
 Section 43 to 72

21841 Shares include stock
Tatom

section 43 kinds of share capital

Equity so
with voting rights
with differential rights
as to dividend voting etcPref se

carries
Prefential wet payment ofdividend
rights repayment of

capital at timeNL By default preference shares are
of wupcumulative s nonparticipating

Equity share with differential rights

I AOA
2 OR If usted via PB
3 VP on shares with DR K 74 8Total VP
4 omitted
5 No default Fs and AR last 3Fy
6 NO subsisting default

Dividend Debenture tint



I o Deposit tint Pref share
7 Co has not defaulted in TEDI

Dividend on pref share
Repayment of T Wan tant
stat dues w.tt employees
Crediting ant to IETF

provided that DUR may be issued at expiry
of 5 Years from end of FY in which
default was made good

8 Co has not been penalised
art
Ipibunal

in last 3 years for offence under
RBI Act

FEMA
Other special

SEBI Act

S A
ay

Remember
T t t t t

AO A
Ipt

File FslAR Default penalize
OR 3Years subsistence

Stears
3tears

18Th otto convert existing Esc with UR
into Esc with DVR and vice versa

2 Holders of DUR shares enjoy all rights



J g

such as bonus etc subject to DR with
which it was issued

Section 46 Share certificate

1 Prima facie evidence of title if such
certificate is issued under

commonseffsigned by
2D FairSH 1

Form of If composition Is
of Bobpermits if co has CSnew SC atleast IDirector
other thanMDWTD

2 Duplicate certificate if

Lost De d faced mutilated
I ton

prove A
surrender

II surrender so
I

Immediately deface
by stamping cancelled

Destroy at 34 Itn person



3 Manner of issue of duplicate shares

Time period funusted
co within 3m

listedco within usdays L
Maintain register of duplicate share certificate

Form 5H 2

µ
At RO or place where Register

of members is kept

custody CS Authorised person

Consolidation sub division Replace all w o

requiring old ones to

be surrendered

3 Where shares are held in depository foom
record of depository PTaface evidence

41 If co issued duplicate so with intent to defraud
min 5 face v Max 10x Fv or low
Uable Uls 447

Note Joint ownership onlyise



section 47 voting Rights VR

Equity se preference so
I I

Right to vote on Right to vote only in
every resolution Directly affect rights
YR in poll shall of PSA
be in proportion Resolution for winding
to his share in up of co

PU ESC of Co Foo repayment reduction

fate Nidhi
Of ESC Psc

Max vote on poll 51 of total VR

Note of dividend writ PSC has not been

paid for 7,2 years such class of PSH
shall have right to vote on allresolutions

Section 48 variation of sit's right
11 Rights attached to share of any class may
be varied by

SR consent inwriting of316th
at separatemeeting of issued shares of that classof such class



such variation can be done if

provision for such

in mop pop

It is not prohibited
variation is contained by terms of issue

of such shares

If variation by one class affects other class
Obtain consent of 314th of other class

2 Resistance to variation

Holders 7,101 Request for cancel tribunal
of issued sit within 21days y
who did not Decision
favour such

bindingvariation

ofShareholders
copy ofTribunaorder

Roc 30days

53 is sI i.Eaiemaa on

shares of a class Just testing your attention
such calls shall be made on uniform basis



Section 50 co may accept calls in advance

Co may if so authorized by AoA accept
calls in advance However such advance
shall not be entitled for any votingrights

Note CIA shall not be eligible fordividend as well
Section 51 Dividend in proportion to ant Paidup

co may if so auth by AOA pay dividend in
proportion to amount paid up on each share

Section 52 Application of SPA

1 taken co issues shares at premium
Tof aggregate amt of premium to

securities premium account SPA

2 Application utilisation
a Issue of bonus shares
b write off preliminary expense of co
61 write off Expense

commission on issue of sit Debentu

Discount
d Provide for premium payable on redemption
of pref shares debentures



e purchase own share Uls 68 Buyback

B In case of such class of Cos as may be

prescribed and comply with AS 415133
SPA shall be utilised for
9 Bonus

b Prelim expense
C Expense on issue of share
I Redemption
e Buyback

section 53 PROHIBITION on issue of share discoun

1 ExceptUls 54 co shall not issue shares
at discount

2 Any share issued discount VOID

Exception co may issue shares at discount
I

to its
cygdity

when debt is converted to equity
due to statutory resolution plan

Debt restructuring scheme



3 Defaultuls53

co and Old co shall be liable
Fine up to ant to REFUND
raised through tInH 12t.p.a
such issue or from date of issueRS 5 lakhs

pegI
Issue
Discount

Actual
WEL Refund

secstessueofsweateauitysharess.es
ff s

sweat equity shares Ses

issued by a company e Directors

Employees

At a discount or for consideration
other than cash

pg
providing know how

making available IPR
value additions



Provision to issue SES

al Issue is authorized by SR
b Resolution specifies

No of share Consideration if any
current mkt price Issued to whom

c Eg shares listed Issue as per SEBI Reg
otherwise Companies rules

Note SES to rank pari passy with other equity
snares

Rue8ifssueofsts.IE
fInpiouee India outside

Director whole time or not
Above person of Holding co

I subsy co

value addition means actual or anticipated
economic benefits due to sue IPR or

know how



Conditions for SES issue
1 validity of SR Allotment to be made

within 12m of SR
2 lock in I 3 years

3 Max issue size
Igf s y of Pu Esc

or
Issue value Highly
of Escrove

Ividedthat Issuance shall not be
at any time

I
501 in case of put.co start up

Upto 10 years

4 Issue price Register valuer Justification

5 valuation
of IPR etc

Registered valuer

consideration
Depreciablelamonisable asset6 Non cash

carry to Bs as per
As

otherwise I Expense out
Register of SES 4 Form SH 3 TROother place



Section 55 Issue and redemption of pref Sit

Types of Ps

sison

payout
convertibility RedeemabilityDividend
t t

cumulative Non convertible Redeemable
Noncumulative convertible Imeedema bl
Participatory Fully party cannot

mandatory anymoreNon Participatory
opponap

she

P.jo 9Innot issue irredeemable Ps

2 conditions for issue of PS
Authorisation by AOA
Authorisation by SR
NO subsisting default

Redemption of Ps
I payment of dividend
due on PS

Tenure 120 years
exception co engaged in setting up and
dealing with infra projects may issue



PS for 20 years but I 30 years provided
that From 21st year onward min 101 Ps
are redeemed at option of PSH

i
Redeem

3 Redemption of pref shares
May redeem Ps only on terms on which
it was issued varied us 48

Ps may be redeemed
At a fixed time or happening of certain even
Any time at company's option or
it is a shareholder's 1

source of redemption
Profit available for dividend or

Proceeds of fresh issue made for
such redemption

Only t pad upshaes can be redeemed



HERR
In case of redemption out of Profit
w to Iffamount Nominal value of Ps

to beredeemed1
To capital Redemption Reserve Alc
provision of reduction in so applicable
as if CRR PUSC

CRR may be applied for Bonus shares

Premium on redemption
Shall be provided for out of

frisof RA
N.atin case of prescribed
class of co whose FS

comply with AS Uls 133

Such provision shall be made before such
shares are redeemed

4 ROM 41s 88 to contain detail of PSH Mar 1

5 Inability to redeem Pay dividend

Where a co is unable to_redeem PS

pay dividends



I
97 may issue further redeemable PS

Amt of unreedemed Ps Dividend
t

subject to
Went of 314th PSH invayAND
Approval of Tribunal on a

petition made
H

while giving such approval
Tribunal shall order forthwith
redemption of Ps held by
dissenting PSH

On issue of such further PS the

unredeemed Ps shall be deemed to be
redeemed

Section 56 Transfer and transmission of shares

of Ug N A in
case Tor and
TEE Are Bo

xp my Innards

É Iggy
ordepository



I provision for registration of trf
Proper Inst Of transfer IOT in Form SH Y

duly stamped dated and executed byTOR TEE

IoT species Name Address occupation Of TE
Iot is delivered to co within 60 days of
execution along with Sc letter of allotment

Exception to Iot
In case of Gout co Iot shall not be required
for transfer of gout bonds provided that
Intimation is made by TEE Ator
Intimation specified name address of TEE and
Bond certificate WA is delivered to co

Iistantatiatingfrigitation orator
partly paid up share is made by toR the co shall
Give notice of such application to TEE in SIS
Seek NOC within 2 weeks of such notice

2 Transmission of shares
A co can register transmission of any rights
to securities by operation of law on intimation

thereof by TEE
Not transfer instrument is not required instead



I a d
intimation alone is sufficient

cases of transmission
Death to LR

insolvency to resolution professional

Lunacy Administrator appt by court

3 Time limit for delivery of certificates

sufscribers
to Moa 257ftincorporation

Allotment 2m of allotment
Trf transmission im of intimation to co
Debentures allotment 6m from allotment

Transferbyli

Pop Death

IFary RIL

song
Paging

transfer MV TEE

Grand

Tof made by U2 even if LR is not holder is valid
as if LR is holder at time of execution of trf



Def aut co to ID Fine 50,000

Forgery is Nullity Read 02 ofQB

sectionstipunishmentfor personation

If a person deceitfully personated as

owner of security and thereby obtains any such
security orI receivesmoney1

Punishable Tail 1 to 3 years due to owner

AND
Fine I to 5 lakhs

Section 58 Refusal of registration Appeal

ancattusa IÉ iansferase
it shall within 30 Any contract of tf
days of Delivery of Iot is valid enforceable

Intimation

send a notice of refusal If co refuses to register
I within 30days without

TOR TEE
sufficient cause

stating reason thereof



HH
TEE TribunalFff tribunal

within A
60 90 days

30 days 60days of H H
of receipt delivery of Ifn once no notice
of notice of IoT if no ofrefusal of Deason
refusal

none of received for refusal
refusal

the appeal
Direct co to Direct rectification
register within of Rom10 days of
receipt of order paydamages to

aggravedperson
contravention of tribunal order
Tail Ito 3 years AND Fine I lakh 5Lakh





Sec 59 Rectification of Rom see 88

1 98 without any cause the name of any person is
Entered into Rom or

ommitted from ROM 08
there is unnecessary delay in enteringdeleting

Aggraved If tribunal or
person competent court ols

India in case ofmembers India

the appeal
Direct co to Direct rectification
register within of Rom10 days of
receipt of order paydamages to

aggraved person

sec 61 Power of ltd.co to alter SC

1 Such alteration of Asc can be done
only if authorised by AOA and
Passing SR and not OR



2 Alteration of Asc includes
Increase ASC
consolidate and divide existing shares into
shares of larger amount
Note of stonsoliation and division
results in change in voting i of sit approval
of Tribunal shall be required

convert fully paid up shares intostock
and reconvert to shares of any denomination

sub divide shares into share of Ier
amount

Cancel share which have not been taken by
any person and diminish ant of its share

capital by ant oftar so cancelled



sec 62 Further issue of share capital

1 such shares shall be offered to

l
l l l

Right issue to ESOPS to Issue to any
existing SHS a employees b person s

a Right issue
In proportion to puse

de courier

Offer to be made by notice fit
of shares offered
Time limit for acceptance NIT but

upto 30 days

If not accepted Deemed decline Put co192137

90 members
consent

415 945
allowed

such offer shall be deemed to include right
to renounce unless AOA provides otherwise

BOD to dispose declined share in manner

non disadvantageous co

shareholders



Note NO SR required in case of right issue
ESOP

b Employee stock option plan

SRO RUED

Rules relating to ESOP
permanent employee Ffs e

1 Employee Director wt other exclude ID
Above 2 of subsy Holding co

Exude Employee promoterbelongstopromotergroupDirector 101of ESCwhoalong
withrelative

Exception N A to start up for first 10years

Egonditions
Notice ES specified disclosure
Freedom Exercise price

lock in period



vestingperiod min 1 year
NO right to vote or dividend prior to exercise
of option

option are non transferrable

cannot be pledge hypothecate

Only employees are entitled
Death options vest immediately on

legal heir nominee
Permanent incapacity vest on such employee

sameday
Resignation termination Expire

Note In case of amalgamation adjust the
period for which option was held in prior co
with minimum vesting Period

C Issue to any person

SR Prices are
or consideration determinedby
other than cash Registered valuer



Conversion of debentures loan

Provision of sec 62 shall not apply in case of
conversion of debenture loan as per terms

of issue provided that such an option to
convert was approved by SR
Where any debenture is issued loan is obtained
from any Government

If such Govt considers necessary in public interes
H

It may be order direct such debenture loans

shall be converted into shares on terms
as may appear reckon even if
terms of issue had no such option ofconversion
µ

If such teams are not acceptable to co
Appeal Tribunalwithin 60days
ofCG's order

In determing terms of Conversion Govt shall
have due regards to
Financial position
Terms of issues



Rate of in it
others

eft.LI indairedando
Asc stands increased by amt value

of shares to which debenture loan is
converted



Sec 63 Issue of Bonus shares
Co may issue fully paid up bonus shares
to its memberse out of FR

SPA

CRR
No bonus shall be issued by
revaluationresere

A
DOPAW

0 2 Recommended by BOD Auth bySH OR
D 3 Notdeff Payment of Principal on

on deposits or debentures

statutory due to employees
β 4 Partly paid up share Fully paid up shares
w 5 once issued cannot be withdraw

Note Bonus shall not be issued in lieu ofdividend



Setu Notice of alteration to Roc

Alteration a s 67
Increase in ASC
IS 62 6 aort conversion

ROC within 30day

Redemption of PS61s55
Notice AlteredMOA
SH 7

Iron co told Fine 500day
Max co 5 Lakh

TOID 1 Lakh

sec 65 Not applicable
5566 Reduction in share capital

1 A company may reduce SC in following ways

By extinguishing with or without extinguishing
or reducing liab or reducing liab
on shares headup



cancel any pose pay off
lost In represented

excess

by available amount

asset

2 Process for reduction in Sc

pass SR
Alter MOA
Confirmation by tribunal
No such reduction if default in repayment
of deposit

3 Tribunal Notice Cq
ROC

a SEBI usted
creditors
1

Representation 3m

Else Presumed no objection
4 Tribunal to order reduction only if

It is satisfied that debt of every creditor
has been Discharge

t secured
consent has beenobtained

0



AND
Alc treatment proposed for such reduction
is as per As Ms 133 Auditor's certificate

5 Tribunal order publish as prescribed

I Roc within 30day's along
with
minute

o Amt of SC
no of shares into which it is to
bedivided

a Amt of each share
Amt deemed paid up

6 Sec66 shall not apply to BB 415 68

7 Any officer
conceals name of er
misrepresents amt of debt
has knowledge of suchconcealmentor misrepresentation

Liable454470



3 Exception to above sub section
at lending by anken co in OCOB
b co may provide money as per a scheme appro
by SR for purchase of fully paidupsharesinco.irholding co where such shares are

purchased subscribed by Employees of co

Dustee for benefitof
employees

C Giving of loans by co to employees other than

director KMP for an am 6m salary
to enable them to purchase subscribe shares of



co or holding co full paid
up

contravention
co El lakh to 25 lakhs

old in a And ail up to 3 years

Section 68 Power to purchase its own shares
Buy back

Eassspeakfier equity shares or

other specifiedsecurity
source of BB FR

SPA

f Proceeds of issue of any
other shares securities

Providedthat proceeds of earlier issue of
SAME KIND cannot be used
Agar ES BB Kar raha ton same kind of Es ka
proceeds use nah in karsakta

GffinonstorB
2 SR Exception III of Pu Esc FR and BR

3 Limit 25 y of pug Ypg
nah'm Pose



However if BB is of Equity share limit 251ofPuEseDon'tadd FR

4
securpeftyffreddett 12 or such higher

no as ca may
prescribe

5 Only fully paid up shares

6 Usted SEBI unlisted Rules

Note Fresh BB shall not be made within year
from date of closure of proceeding buyback

3 Es of notice of meeting for SR Aecessity
Fact

I material facts
Rec e necessity
A Amount invest
c class of securities purchased
T Time limit complete

within l year of BR SR as the casemayb

4 BB can be from Existing sit proportionately

open market
ESOPS SES Employees



5 co 91km Roc

SEBI only if listedA co
Signed by 2 directors IMD

verified by affidavit stating
i Board has made full inquiry into
affairs of co and

1 Opinion capableofmeeting liabilities
AND

Co will Not berendered
insolvent in 1 year

6 Post BB Extinguish or Physicallydestroy
shares within 7 days of completion

No further issue of same kind of securities
within 6 m of completion of buyback

Exception Bonus issue

Pref shares

IIversion
warrant

ESOPS Debentures

note Even right issue ups 62 1 a is not allowed

Register Sit 10 containing details of BB

After completion 5419T BEE of listed



Default Co told Edh 310k

Section 69 transfer to CRR
Where BB is out of FR

SPA

Amount Nominal value of shares purchased
Tof toCRRD

use only for bonus issue

Note CRR not required where BB is out of
proceeds from issue of shares securities

Section 70 Prohibition on BB

Following BB is prohibited
through subsidiary
through investment co
Default Deposit

Debenture
ateDividend

Preference share
such def
was made

Term loan 8001

Further disqualified from BB if.co has
not complied with provision of
Fannual Ret 127 Punishment
123 Dividend 129 F S



Section 71 Debentures

Definition 21301
In des Debenture stock

Bond
Any inst evidencing debt

Excludes Inst specified under Chp Ill D
Of RBI Act
CG RBI Inst prescribe

1 Co may issue convertible debenture subject
to SR also in see 62141

2 Debentures shall not carry any votingrights
3 Issue of secured debenture
Redemption Max to year
Exception 710 but 30 years

Infra cos EI lodha developers
Infra finance Cos Ex cos whogive loanto lodha

NB FC Infra Debt fund
Any co EB

National Housing Bank
Approval



secured by creation of charge

on Property
Asset

CASH

In favour of DT

have value 7 Principal Interest

Appointment of Debenture Trustee DT

G to appoint DT
Appt before issue of prosp letter of

offer

Enter into DTD deed within 60 days
after allotment

prefer this Don't refer summary notes for thiscept
4 Creation of DRR and investment Deposits

us 9 ii au ntioneacn
for dividend Year

Use DRR only for snuest deposit

redemption of
151 of ant maturing

debentures during year ending
I I



I
31103 of next yearHow much DRR

For unlisted cos satin
Other than NBFes Deposits of scheduled

DRR 101 bank
securities of ca sqFor others such

as All India Fin Unencumbered treaty
Inst DRR not seater
required Indian Just Act

this is more complicated use such deposit only
will be simplifier in for redemption
Accounts

Min balance
Not 151 of ant Maturin
ON31103Of that year

ifeng.itstatetissuedto1Dcor
members exceeding Appoint DT

Eligibility Disqualified if
Beneficially holds share in DC
Promoter Kmp Dir officer EmployeePSH
Beneficially entitled tomoney by
except remuneration as DT

Indebted to CASH and so l l



Furnish Guarantee in respect of principal

Pecuniary relation
total income

higher amt
prescribed

Relative of PID KMP of D

casual vacancy BOD to fill

Tignation obtain written consent or
Mat DH prior to appointment

Remove Approval of 7,314 th in value OfDH

6 MeetingofDHs convened by DT

RequisitionIHppeningof any event
writing by DH or breach or default
holding 3 10th H
in value In opinion Of DT Affects

interest ofDH
7 Any provision in DTD exempting DT of
his liability void
such provision shall be valid if agreedby
majority of DH holding 314th in value



8 Of DT comes to conclusion that assets of co
are insufficient to discharge DHS DT may
file petition to Not

t
Impose restrict on further
uability

Default in repayment of debenture
DH

if I Tribunal order to redeem
forthwith

blowing exceed limit us 1801114
pass SR for such borrowing

Limit 415 18011 e t 1001 Of PUSCTFRASPA

Borrowing includes term loan deposit defence

Egge noon loan from SBI 50cL
PURSE 1006 Bonds 1006

SPA 509 Proposal to issue non

FR 1004 convertible debentures of
CRR 1009 2300 crore Is SR required
DRR 80 Ch



Ans limit upto which SR is not required
1007 Of PUSC t FR SPA
1004 Of 100 100 50 100
E 350 crore

Booroqingggitexfusffa a iso crore
loan SBI Bonds

baidu.IE I ofooa
Proposed debenture 300 Cr is
more than available limit lie 200W
and hence SRrequired

Not Had this been a convertible debenture
then SR would have been required
irrespective of the amount I of Sec7111

Concept relevant for Qila of Nov 22 exams

As per section 18011 e of the companies Act
2013 the Board of a company shall seek
prior approval of shareholders by way of Sth



all f Y Y t
where the existing borrowing along with
proposed borrowing exceeds aggregate of
Paid up share capital free reserve and SPA

i e Existing Proposed 100
off

t RtsPA

Borrowing Profit
PUESC Ave for
pupse distribution

as dividend

my loans
temen exclude
or _Capitol Reserve

taken from co Payableon CRR DRR
bankers demand

Answertollalofnov.LI

calculation of limit up to which SR is not required

PUSE 40 lakh
General Reserve 30 lakh
SPA E 50 lakh
Profit loss ofCy

eo
30 loans

9 5 Term loan 20 lakhs
short term CC loan 1788199 NIL



140 50

Upto Debenture pass BR
Above 90 lakhs a pass BR SR

b In case of convertible debenture pass
irrespective of the VII

Samaghne ke Uye read sec 6214

7 1

listed eo As on 31 03 2023 the BS is

1006
FR 40018

Defeated 20012

may 1TH on

FY 24 25 50 Cr

Fy 25 26 50K



71031202118

FR D2 2028

To DRR Afc 2012

Being 10 08 01s debenture
trfd to DRR

Ason301041202nl

Deposit Alc Dr 1528
To cash 1567

Being 15 0 f debenture maturing on

31103 of next year

Debenture AK Dr 328
To Deposit 328

minff is.in

AsIfYfsocr 7.5


