserved for Advocate/CA/CS/CMA Names and Address
a period that requirements of DP

of ouths of set complied
with other info

Registration (sec . 12)

↑ requirements complied with
-t
within I4 days

ROC shall register incorporation
Document

give certificate of Registratioa signa
and

authenticated by
conclusive evidence

within 30 days of incorporation

file LLP Agreement
in a form 3

with ROC

Registered office of LLP (section 13)

Every LLP ofRegisterede may ranged fileNothee e

Document LLP by Post/
to be Partner
served on DP

Registered
Past prescrib ed
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Effect of Registration (Sec
. 14)

capacity to sue & be sued

common seal

acquire , own ,

hold property etc
.

Name (Sec 15)

Acronym Restrictions

Not be undesirable/identical
LLP as last

words with/resemble to Partnership
LLP

,

Bodyfirmorparate ,
Trade Mark

Regd .

change of Name of LLP(seck)
CG satisfied

LLP registered with

identical with LLP/

Body corporate /regis
tered trademark

~
Application

Ca shall
direct LLP to

change
its name years

within 3 Months/Longu period
allow

as G may
Intimate to Roc within 15 days of

change
within 30 days

issue new

COI
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Relationship of Partners (Sec 23)

Rights and Duties governed by LIP agreement
In absence of Agreement

Determined by provisions set
out in

first schedule

Pre-incorporation agreements may impose obligations
if ratified by all

Partners

Cessation of Partnership Interest (sec24)

on death Declared Applied to In accordance

of Partner Unsound be adjudged with LLP AgreementOr Mind as insolvent
Dissolution

If No Agreement
by giving

Notice

of >30 days

-ther
Partners

entitled to receive No right to interfere
in

capital contribution Management
share in accumulated profits But liable for

old
still be a Partner unless Notice

delivered to ROC or 3rd party obligations
has Notice of cessation

Registration of Changes in Partner (sec 25)
Partne -> changeof Plame & -> within 15- LP

days within 30 days
-

mfel g * by ceased of cessation/
partner of LLP doesn't change

ROC consent of form prescribed and
0 & Si
encoming qued by Designated
partner Partner

© CA Shivangi Agrawal

111



Extent of Liability of P(sec21)

LLP not LLP Obligationobound liable

if Partner
has no if Partner

is

solely obligation
authority and liable as a of LLP

Person knows this
result of wrongful partner stepersonallyact

Liabilities to be met out of LLP's property

Holding Out (sec 29)

creation of continuation
X

Liability by -> if credit-received of Business
0

out with same

Holding by LLP
Name after↓

Person who represents LLP liable
Death of
Partner does

himself as Partner is for financial not create

liable to person
benefit riability

who has faith on

such representation

Unlimited Liability in case of fraud (sec30]

freaud -> Liabilityof the
and -> shall be

Unlimited

Partner/Designated liable to pay who suffered any lossPartner/ compensation
Employee

to person

LP not lable if Partner acted fraudulently
without knowledge of LLP
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Whistle Blowing [Section 31]

Partner/provides useful info During investigationOr

Employee leads to partner/
ce being

convicted court /NCLT may waive/
reduce

penalty

for be suspended/ No such partner/ It

providing
demoted

contribution [sec 32]

contribution
may Tangible/ Intangible/

from Partner Movable/Immovable/
other Benefit

Sec 33

Monetary value shall be

Obli accounted and disclosed

gation
to for

contribute shall
be in manner prescribed

as pee
LLP Agreement

Maintenance of Books etc . (Section 34]

P books each accrual Double entryrelaben

affair
to

year

atfree e
tered

Audit as

prescribed I for prescribed period
.

LLP within 6 prepare
Months of statement of signe -> file wita

F . Y .

Account of
ROC

solvency every year

section 16 in consultation with NFRA

34A prescribe standards of Accounting I
Auditing as recommended by

KCA1
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Annual Return (Sec 35]

LLP file Annual within 60 closure of FY in prescribed
shall Return days of

manner

Inspection of Documents (sec 36)

Incorporation Document Available for inspection
Names of Partners
Annual Return

in prescribed
manner

Statement of Account & solvency
Power of Registrar to

Obtain info(sec35]

Registrar may
Present to answer if not

require former/ any answered

quatedDesi question within reasonable

Partner time

failure
ROC shall have

attracts power to summou

penalty that person

compounding of offences [sec 39]

offence punishable may
be

compounded
by Regional Director

above rank

fine only
No comf q↓

soundin

within

of similar offence3

years
Application -> Registrar -> forward to -> compounded

↓

No intimation to within I days
prosection Registrar
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Partner's Transferable Interest [Sec 42]

Rightsof
aree are transferable

lo share of I
*

does not does not permit
cause transfere to

disassociation >
-

/articipale in

of Partner Management

conversion

section 55 section 56 section 57

from firm to from Private from Unlisted

LLP company to Public company
LLP to LLP

second schedule

-
hedule fourth schedule

and according to Provisions of this Chapter

Registration and Effect of conversion (sec 58)

firm/ complied Registrar register
Dos

private company/ with
unlisted Public provisions issue certificate

company of
within 15 Registration
days

inform Registrar of firmsor

Registrar of companies

about conversion

Partners of firm/shareholders
become Partners

of LLP

There shall be LLP
. Property rest in LLP

Dissolution of firm/companies
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compromise or Arrangement of LLP (sec 60)
compromise/proposed LLP and creditors or

Arrangement between LLP and Partners

Tribunal may
order their

meeting
Tribunal

satisfied of
- majority representing 3/4th in

disclosure of
value

agree
material facts and

financial position
Sanction Arrangement

within 30 days file ordera
eath

Power of Tribunal to enforce compromise (sec 6D

Tribunal Pere
and give

directions

sanction

compromise
if satisfied

that it can't be

worked out be worked

out

Make order for winding up
Provisions for facilitating Amalgamation etc . (Sec 62)

If shown reconstruction/ and under

compromise
proposeaction Amalgamation Scheme

with To

No sanction unless N dissolution order

report that affairs
-

at affars undertakinde et⑧

unless

reporte officianot prejudicial by ROC not prejudicial by Tribunal may
dator make

provision for
abilityTransfer of property/li

X

within 30 days file ceedings
⑧

continuation of legal eng uporder with
Registear Dissolution without

provision for dissenting
-esOther mall
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Winding up -CG may
make rules

Voluntary By Tribunal

Grounds LLP decides

als Partners below 2 for more
64 than 6 Months

debtsunable to pay
⑥

acted against sovereignty
& integrity statementin fetenD

A ·

g
offaularency 41S - unual

return

just & equitable

Doc to be filed in prescribed manner ↑

sec 68 Electronic Doc to be true copy admissible
evidence

sec 69
Doc required to be filed not filed may be
filed upto 300 days on Payment of additional
fee . Also after 300 days with additional fee

Set TO
Twice the amountant frogfencea or
2nd
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