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SHARE [SECTION 2(84)]

As per Section 2(84) of the Companies Act, 2013, 'share’ refers to a share in the share capital ot a com-
vand includes stock. In other wonls, a share means a portion of the swnership of the company

In the Commussioner of Income Tax vs Standiard Vicwrm Oil Company (1960) case, the Supreme Co ;llll

ined that ‘by 2 share in a company is meant not any sum of money but an interest measured by a sum

o money and made up of diverse rights conferred on its holders by the Articles of the company which

wastitute a contract between them and the company’.

res [Section 44]

Companics Act, 2013, the shares, debentures, or other interest of any num-
hle property transferable in the manner provided by the articles of the

n 45]
having a share capital shall

2013, every sharc in a company
hares held in

ies Act, 2
P:mru.tmhc:r. It is to be noted that this is not applicable for ¢
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SHARE CERTIFICATED p-b

st T pn peither

_EHM_J. e pemareridlised sares e

et . _ :

ﬂh.—. el .z.ml __._.._hﬁ._.h..”._.“__"_hm are identica o ..=_m.”.__.__p=/.n.“.._ w anster o e
oy I ol foe A Securitt ry Limiged (2 hur Contral Depey
ety el the Manon deposiwry 2nd srock holding corpotation of 1,y

e shares in elecronic form and transfem uhy, u..

Shares ar Jedd im electronic mole i
= huve distincanve pumbers
Jhares held by the shai

4 AND TRANSMISSION OF SECURITIES [SECTION 56]
. 56 ol the ompaniet A 2013, & company ._“._._._ ke
As pet Secnen i her Ina ...n:;?.—:u. a1
of ghe tompaty npany, Transterabi
i the manner P e transferabiling of

[ any meTH
srticlea of the coF
\estricrions on th

The intezest O
vided B¥ the

v Thers ar same

fiegrutes of 3 COMPE  birggivead o
oy an bl fimatedd e pan
_,.:_...i___a.:n._ ;_q_.ﬂ.:_m___”_“nn__-_n—”_ﬂ:_wa_. st wffer his share
- members 1s Jong 33 they are willing o

h-_.ﬁc.E » hem cw the ac0-
?:ﬁezﬂsmﬂ__.h_a i the casc af 2 pruabli wmpany. there may be some tewsi
gined by the . ¢ partly paid shares and shares not accomplishad by e

embers ramafer {n o o) . .
i d_n_u:._.”w.h_h_.n___;“_.m_-. cranster has 10 follow the following requircments:
1. Transfer must be propet instrumEnts. ithat is, share transfer form,

made on the basis of
st be filled and sramped-

on behalf of the transferor or wansferee,

rion must be mentioned in the form.

th the certificare, must reach the registered office of the (o

2 The presstibed form
3. Transfer bas w be cxcrued
4. Name, addres. and occupa
5. The insrrument of transer, along wi
pany in ime.
As per Section 56 of the Companies Act,
following utuations:
1. When the egistered sharcholder or debenture halder dies
7. When sharcholdens or debenture holders become insolvent
Refer to Table 4.4 for 1 clear undersanding of the differences berween transier and rransm

2013, transmission of shares and delentures may ueerine

(IEL

Tabde L4 Dilferenced between transher and ransmission
[Pt T j  Tnsmissan
Transler may occur velurtariy of deliberataly, | Transmasions pecur by W of poerie

A

Transmasion cours al he kre 13647

Sharg A gy Eny

O iy
dechiun in the case of Sanuh gy i m

_u”w.m__n arslcles, & sharcholder hus o) B anal Gy, gy gy dec

o dispose of

5 E

bhwomid Primcing and Publishi
_“l lihing Ca, Lid sy Vardhame

.._rﬁsh?}ilﬂn 1992
..?ai.n_...in Right of share transleror and tratliree

t of the caie. Sharcholdess” right
_ \f&‘- 2 well us Section 14 of the ﬂ”““w”.z_nnﬁmr:ﬂ R

Aed thae

bvalure y et v
i B dliarey

Mleay g
L8 TG wa

m P iy Lid

ﬁmp—&unpﬁsr_ﬂ.i

wnd
|

_=m==M24 FOR IMPERSONATION OF SHAREHOLDER 157

o 57 of the C
”num_nwm.“r.ﬁﬂﬂ”_nqmﬂ:c.: n._“. f i u-rn_u....__.q._u:#n!.;_.ﬁ the owmnes of any
seor e ._”“_.»_“...”_._ wiued in P of thiy Acs, and
o receives OF -snEw.u..a recerve any money due to any ) ._...._._n.“._ _____._nuv.._re_..ﬂ_h .E“.nﬂmm_.q:. i TR
snmens for @ verm which shall nat be bew thin one year and which may a“%r._ Mot

fine which shall not be less than T1.00,000 and whivh may extend 1 nw-..c”.._ Eh.._a N

DEBENTURES [SECTION 2(30))
As per Section 2(30) of the Companies Act, 2013, a debenture includes debentan

: r \er, 2013, e stock, bonds, ]
other instrument of 3 company evidenting a debr, whether constituing a thange on the hﬁ.o_w_.”“—_n
company or not.

Why Companles Issue Debentures
A debenture is one of the main sources of 2 long-serm debt of the company. When 2 company requires
fund expansion, divenification, modernization, o working eapitdl it takes the help of debenturm. A
H”M._Eu can be issued 1o the public or through peivale placement. Tt i ore of the sourees of fong-1erm
ce,

The underlying reasons [or the issue of debentures are as fallows:

1. The cost of debt capiral is much lower than preference capinad or equiry capital

1. As the is charged on prafis, lr reduces the tax hurden and increases rewth on

yre not the owners of the concern. Tris nwhy it does not diluie control aver

- camings arACt many ivesor:
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ase erading o SQUI Sue Loy
_9 d irres vﬂ&l of the situation of e o Debentures I by |
() : C S | e T
NS =S : My [ 0 i money o expiny of the dc g e (2 6. gy 0P O
A pases the (TS - _ omabie Debentures _.E._&?#r:..a”wuaﬁgmn.s.
= % h private placements, medccmable debenture i one which iy yy e
1 = ARV ted by the debeny, ? 3 fixed
: ACT a8 tMistees inves ure hol pes
D, THCLE B!ﬁ!«ru i and 3 tryy mﬁr . mﬁn&.ﬂﬂ , if the company aﬁhﬂ ﬂ.an_ Terwumead ﬁoﬁrnﬂn.hap.n 3 tedecmable deb e
A Sfi ..tﬁ.l_m.wta-.__ NCHon, their Qp_ﬂ_____. aly interey i padara ..nn:_.:
m equity 3 e, even befure thay foy

may Issuc debentures wi

- GENER)EIEL

> émﬂh Issue any debenme, -

0L ZO'Z0'0=202

2013, where the debentures are ssued secured debenture miay b dwued by 3 cogy :
S reserve account out of the profirs u?ww oy g Pv&a Rule 18 of the Companies (Shae MMPE».,._,_H,.E_ 4h I and condivions g ey e
amount aredited 10 such accounts shall nog b PV ing | cure through 2 morgage of the company’ agie | g, o ™) Ralen 201 i
debenrures. by | uelaeerest on i debentures, these asicts can be sl for el £ % iuidation oc iyt ey

{

ny may e %gﬂigg

at the time of redemption, FPriean  An unsecured debenture is one which does nor i l

pany does Dot MOMgage asscts againm these debenties, For o ke seured debeaure. The com-

wre. However, sometimes, the interest rate for thee del
balance sheet of the company, nﬂﬂﬁ:ﬁhﬁﬁm!ﬁmﬂ.ﬁgg

Ner-convertible Debentures

Thasc debenrires which do not contain

nen-convestible debentures. These normally have a fice value /2100 and

| 6% per annum. These are usually redeemable afier the cxpiry of five sﬁﬂ“ﬁnﬁ:ﬁ

s lock-in period for non-convertible debentures (NCDA), afcr which the debentuse holder

carry

Fot this resson, it alo culled neced
benrie s highe s bt debepans

Eqﬂammo:mzsag:ﬁn_ﬁqgﬁn&l

; r&ﬂu_sﬁﬁrno?rn&riun-!ﬂanaﬁreiﬂﬁwgﬁu?tiiﬁ

histher option for equity shares. If such an option is not exercised within the stipulued
will be at liberry 1 dispose of the unapplied portion of shares in the markes. The
neit) attached to the NCDs can be ennverted into shares only if they are fully paid.

under specific terms and conditions, can be converied into
debentures can be converted either fully or in pars,
conversion is 1o be made after 18-36 months, the
{ures May OF May NOCCarry interest.
convertble or non-convertible. The carvertible por-

nﬁqﬂaﬁnrrvﬂmnail@e&mﬁ%

- ———
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48 l Company Law

W i s i ahjecrives:
The company wis ijlu\lf sared with the hl”l'“lﬂ}.l lyj o
k I hjectives U[in\'l‘*lillg the moncy and their interest must be Protece.

‘ cLlIv "
1. Dvestors must KRow the ah)

2 Companies’ fund must be protee ted for erediars. ¢
L
Eftects of Ultra Vires F
. - initio. This means the "
wid de initio  The ulira vires Acts are considered as void lljln“'"'.‘l his 1 pla l“"‘"]"““} Cany, d
: af g 1 'fmu Caamppranty vs focioe
be bound by sch rype of Acts. | Ashbruiry Raslway Carriage ants l .r"l. A [ il
. +is ulera vires the directors of the co .
Uliea vires of the directors 11 the Act of the company is ‘!’I"" ‘"Irlf.l b - e m,['l"”f' anj P
ik . jom. 10 it is within the power of the .
the shareholders can ratify it with the help of a general reso mbE Eneineering \E' .| |l e con L
J " : npine ]
pany. this may be done with the consent of the sharchalders. Il'xprc-“ d f ki § \ ol P
Ultra vires of articles 1 the arricles ulera vires the Act it can |_1|: ratifie '?']:]J ”'l-'-_"l -‘_}‘“—ltd resilutioy €
The irregularicy of the Act can be validated with the consent of the sharcholders within the puriic, E
the company.
Restraining of Ultra Vires Act  Every member can get an onder from the court for restraining (1, Exce
company lrom ultra vires activiries. [Amorney Genendd vs GR. Eastern Railway Compiny]
Void
Doctrines of Constructive Nolice purvi
Constructive notice indicares the notice which is assumed as per law. Every person deals with ([, Knov
company as deemed 1o having a constructive norice containing both Memorandum of Association i1, know
f\n‘icln of Assaciation. Any one dealing wirh the company is presumed w have read the conrents of e
registered documents of the company. It is also presumd thar the content should be fully undersiod
Tl[:l_;. TIF_E (!Ofllllnt of the const crive notice is a presumption operaring in favour of the company,
o -ch:mnmm?_;ﬂ the L:;nmulcnrr norice is called the doctrine of Indoor management and is pop- G
¢ known as i ; : - N [
- 5':-_',:. n as "Turquand rule’ as per the judgement in the case of er,rﬂ" British Bank v Trpuand n
4 5
INE OF INDOOR MANAGEMENT 5
registration of the Memorandum of Associatio : - D
blic documents and arc availuble with the Reo “:m?::mdﬁ of Amociarion, thedocientbicus L
= 8 4 e rs:str.‘lro ompanics un o T
ined by the Minist v nf e P payment of a substantive fee o
v linisiry of Company Affairs, A person deal ke

ing with the company who eoes hevt
N ) ) : mpany who goes Dev
ower of the company ar any officer trying w enforce ryles against the ¢ L il bear the
ey dealings: Momiion m I'1r' e S against the company will bear the coe
tive of ourside dealings. This du-_m'r: " -I;L\Lj Proceedings are concernedd, this is regularly d e Suspi
B o oottt < s called the docrrine of indoor management ind re
168 Lo i - )
of the memorandum and articles, It is alx mpany, 'I' I]!- presumed thae hefshe must know the s Manag
e ! E . O assumed thay the offic
sions of the articles. [y R
s s oy 1
d or not. This is the ﬁmd:mcn[;:j - .nm“ outsidder 10 see whether the internal regulation: 7
i octrine of in - .

rotects outsiders apaing door management. The doctrine of indoor

the com any,

H "W —_
Against the outsiders, The duu:ri:; hereas the doctrine of constructive notice pro'

¢ 2 N

and doctrine of constrne

Bically opposice, This Vi of indoor Muanagemeng
8 e famous case of Royal 177

s of the company must oheent

Lo was first laid down in th
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Il atinn .ff:rmcnrmmrmﬂ of Company
- antharity 10 an officer a0y
hout knowing the authority of
Inm: of indoor management as g/
(1

51

’ I}"Y'llld hivs

] [
< oflicer, hies,) ! autharity g,

o any ousider deals with him/
e hts e m'l':r‘:; :l:[l}m;l he J:Ilr 10 take the Iu-nc-ﬁl‘n;1;‘::.':1#:T
Y authorivg of ghe olficer,
Case Study

Case: Anand Behari Lal vs Dingjyn,, and Co
Duse of judgernent: NA
Fact of the case: The accountant of 1he Compan

the. ¥ agreed to ¢y inti
The plaintiff could not prove the pawer u!'am:rn:—y n[k::l.:":{? il e
of the accountant. Y the company executed in favour

¥ the accountant was

of transfer of the property did not fi] within the ap declared by the court as yoid as the power

Parent authority of the accountan.

DOCTRINE OF ALTER EGO

The Doctrine of Alter Ego ignores the lialsilic
sonally held liable for their fraudulent or unet
propounded by Viscount Halden ar the time
Hiatic Petrolenm Co. The House of Lords apir
of the managing director and he will be held r

y of sharcholders, officers, and dirccrors. They can be per-
hical course of action in the eyes of the law, This theory was
of giving judgement on the case of Lenmards Carying Co, vs
ed that ‘directing mind and will of the company’ is the task
esponsible for any wrongdoing on the part of the company.

CERTIFICATE OF INCORPORATION

As per Section 7 of the Companics Act, 2013, there shall be filed with the registrar within whose
jurisdiction the registered office of a company is proposed to be sitated the following documents and
infermation for registration:

nemorandum and articles of the company duly signed by all the subscribers to the memo-
such manner as may e prncrihcd

bed form by an advocate, a chartered accountant, cost accountant, or

: for incorporation if the registear is satisficd hefshe may issuc a Centificare of
led € ity -t (CIN) for identification of a company.
rd w___l’denm) Number (

( ) p i ]' 4 7 \'d“fumtﬂ'[ l!ﬁcfihfd or
2 7" nf Ihg Cﬂl‘l‘l anics r\CI. ..(}U. Ll '\ptl’.”l\ mc‘:{ﬂ‘-l 1“: i

d indudﬁ a I‘td hffri"g Pf“ﬁl“:l.—fu‘ '('I('rfcd o in Section -L. or 5('“ ['H“PCCtu\
an
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2 1y 2 may extet .a.g.u_.a.n-nrh-.ﬂ_ccz—m_pﬁ._ﬁ& _:ur.nq_._&.

__

prospectusshall be liable under Seciug 435

o with Section 447 of the n.b.n__u.#n#. A, 2,

Tiog

Nt ot o,
v 2013, the following poinss have to be nueed.

Al be considered a1 unteue or misleading if the fom 4

SLUACAIN
Ditiiirantation aha.m__ﬂnﬁu.x.._ ..a,n.n.-._v..:.
punishment for Fraudulently Inducing Petsgng 1q
Section 36 of the Campayics

Action by Affected Partles

As per Section uw.:_.._.n Campanies Acy, 2013, 3 4yjr may be filed 3

mﬂ-_nn.u& or Section 35 by Y perun, group of _un.._.arﬂ._...i Enhrﬁ”.“__as g .”hn.mEWﬂ. _5:_2

puisleading sratement o the inclsion or amission of any manies in e ?Ev?" e
AH

MINIMUM SUBSCRIPTION

In the case of a public comnpany, the minimum ame f pubdi i
prospectus before cor nmencement of business. ?ataeﬁswrﬁ_.r_x._.hﬂahﬂn _“.n__.,.ﬁ “H“ﬂ__....“.ﬁ
or by a competent suthority entitled 10 sign the memorandum by wheving the follwing conditions:

1. The purchase price of any property purchased or to be purchased

2, The preliminary expessies, inchuding underwriters” commission pavable on sale of dhares

3. Repayment of money in relation to foregoing marers

4. Working capiral

5. Any other expenses made for the same nature and purpose
No shares can be allotted until or unless 90% of the minimum sabscription has been received within 90
days from the date of close of the lssue, Refund will be made within 10 days from the end of she 90th
day. 16 it exceeds 15%. an annual interest has to be paid an the refund amount.

DEMATERIALIZATION OF SHARES

‘Depository’ is defined in Section 2(1)(e) of the Deposivories Act, 1996, As per Scction 2(48) of the

Companies Acr, 2013, tndian depository teceipt refers to any Instrument in the form of a depository

receipe created by a domestic depository in India, authorized in India, and authorized by 2 company
2 miaki issue of such a depository,

i the physical share cervificates of an investor are

form and credited with the investors” depository

imvestor will have 1o apen an account with the
a bank and halds securities such as shares,
transaction services. As per SEBI repula-
exchanges regivered with SEBL will acts DPs.
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irectar (Concept and Definition), DIN. Qualfias..- -
fﬂmlmeﬂl. Pasition, Rights, Duties, PC::\F::IIS-T\;W' aion
femoval and Resignaton of Directar ey I'\!zlq'la_uea;?:;m o~
Appoiniment and Qualfealions| — Manag g ooy \'F[sr;
me Companies Secretary, Chiet Finaricia) Ot e h'l .
irdependent Director, Woman Direcior S

————

r Learning Ob]ecftvesj

) — Unit

: Unit 3: Com pany Administration
Mne| iDE“"I'l--'\JI'I.

hole-time D rectors
arl Direetar | |

—_—

+ Company managament - Defects in )
+ o is a director? drechors nua?f:ilr;gm; * Indepencent drector
rec d icéat " s
+ Regster of director and key man- taken achon : Es-_lasme of interest by dractor
Beri pecsonns| * Overall maximum managenia) . I.'yu.lr:alsnflrrztttc'rjs of baard
amen drecters of boar

+ Key managerial person remuneration and managerial « Audt commitiee
g 1 commitic

« Members’ right Io inspect FEMUNETEtion n case ol absence  + Nomines and remunaration

+ Punishment of o inacequazy of prof commites '

+ Appointment of managing * Managing drector * Shareholders reationship
+ Company secratary committes

drector, whole-time directors, or « Chiet financial officer
manager

_ _ Secretanal audi for bigger
Residant directar companies *

panies Act, 2013, necessitates a minimam of two directors for a privare com-

of threc dicectors tor a public E'mm'mrtcmm a company
ing director or manager tor smooth funcioning of the company. The nature of
democratic and members elect directors as their representatives. The Board
a singlc dirccror, have the powens of management. The Board may delegate
director called the manager. At least one-third of the clected directors must
for re-election. The n;.|:1.igi|1g director is also called the chief exceutive

-—

appointed 1o draft the new Company Bill in the post-independence €ra 10
ng on to fix the position

sition of company management. A debate was goi

1 @ Vivo VT
Al Triple Camera 2020.04.04 10:3
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§s  Corpem b

i 3 Finan.e
ageney. The then i
M“q.._:_p-....“....._._““:hi._r_ be mended and ot enddeil. b__ﬂ.u, resul
Y . o :
ilnn.L:E.._uE_::__a.”. ﬂ”_h_”“q_h””m,:-r. Professional _.E.uﬁ.”a.n_: instinutes are
e in pk :_.r_ mannet, Management comsulancy services are also devely,

y in g profesion
.ﬂi&mﬂnﬁ E.h..mn: siming ar different levels.

WHO IS A DIRECTOR?

3(14) of the Campanies Act, 2013, a ‘direciur means 3 directar appainicd by i, Hey.

directoe” i e penition observed by Sir Geomge Jessel in the Reforesy ¢ Dean
Mining o case, A penon who acis 3 the direceor, but who has rot been appainted Liwdiuly,
considered as the direcvor. The Jucies hefshe ?._?-3_ and the decisions hefshe takes wil ..:_....;n.
45 determining Facrors which differenziate himiher from n—m.n. MAnIgers or score The digey
of 4 eompany aie collecrively called the “Board of Directon' o "The Board' and considered 4, e

highest decisian-making body. |

Only Individuals as Directors [Section 149]
Au per Secvion 149 of the Companies {Amendment) Act, 2015, only individuals can be appojgy
dineines; neither the body axporate nor firm or asociarion cn be appainted a1 the director of 3 (o,
pany Oaly an individud can be so appointed.

It s difficult vo fix responsibility if the body corporare, firm, or association be soappointed taker
w1 the decision of the qse of Ol Metal Presang Works Fiv. Lad vs Bhaskar Kaifriseath Taiuor,

Minimum number of dircciors
s P'ublic ompany: Threr direcios
« Privare company: Two direcrors

» One-perain company: One direcror

Masimum number of directors Public company and private companys 15 directors
Ivts 1o be noved thar more than 15 dircctors can be appoinied afier passing a special resalution. It s
abso 19 be noted that the compuny thall have at lesr ane woman director,
by Him_ﬁ company shall have ar least one-third of the toral aumber of directors s Independent
dizeczirs and dhe contral gavernment may prescribe the minimum number of Independent direceon
for public cortpanies.

Board cf Direclors

As per Sew
ol & commpany”. A

FPracducts (Privare) Lad case, the Supreme Court has opined that it is not that a person de fic

function di . R, i po o
..&.E.EH‘ a direcroe, Rarher what EH.E..:E._ in the oy of the Law, the minute’s book, and e

Direcsars who act together are termed a5 the Board of Dircctors, In the Rum Ausar fitlan vs €l

giawes ajdu) |v

LR N

Chertamary agy, 207

&7

ittt g
L and

A company may
such compuiitles

Every comju shall have a1 |og one dim,
tham 182 days inthe previows eilendy, —

Every lsied public company sl g,

adent directors and e ce
Mn_.-un_c_._ in the case of any claw

LMy b
a0 Db e ) Peiend of oot legg

€t lear gne ),

ptinimum and Maximum Number of Directrs In Pubiic or pyj

s per Sextion 149 of she Con =

mibnkrmum of three di o and every [rivate ¢

director s mandaitory in the case of 3 gpe.
For all types ot companics, the mism

dun fifieen directon after Passing a spo

nd Qualification of Dhrecoon) |y

Company

ey,

Office of Profit

Any pesitien, ather than that which is py
she deserves Lﬂaf.nz._ﬂnaﬂ._._._..ﬂ..... 10 faya Bacchan v U of Fudia and o
opined that, ‘An e of profit is an office w is Lapable of yielding 1

alw opined dhar. "L the pecuniary g i receivable -
court * e

trespective of whether such pecuniary Eain s acoually seceived ot nos” The § .:_..__“_

tical, is flled either by election of

ulds an office:

2. The office is under the cenral ar ste povernment, anil
3, The office 1s une of profir.

Appointmenl of Directors [Section 152] or Appaintment of Firsi Directo
Members [Seclion 152) Pee ™

As per Section 152 of the Companies {Amendment) Act, 2115, where no provision is made in the
articles of 3 company far the .-m'__.l._mzuﬂ_q:._ uf the directer, the subscriber e memorandum shall
be deemed i director of the company until 1 director i duly appointed; in the casc of 2
indiv member shull e deemed 1 be 4 directot.

23 2 directot of 1 cmpany unless liefdie has been alloned the direcur
as per Scction 154 of the Companies Act. 2014,

g {Appoinitment and Qualificstions of Duccton) Rules, 2014, 2

shall pot act as a directar unless he ha gren his consent t..m._zm..m:
he office of the directar and it has been filod with the Regivrar of Compinies

Scanned with CamScanner



i thi .Eﬁ&t.%%&iﬁ?m&u:a&e_ Inthe Comy,
] o bk the annual general mesting (AGM)
Sy f v

sl Fees) Rules, 2014.
e olong the courc by

frt 3?2&3%

decision of the cise jg,,

| general meeting, they
‘the meeting is held or na”a..t

-

et == - FAIM
SHYANEAIRN A=
Comaanies Act. 2513 [
Section 190011, the data bayk i
. ..“..u“.ﬁ_-._ idependeint director, referted o iy IENE ki iy
E.ﬂ«nnua:d__ EOVERRMENT may prescrilic
ors who fulfil the qualifications and feg

! tain the dara of persony willing
e manne A prosced,

: e e _.ir“__n”“ajﬁ: olindependent direc
.%_R Pirector by Small Sharehoigerg (Section 151

jan 151 of the Companics (A

A et Sectian rendmenr) Agy, 2

t‘&n«ﬂh by such winall shareholdess 15 sl mariner w-_z_ “_ﬂ.__.-“”..rna campany may huve one difec.
w‘ﬂ.rn._. Ti bs 1o be noted that a small dareholgey A ;. i fetttis and condisions i mmay be

o 4 dhrely

F lue of not more than 220,000 of such oiher ST 38 12 e s _”Wr« buolding whares of nominal
walue ¥ il

.-_l..l!..l__ of First Director by Members [Section 152)
Ay per Section 152 of the Companies (Amendien;
{eorparation may prowide the name of the fin dig If; i

sabseribers to the mermorandum who aie __._E..ﬁhuﬂ_."”w Tﬁsﬂhﬁ.ﬂﬂnﬂhﬁ H.ﬂ.ua =
pany: I a pie-person company, aiy individual who is 2 meniber bl be deemed mbe ios firse b:ﬂun.-.”.”
ii_a Additional Director, Allernate Diractar, and Naminee Director

Board [Section 161] . e

As pee Section 161 0 f the Companies (Amendiment) Act, 2015, somai

alternative directors, and nominee direcrrs shall be made by the H”“__.....ﬁ.: i
Additional Director

As per Section 161(1) of the Compasics (Amendment) Act, 2015, the Anicles of 3 company may
confer on ies Board of Dircctons the power to appoint any peron 15 i additional dirscror st any time
who skiall hold office up 1o the date of the nece AGM ar the last date on which the AGM should have

been held, whichever is earlier,

of the sdditional director s valid or not
eng of the additkonal &.un..:_c_.h arise when

) Act, 2015, the arikles of the company at the nme of

Act, 2015, the Board of Directors of 2 come
passed by the campany during the geacral
+ direcot during his absence for a perod
director rust psses the necewary quality to

EIBUESRSCUL] 'Y ~~
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2015, subject 10 the articles nf 3
the inaticurion [ purstance .

lf
?Eﬂi.ﬂ.ﬂ&:km (Amendment) Acty
o by lie central Bovetiimep

i L}

Ay per Secuion 161{0 ;a“wq ﬁb_s.__:”_a pains oinated _.4.__..... i
Fany law B ' [oree or of any »h-_“.-n_“n___.—._?___:..
; mye rREne s
pv—..u.—_.n...““.n._.:_ua:.. Ly wirruie @l

Infarested Director [Seclion 2(48)]

hethier by himself or of
3 whao in in any Wik, W g
An fnteresced disesor F8E% 2 “ LEHU.H_H amaiation of individuals in which he or "
relatives or firm, by EnEE?. Intcsested i 2 COITAET OF arTAAREMENT OF Prupised Ot
member . N . =
»...:H:H_...“”H”_ ﬁH.._,._q—M”. H_uﬂ—“ o ta be entered inro or vn behalf of a company.
162,
Appointment ol Directof la be Voted Individually aa_a:_ | » .
Section C A general mevting of
6 y jes (Amendment) Act, 2015 clearly srates that Eola gy,
- _um.cm_.”_n na__\...“._.__-_n_r__.“nusq____.__n- of rwa o more persons 48 directors :a,-—._n campany by 4
a—””._w. a ....HH__.E_" T..._q..s__..“_ wriles 4 proposal o mave such a motlon _.".E first been agrecd 1, .
En__..n_ﬂ-n:”__..msu any vode againa L Na buly corporare, assocuatian, or firm shall be appoingg, Jiree,
wor _.__..“ann:___un:ﬁ :»5. an individual shall be so appaintal In the case .:q.D.S,.h.;. Mesal P, y
Frenase Lid vs Bhahar Kashonarh Thakoes {1961, irwas decided thar ir will be diftic

F i iation of personk, ar a frm.
¢ i the e of the directors of a body corporate. auaiiation of pers .
?_Muhn_.:__“.ﬂz.il in contravention of 162{1) shall be void whether or not any objection s takey

wher it was moved. . i
A matian far spproving 4 person for appoiniment, or for nominating a persan for appointmen 3

direeror, shall be oeared 2y a motion for his appointment.

Oplion to Adepl Principal of Proportional Representation for Appeintment of
Diractors [Section 163]

Section 163 of the Companier {Amendment) Ace, 2015, notwithstanding n:y.r_hn.w co
Act, the aricles of the company may provide for appoinment of nor less than two-thids of the o)
number of directors of 3 company in sccordance with the principal representation whereby 1 single
transferable vole r 2 system of cumulative voring or otherwise and such appointments be made once
every three yran and casual vacancics be filled as per the provision of Scction 164(4),

Application for Aliotment of Director Identification Number [Section 153]

As per Section 153 of the Companies (Amendment) Ace, 2015, every individual intending 1o be
2ppointed ax director of 3 company shall mrake an applicatien for allotment of DIN to the central g
emment in yuch form and manner and aong with fees s may be presceibed,

Allotment of Director Identification Number [Section 154]

“nﬂa”wnﬂ__hmﬂnch% .qu“__w.__.ﬂ“ﬂi _H..H_._._.nanaﬁ_._:_ ;.E._ 2015, the central governmenr shall
manner as may be v_.DE.w_”_.__ PPACAtion 3 per Section 153, allot 2 DIN 10 an applican i

ned in the

B9 ES)
,_/m_u_..h
S I ARCIAT =,

Comoaning a 2013 m
a&a_._.-a of Direclors [Section 157

jon 15200141 oF the Corm papie,
of all dircctons at every AG Ny
¥ b a persan whuse
ol ......1?.;._...2_,.::m:r_.ica..,.___...q:_.qﬂ_
.m_”“.n e sn".ni_ meenng,
\mlﬂ © any has 13 p_.ﬁ.::lu..was_l_:l,wl.[I e
an:.—.far_im:u.w directons (of 9 equaly 6, Oy al thee ¢ it
arlon EVerY YEar

e S T
preferential Retirement [Section 152)

1
W S retiie a e neyuly of

dan 1S2410d0 of the Compyp
s per Sect h ot M riics Wanendmeny) A 2015, the g
oy anmial general meeting shall be e yop, have beeg | P the divectsry i retise by rortion
£ as berween peesons whi _..n::_.__.,n__ Cursand =0 MREOE in affje.
ANV ARTeement am

areve
ment, B
defaule of and subyjec

pirectorship Holdings [Section 165)

< 165010 of the € i
As per Section mpanies (Amendment) Acy o
director in more than 20 companics a sl 1. 8 A 2015, 10 persan dhall huld ke office of

which a persen can be appeiinted ga durecrnr shall g erce
Bt 3 -
As per m«n. 1652} aif the ( mipanics (Amendment) 2 i 3 persa
18 2 director in connee with Seciion 165¢ 13, he shull be pusishable .M_:: _:.__qtl_.. .%”r._ﬂ__“s__::ue:_
less than T3000 bur which may extend 1 225,000 fur every day afier the _,.E.no:_.ﬂ.;,.n‘. ol b
v 1 BN Continges

Thmum number of public Mpanies in

Position ol Directors [Section 2(34)]

Section 2(34) of the Companies Act, 2013 rovides the f . 3
b the direccor may be deseuihel s _‘:__ﬁq__usw,.. e the tunctlonal definition of the dimeior. The i

”‘%n.“” The Eompuany canir du someshing on its own, The directars act as agens of the company. In
_5” ._._.__H.na__q vs Wilion (1866) case, it was decided that the direcyar is tmetely an agent in the Q.ﬂ nw...__n
- They are the agents of the company and not the agents of individus] members,

H-..Es The dirccrors are pervons who manage the office on behal [ of the company for the benefit of
it members. They ace as the rusiees af the cumpany. nor the sharcholders. This can be ohserved in the
Judgement thar Gume out in the cse of x.:‘__._u.._._cs.u Tyre vy Brabe ot ancd Co, (1966,

H_uﬁ,ﬂ Ifan employee is appolited as the dieecior of a company, he may be called the executive
tor. The executive direcror is insulved in the process of decusion-making and execution.

Nominee Sometimes guvernments, banks, or finaneial insiisions appoint directors as their nomi-
fet 1o protect the interest of the government or financer.
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g2 Coman aw s

L2 for Directorship [Section 160)
. ireciars 10 m-u__.n

of than Retiring D1

1 e {Amendim

60 o the G e offie o

i nraent §
¢ fof .__.__._._.“_ _u_._-. amount fmay e rel

gl valid votes L

215, 4 pers who s nota __n::_._r..___
¥ general meennyg For this pyy, "
is elected @ direcy

cnt) A
a director av ¥
funded if the penen

ey,

LRI
ry

g!o_b_-nn_aﬂ_mnn_._g 166] Companies (Amendment) Aoy, 2y

irecton Laid down

iy

o th n Sextivn 166 of the
The duyes ot the
as fllows:

1. Subject e the

Arucles af the company

2 A direvtor of 4 company L

[Sexron 16621 _

ectur of 3 cunpany shall evetcdse

g “uﬂpﬂﬁ&ﬁﬁ independent judgement -

4. A direcror of the cumpany must diselose the direct o indi
) of the company [Section 166 (4],

5. A dureczur muse nOf fake any umidue

HF:.DG&..:E..EH_G:. .
pany shall not assign his office and any assignment 5o made shall be voud

§ thiv Acr, a director of & company shall act in sccardinie he
s LS € oo
F |Sectiwn 16401 LR

all acr i goud Fail

 order to promore the ebjects of the ¢

lyis duries
[Sectic

rect interest thar conflices e

gait o7 advanuge in his favour or in favour of frignd, o

6. A direcior of 4 om
|Sextion 16616]].

7, 1f a director conpradiors
than T1 Likh and

the provison of Sec 166, e will be penalized with 3 fine of i |,
may cutrmd up 1o 25 Lkh.

Case Study

Registrar of Campanies vx Orius Paper Products Led

Yoar ef judgement: 1988

Fact of the cse: Dirccronship cannon be thrust upon a person,

Decision of the case: The person chosen 1o be the direcior must know hisfher duries and shuuld
be able ro identify what is right and wrong, He cant excuse himself stating that the wrong i
not under his contral,

Vacalion of Office of Director [Section 167)

1. I the person incues any of the disqualifications mentioned in Section 164

[

of 12 months with or withous secking leave of absence of the

7 af the Companies {Amendment) Act, 2015, the office of a director shall bevis () To sell, lease, or orherwise dispose ol the whale or

ISR IILIT m, T —

!

=
-

Lompaniey azs. 2014 73

5, 1 he acts in contmn
arral

4 1he becomies disyjualitied by 5,

gements v wh

o n__:n:_.__n i

TITY O

s Ifhe fras been cemoved i g

K Venkat Rao vi Rockwool (India) Lad

Yeur af fualgrmens 2002
et of the eue Diqualific

1 oucutred 2

: . = - Per Section 2 f ot
amn_.i:._m 1w Section 167 of the Companies Ay ..:..ﬁ.wrmw oF she Companies Act, 1956 g

. e D i
g!m._n..:_wi af the cane: Disqualification Awtimatle by subjece o fulfil, [
Hment ol cunditon

powers or Rights of Board of Direclors [Sectign 179)

ticwl jrerson, i

R EE L]

Since # COHIPRUL
the Buard of Directon become:
in sccordance with the arvicles, thro

of the Boand deals wirh e

w Al _.r Power of nuanagement vested o

. R ..:P..,.. The pover of the Board was e

179 of the Co, £ 2nc by the meeeung of sharcholders The pawer
the Lompanes {Amen 5, an Lad d _,_H,

y - ._’:fn—-.)..

N respect of money unpasd o

securites under Section 6y

rshures

v

ncluding debenruses, wheyl T Insis

[

. le vr outside Indjg
N H-_U —v:—-ﬂ_r._:. IHTIneT:

4
5. Toinvest the tunds of the company
6

. To grant loans, give BURrantee, of provide secyriry

1 —n.—aﬁn., of _.SE
- Toapprove the financiil satement and the board’y teport
8. Tovdivensity the by

9. To approve an

=1

Lomapany

Lo

BEL uf BeComsl il jun
10, To take over a COMPAIY OF Jcuire 3 contl
Restrictions on Power of Director and Power of Board [Section 180)

L As per Section 180 of
_ pany shall excreise the

Companios (Amendiment) Act, 2015, the Boand of Disectoss of the com-
e wonsent of the company by 2 special rsolution,

ing powers ondy wit

stantully the whole of the undertaking

of the company or where the company owins than one unidertiking, of the whule o1

substaniially the whole of any of such undertaking

. Afth bsents hi
< person absents himself from al] the meetings of the Board of Directors held during .1 pen d b) To Invest otherwise in trust securities the amount of com petsation received by it as a result

_'t.ch anuu_. or amalgamation
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™ Compay Lae

fadt Tooem

PAsneradigerit) A, 2

2 A per Samed an welation W vhe exerne of the prwe

c Companses Lamendment) A 201%, nodong coneanc| 5

he ather peeusn whe bips or tikes an fease any

1, i prond

4 Asy speca! msolunen pased by the
Section 18 tipalate such condiions regarding the use,

m the sransscti

3. No debi incurred by she company in excesy of the limic i L
valid or effecual. unles the lender proves thar he advanced the loan in good
kersledys thar dhe limin imposed by thar clause haid been evieeded.

FResignation o! Director [Saction 168]

As per Sanion 16811 of the Companier (An
b prang 4
the wme and
duse of peepe

3,

ndment) Act, 2005, a direcror m
= m wrmng to the company, and the Buard sl on receipr of su
o cnmpany dhall inumate the Regiurar in Form No. DIR-12
F ation and shall abwo place the facof s
ullwing the general meering by the con
_ A per bex 682 he Companies Act, W13, the resignation
from the dure wn w huch the nutice is teceived by the company
tor 1 the ot whichever 1 ber, '
s per Setion 16814} of the Companics At 2003, where all the dirccron of 2 a ™
frum thew offisy. of vacare their offices wrider Secion | s the promuoter or, et = central

,
government shall sppoim the requited number of directors who shall hold o ice il the dircceon ae
_ appaintad by the company i the penerad merting.

| Year of pudeemenr )oim

| Fact of he rase: The director vent the ketrer of segistration to 1 third parry and aot w the co

| Juddprmens G.-M;....”__.._ﬁ Since the director senr his feugniation o 2 thied pary {even
Fvermman offcia) and not to the company, it has ng validity. However, the sccep
FgRInon is not fequired. _ ﬁ.

the repure of

tahs effece

E M E NP N =] s trel ‘

I e

splies of Director

e diteeTt powenes 1

inMmpan

iy

5, If they do nut pe

Liabily fo Third Parly
il Liabiliy foor mis-staten

T Care. ang yy|

1NN prospeou

A per s

for mis-seatemeny in

Prospectu,

PP

o ds Included or w
authorines the e o

T}

Liahitiey for fraudulens condu ol busines
A, 2015, when any busiie
thoned in subsection (1), ever
the munncr afuresaid, shll be |

Lisbilicy for breach of trust
adirector of the COmpany ¢
with fine which shal
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i IL The ¢
" exercised ity borrowing power in fu ety
Bt ﬂnnﬂwch.ﬂ_.d” ﬁhﬂuﬁ.—:ﬁh“ﬂ“u debenrure bui it was declared void as the Oty
bommwe L
irs borrowing power.
?urlhﬂ.—:t = Ir was decided thae the direcrors were liable for the n.L_.z.iﬂ..._. I
LL. N..uﬂihﬂﬁ.h._ml the company and the company had had the power 1o e
entitled 0

debenrure.

Datualer vy Lid rs Canti ! Tjme amd Rubber Co. Lud

Dase of puddgernent: 1916
Fuct of ve cane: The company was incorporated in Englind for selling ryres
Germany by 3 German company. A majority of the shareholdess were Ge rman .Jr—.
ternwere German in origin and residenn af Germany. Dhueling the Fase Worrld W | s,
to rivalry berween Fnplind wind Germany, the Englih company wak sctlon sgainr he aging
rrade debr
Decision of the cne: Buphy the dectsion-making bodies, the Board of Direcrors and the 5,
Body of the tharcholden were from Germuny and considered e English company as an e

company. The suie filed by the company was dismissed 10 tecaver the trade debs as it was myde
by the encmy company.

Removal of Directors [Section 169]

As per Sextion 169 of the Companics (Amendment) Acr,
fullowed for the removal, feagrativg, ar vacarion of office of the direcror
A company, by ondinary resalution, can remove 3 director who has nor been appointed Dy the
Tribunal under Section 142 befyre the espiry of the period of v
tuntey of being hegpd.

A special notice vhall be ey
sremoveid. ar the meeting st which he iy wemovel,
A vicaney creared by the emeval of 4 direcror may be filled by he wompiny dunng the penerdt
sneeting ur by the Board provided , e e fras been given,
Adurevior 3o appoinred shll b | the date up 1o w)
n:._rw e b ey e up o which the predecessor wo
W dhe vacaney §y ot filled, ir may
the Act, K
The direcror w,

2015, the necessary conditions have 1 be

ice after giving him reasonable -

julred o remave a direcrur o 1o ap

tsomebedy in place o1 o direcior

1 have held

(llled 2 2 casug) vaaancy in accordance with 1he

provision o

hints ho way remuned from olfice shall nog pe EE.!F"& as ditectar by the Baard of

PO vy ae

- 7010 7

pEGISTER OF DIRECTOR AND KEY waqgegy,

PERSON

L SECTION 139

£ Sectlon 2510 @
Hhcﬁz.,.: !
1. The CEO, man

The iy i, ”
1€ Oy gy, {Amenidnieny) Aa, 201 4 ey quan
2005, E

L :-L-L_u.l_
2. The company secretany

3. The whele-time darecra

4, The CIFO

§, Such other alficer as fnay be Prescnbed

Key Managerial Persannel (KMP) |Section 17g)

e

. il

mLang such pay ..H
u._._a.rr.,. Midtiagerial perwonnel whall be i
Fevery director and key mama perial (%)

place.

OND:
Qualifications of Key Managerial Personnel = Tel
AKMP sl be Protessional in the field of linance, Liw, ma ragement, and must be aware of 1he buw- o | =
New seenar]y, =\
Appointmen| ol Key Managerial Person (KMP) {Section 203) ot

A per

=/

,'é;'\
Jwioe
W&

company except in ity subsidu
es (Amendment) Act, 2015, if the

i

A
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78 | Comwserlas
the Board members withins 3 perja W
ity

sesuliinng wacancy sl be filled dunng the meering of
fnsm thve dare of such vacancy

MEMBERS' RIGHT TO INSPECT [SECTION 171]

k e T )3 of the Companies (Ame,
5 T b ater hept wider Secuon 1 :

ﬂ"ﬂn...w?i_ _._e_v...”_”__.._:._”.h_”ﬂ:_:_ during huemness hours and ﬂ._n E“:E.: ..“.ﬂ_,__ __,bﬂ N i

. . | Vide {1

exteacts therefom and copier theeen request by the miember, be pro them ge b

w38 i )
...__”_.E : ,.M.”.”.._._ 170180, the eegisier kepd dndes Secton 1700111 rr.“..: alsos e kept iupeer
ﬁ_&.u .=.—”1:. peneeal meeting of the company and shull be made accenible to any pern

mieeling.

ahe dare of receipr of wch request, the regivirar thall on an apphcaton made w him ogde
inspectien and supply of copies tequired thereunder

PUNISHMENT [SECTION 172]

Aa per Sectivn 170 of the Cormpanies (Amendment) Act, 2015, "
provisions and nwapexific punishment is provided, the company and every offier of the
i in defavlt shall be punishable with fine which shall nor be less than 250,000 and w

o T5,00,000.

Prohibition of Forward Dealings in Securilies of Company by Director or Key Managerial
Personnel
As per Section 194(1) of (he Compunies Amsendment) Act, 2015, no director of 1 FOMpany of ay
of its key managenal penairiel shall buy dhe company, o holding, subsidiary, or ans associae o .
IFa directar or any KM of the camipany conteavenes the provisions of sub-section (1), such dirzerar
ot KMP shall be purishable wich unprisaricat fur 3 verm which may extend 1o o VeI oF Wit
which shall not be less than ¥ 1,00,000 10d which may extend 1o #5,00,000 ar with |
As per Rule 8 of the Companies (. ppuintment and Remuneration of Managerial Perirnnel) Huk,
2014, if the offlce of any whole-time KM is vacamt, the resulting vacancy shall be [illed by the Doad
At a meeting of the Board within a period of six months from the dare of such vacany,

iF 3 company contravenes 4y ol the

APPOINTMENT OF MANAGING DIRE: WHOLE-TIME Di A
o CTOR, RECTORS, OR MANAGER

ummmnqm N APPOINTMENT OF DIRg,

a 1946 of the Uy
Euﬂn.mm”“u:?_ 1o be
-_._-,___ valid Ly reaswnt wl 2

i
wat | his At op iy the aeticlzy of

ained

[ Coesuy |
Hindussan Ca-cperative Incurance Sociey 114, Linion uf fuadiy
Yoer ﬂoikh_aaﬁn_- 1]

Companies Aoy, 1956, ? been E__..r:.n_ Section
290 of the Companies Comtesponding g Secrion 6 0 e Campaniog A “c:.“_a

annot continue 1o hold office o the plea thar the TOERTisng was gey el
el

OVERALL MAXIMUM MANAGERIAL REMUNERATION ANp sy
CASE OF ABSENCE OR INADEQUACY OF PROFT secion 1o - - "= HERATION

(Amendimentt Acr, 291

L}

ahle by a public company, 1o _M_.
| manager in respect of any finan
that financial year exeept that the remuneruog edirecton shall p ke deducied faom grosy profit

fis 0 be nosed that the remuneration pasable to directurs wha ate neithey Masaging duecror nor
whole-tome directors shall nor coceed

L _o”_a_.__.rn et prolin of the company, if there by 1 ma taging ot whale-ime dircerar o musager,

an,

2 3% of the net profiss in any other case.

tosal managerual remunerasion pa-
W direcror and whle

exceesd |14 of the niet prodin of

Recovery of Remuneralion in Certain Cases [Section 138)

?Emﬂg 19 .ﬂ..nn___v..:ﬂ TAmendment) Ace, 2015, withou: prejudice woany |ubiline
incumed rt ¢ . o.-.-m.n__’n.._u:. other Lo

v requenerment unler thi At
51 OF present masaging directar
‘4 __ —.—_» —-—_ _.—.—_r_L._ stdlements ar

154

0.04.04 10

()
|
ol
-
1
-
{ =
0
S
15e) L
= —
X —
- oL
=
@) | -
et |
~
~E<]
A
__..._)_._D.__!_;
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| company Li®
with Regard to Remuneration [Seclion 209

ent) At 2015, the central gover

mment of 1 any [ETNeTE i
wr nu profit. [ the remune g o,
of protis of the company as

il
Central Govemnment 07 company i Fiz Limi
Ay per Seuinia 20 ol th t : &

mpany
rrag

a ol
il of PETEE he company aliall bear t Likdg dal ™

. ; jdual concern am

whilc Biing 3:..3_:_._;”_. wal ficanion and experience o the indivi ey,
cusiandd 4 y

a2l comcet.

Managing of Whole-lime Direclor or Manager [Seclign 0z

the compan® __E_
commiseon drawt

sation ol Loss af Office of

o 202011 of the Compant
ole-time direelos o1 mAnNA
g or 4 considered for reiremen

by the individ

Compen
As per SexTh
1o & puanaging or wh
satton for loss of offis
redirement
As per Section 202(2
1. Where the disector resd
amalgamation with any other
Ehoqs?ur.u_.%ﬁcgi.!-_:uﬂ_ .
corparate renling fram the amalgamarion

2 Where the direvtor resigns fram afTice other
or iy amalgamasion 3 afaresaid
3, Where the office of the dirperor is vacared a8

es (Amenlment] Act, 2015, 3 company may inake 3
ger but nat (v a0y ather director by way
¢ Fram affice or in connectinn with vy

all be made 18 per Section 202011 in the following car,

< from office 14 reoullt of the reennstRICt f the company, oe o,
5 baely corpurate of bodies corporate and b appoineed as the pa,,
-+ or uther offlcer of the reconstrucied company or of dse by,

, o payment 6

than because of the reconstruction ol the cmpary

per Section 167(1)

MANAGING DIRECTOR [SECTION254)] -

As per Scction 2(54), 4 mansging directar refers to a dirccror who,
pany, an agreement with the company. 2 resolution passed during lis general mee

of Direcrnn is entrusied with the subsantial pawess of the gavernment of the affairs ol
during the general mecting or by its Board of [irecrors ar, by virtue of its memorandut

by virtue of the articles of 1 e

Ausociaion, b entnusiod with subsantial powers of the management and includes a divectar pesugveg |

the position of managing director, whatever the name of the position.
The feanurs rmvealed by the afmrementionad definition are as follows:

1. A penon who .ﬂ ot a divector muse not be appointed as a managing director amd i
be a director his appointment is automatically terminated,

2 The managing director also includes a director.
udﬂﬂpﬂﬂsﬂ i R u.Eh have E_u:asn_x.mmﬁsﬂ.ﬂ manage the affairs of the comput ol

[ he cewsas i

Cormparies Act. 3613 81

gax.__.._._-__.._ of Managing Directar [Section ) =

203 ol the Companie LAmend WENT AL 2015, gyery ve the .
03 : *EYERY emipany bl have the ful)
¥ g,
iy CUILE 3wy

5 Company seetelay

3 CFO
ry whole-time key ma
o Buard ennuaining the terms and o

E-nme directig

(G PV

_.ui_._n by a puliliv comepa
. directon

s ity MANAEET N perpes
for that financdd vear «
directors sh
As per Rule 81 i . : . ,. |
2014, the folliswing cases, KMPG have to e app __:_n.ﬁ.nn____:._.?__.:= uf Managerd Versonnel) Rule,

1

2 Forp slic companzes having uq_._._& up shure _Lm.__.___ of Thll crove o mose

Case Study

Craven-Ellis vs Canons Led
Year of judgemens 1936

Fact of the e The Anticle of the compuny empowered the direcior w appoing the manag:
ing director. Accordingly, Craven-Ellis was appointed as managing director by the Board of
Directors, Craven=Ellis acted as the managing direcror without the qualifying shares

Dectsin of the case: It was decided thar Craven—Ells’ appoiniment as managing direetus seas
invalid on the pleas that he did nos hold the qualified number of shares,

Disqualification [Section 164]
As per Section 164 of the Companies Act, 2013, a perain cannu b appointed av managing duector ot
Whole-time disestos a company if he possenscs the following duqualificavian:
t, discharged insolvent, n:..w__.&_m:_ insalvent
s or has suspended the payment of creduton
ad by the court for moral turpitude
—.-an. EIE_._.EQ— from the post of direcio

¢ cannot be appelnted again as 2

=0=20.04.04 10
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anaging director of a private company ur p,, " ho‘b—ﬁ_ SECRETARY [SECTION 2(24))

od as the Frhnaget nw..- ivate or public comp
A ot bt mamage o nﬁi,fdﬁn:u_.guﬁq, " PG sompany SECTETATY TEHET) 10 3 company seqpery
.u..,._....h.rqn_._r-._r._z.n company without pasing 3 _.._m__-t},« Act, 1980 who s appointed by e :.:__“____.__w..___”.“___.
0 e
andet this Act i m
[Section 1 X ary ¥ 25) of the Companies gy, 2
Rights ™ through the Baand of Direcouns. Ay per Secry, Seutitl % B 2008 al) snaney Ermpan

n .__q.w ity
The munaging direcoot b o guereise powet ded 1o exercise all such powen, and o o 41, * the At Y I8 practice ay pey the
Bourd of Direcron of & rﬁu..-.ﬁu_,r?-—:.n entiLle o $do. The Boand of Directors uf a ....-_.-"__p_..__—r..:m —Mhnzg 205]

b!—..-.rrt_.—ta..:?hql!.?ﬂﬂﬂ_...%—n

. cans of resolutions passed

cxescie the flkewing powen 0 behalf of the company by means P at the _:ﬂ.....n e functiont of 2 company secretary shall inely de the fillum
of the Boand H‘&ﬂ.._..?n_.- shares To repeet 1o the Boand abour compl Le with gh "

1. To make calh o shurchokdens in ropext of money un .2 der, and other lawi i P8 0F this Act, e rabes made

2 To suthonar bur—beck of wcunive under Section 68 ure that the co | i ma

including debentres (both inside and ounide India) 2 Toens th the applicable secpensrig wandardy
A To ssue mcunte, 1 To discharge such €3 a8 may be prescribed
4. To bormew mosees be noted that .
: i 1t in alw 10 be nE tents ol Section 204 and Sectiun 205 ;
L To imvess in the funds R\»rn&avs..‘. . 0 sad functions of the Boand of Directar, chairpetson of the Ea“_..”:”__”.s%_“_.”_._r.a“ ”E,_ ._r._______:
& To —— .iﬁnﬂt’f’gaﬂﬁg?ﬁu pans et ! et 0f whale. rame

= To spprove fimancial satements and the Boand's repors
& To doveruty the bunnew of the company
2. To gpprove s=algamanion., SEPEL. Of OODSTICToR The chief financial officer (CFO) tefers 1o a person appointed s the Chicf Financial Offices [CFO)
10. Vo mhe over 2 cormpany of aoquire 2 controlling o substantial stake in another company the company. T i of

11. Aay echer maner which muy be procribed

CHIEF FINANCIAL OFFICER [SECTION 2(19)]

RESIDENT DIRECTOR [SECTION 149
\ |
Fowers As per Section 149 of the C Act, 2013, : ]
1. He'Ske smpervus the organization a1 the helm and controls the Board of Dirscrons of the .lvﬂr&_._h_un.._.a—.np_kurh_ et ..cr‘_.rﬁ;ﬂ”ﬂ”s.u:_ﬂwﬁﬁ”—hhﬁﬂﬁ"ﬂ_:: M_r_._h.
; b, + ¥E an -
! g . pendent director and at least one irectun. Every campany should have at leass one diseator who (1}
2 He'She s mponsbic for cifectively and efficiently introducing managerial decisions, has wtayed in Indaa for 2 perind of s than 182 daps in the previow year i
3. He'She a mpoashie for quality upgradation of the organization through rescarch and develop- _m.m.
mest (RAD) and imsroducson of towl quality management {TQM) technique. INDEPENDENT DIRECTOR |SECTION 143] _.W_
f!ﬂg & ‘QHE.—G: 2(47) of the _ﬁaaﬂuﬁ—ﬂ. Act, 2013, an independent duecioe has beent reterrald o in “ m..nr-u.\-
149(6) of the said Act. [t is to be noted thar the managing director. a whole-time duscor ot 4581 (4
EC . Section List ging =2/ 1Y)
: - EELE.?E"EEE?EE;??—_EME?EQE Maminee directar arc dent direcror. ) = Tel
functom ecrioall ' P ¢ ies Act, 2013, an mdependent direor refen 10 3 direcgor. = m
y 1 Boand s a peron of imegny and povena reicvant expertise and ......n _H
ST
= T

ter of the company or it holding, sbwidiary, or sssxiate companys

s, by holding, wubwidiary, or anociare

[promoters of directon in the compar

=
>

™
8
=

Ol
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Yo of julgement _.:.__.MMH_E o disclose intersst &3 make the contract void or voidal.
...._._..!._..m.n g Non-disclosure does not make the ..b:nun.. void. It renders 1he Contey,
; _.r Nﬁ“ﬁuwr& the director fesponsible foe any secret profit made by fin 4
voidal
LOAN TO DIRECTORS [SECTION 18]
Ament) Act, 2015, no campany shall ._.:?n_w..: i

- - Amichs
5 of the Companics (Ame od by 3 book debt, to any of it direcion op to

As per Section 18
arantes of provides any security in R

audvange any loan acluding any lean a__ﬁ.z:

penan the direcror is _En:u__ﬂn H of _w:.ﬂnv:u. Fu
. bt -h other i

Eﬁ”?ﬂ”_ﬁ_”“uﬂ“nﬁr_ Act, usﬂﬂ“ai._n. far the following:

I. Asy loan made by a holding company to its s.u__n”_.f. awned subsidiary company O Ay e
_u...n_u or security provided by a halding company in respect of any loan made 10 s whally o]
subsidiary company; of .

2. Any guarantee given of security provided by a holding company in respect of the loan al,
any hank or financial instirution (o iLs subsidiary company.

These points hold provided that che loans made unider the above clauses are wilized by the subsidiz,
company fur its principal busines
If any loan is advanced or 3 guarantee or security it given or provided in contravention of e
_.,_._.:..E.‘_._._ of sub-section{1), the company shall be punishable with fine which shall nat he less i
15,00,000 and which may extend o 125,00,000.

The director or vther person to whom any loan is advanced, or the guarantce or secuny g
provided in connection with any loan taken by him or other person, shall be punishable wirh imgr:
anment which may cutend o six manths or with fine which shall not be less than 5,00,000 or whez

may extend o $25.00.000 or with both.

WOMEN DIRECTORS OF BOARD [SECTION 149]

A E_En 3 of the Companies [Appointment and Qualification of Directars) Rules, 2014, 1=

follawing cases the company shall appoint at least one woman director:

L. For every listed company

1 " |
For !.au ..ﬂvm._n company having 3 ?E._._,._. share cpial of 1100 crore or more or a v A

vision of Sector 1Y

Compirany Aee 21y -
\ntorrmitEnt VAZARCY 618 WOman sal oy figy .
Ay g Of hiee Mar o the e ol EB&M___QH-“anzSquEfE!é i
; e et Bl
AuDIT COMMITTEE [SECTION 177)
Avper Section b7

d such

mee shall wer g g
may ! for the commenns of the auditon tegssding
m.._nm._.-_._.:ﬂ the wbservations of the audivon aid review

u

auclic comin
commiitees has the it

it vner b s -
An audit commitice hs 1o be Lntinited by every st com sy

NOMINEE AND REMUNERATION COMMITTEE [SECTION g

Enﬂ_.:ms SeLrio!
Comumittee hay 1o |
1. The Board of Direcrars of every hsted oo prany and such ather dass or clasves of o impanies, a
may be prescrbed shall consucure i and Hemuneration Comm ;

of three or more exccutive directors aur of which not lew than ane-hali shiall be independen

e fellowing puideling

¢ COnEng

directors,

1 This commircee shall identify persans who are qualified to become dievion and who may be
appointed ar the senior management level in dconlance with the coteri Lid down, recom-
mend to the Board their appoinument and eemoval. and carry out evaluation of every directors
perfarmance.

3. The Nomination and Remunersnon Commitiee shall tormulate the cntera for determ
qualifications, positive attributes, and Independence of  dicecon and recommend 1w the Boud a

policy relating ro the remuneration of directors, key manageral penwonnd, and other na._wru_.nn.ﬂ
e
s rrasonahle and =

sufficient

Tor JIETALT, T

riate pertormance

olves a balune2

-

and the remupetanon to dir :
and incentive pays reflecting shart- and long rerm performance ohjecives ..6..”...

working and goal of the company.

§ RELATIONSHIP COMMITTEE |SECTION 178]

dment) Aot
.uu_”.nnn -._Kﬂm»n____ﬁwhn:._.ﬂ HHM_._,E."““.._E_”? debentuze holders. deposit _:__E_q
: more JIERTE .

e

20015, the Board of Dhrcaion of 3

S
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88 Cornpany Law

2 S : -ial year shall constituted 5 ¢,
= time during the financial y Staby

el ers a4 any - s . i,
and any ather sccurity I"‘Id. ing of a chairperson who shall be a non-exccutive director ang A ey
g der and resolve the grievances of sec

hip Committee consi : :
i . This committee shall consi 4 h,u_

Helkg,

. ber .I; dhmd::t::_‘:,:‘l“‘:]!:::lfuir[‘l'ﬁ"" or any other member under his absence authorized |, g
L} ol the o y. ‘
.'- 5 ::rnd the general meetings of the company.
EI SECRETARIAL AUDIT FOR BIGGER COMPANIES [SECTION 204]
3 1 1ne o
o As per Section 204 of the Companies (Amendment) Act, 2015, the following are true:

J1 assistance and Facilities to every listed compan, .. ,

» o 3 H »c n
1. ltshall be the dury of the company to giv - prcscribcd o iy

1 company belonging to other class of companies as mﬂ!'. S
report made in terms of Section 134(3), a secretarial audit report given by a company secretary i,
practice, in such form as may be prescribed.

It shall be the dury of the company to give all assistance and facilities to the company secretary

practice, for auditing the secretarial and related records of the company.

3. The Board of Directors. in their report made in terms of Section 134(3), shall explain in fiy)] any
qualification, observation, or ather remarks made by the company secretary in practice in his
report as per Section 204(1).

4. Ifa company ar any office of the company ar company secretary in practice contravencs the pro-

visions of this section, the company, every officer of the company, or the company secretary why

has defaulted shall be punishable with fine which shall not be less than 2 1,00,000 and which may
extend to ¥5,00,000. '

per Rule 9 of the Campanics (Appointment and Remuneration of Managerial Personnel) Rules,

h Section 204(1) the other class of companies as under will have to submit a secretaria
in Form No. MR. 3

blic company having a paid-up share capital 50 erore or more

[

iblic company having a turnover of 2250 crore or more

KEYWORDS

Direcror
Directar identification number
Independent directar

Nomination and remunecration
committee
Nominee director

| ¢
I;'.ucn:sm:d I:Iu'lectnr Whole-time directar
M?n managerial persannel Woman director
ager i i
Mznaging A Secretarial audiy
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L sthough ot Caifed P [ ”
- i 5 o At 2013, 8 COMPany may. I w0 atrhy iz

....uil_.H_r st of _—___..” r.vam._nﬂ____tqu:_.n-ﬂ:..::nih_ ngg wrspia] i Bl

E i il whi

w..._-?.:_ any et L s boen called ﬂw.r 2 msember of the enmpany luniee, 1,

i ol that am 1 At 20 by,

L 3} of the Compa .",.p.nh-:s:_:..:.__ by him wunell that aimoug o T,
" ¥ oy,

[ shares [Section ABIL)] As Pt Sy

) f the company i divided wwe ditferey,
)L, where d phare i__.._.”_ht. be varied with the convent, iy weiy, [ .
¥ by micans af a .

4 o shares of thar class oF Pecial nay,|
Fee- ___H.E_.—._ﬂurwr_“ H._“_.n “u:._nu shares of thar css. -
g 0l E 1 48 wl the C

Section 48(2)]  Secuiot e bompamey 4,
Righe of dimentiog ._r..h_.u___.“ﬂu__n_ﬂ s 102 of the lsswed shares oF 3 class gy
sgarey chat where __.q.__.c_.._n_: O ial resolutian for the varlation, they may ajpl,
favour of the 5p<e + such applicacion is made, rhe variation ahy|)

LN/

[

el
ar 3 peparare M

X
-
-

(XTI

ES)

vamanon of wiWe 1t

i
A

sif where an,
-stjon ancelled and
(D) baveche wis e e by the wibunal
unless and unnl \
) ibund [Secion 48(3)]  The decision ©f che wribunal on any applicsuan iy, |
img on the sharehohklen.

i bunad woith regi trar of companies [Section 43(4)f
H_.h__.h oy @“Uﬂ.“ﬂﬂau copy :J,___._unnmnn_. of the tribunal o the reistrar widhin 30 Jy,,
n.HEGEq .

on 48(8)] Where any default is made in
?.-Lﬂ for E.L«”puh“?.ﬂﬂﬂﬁu”hw:ﬂ._._n with Bne which shall nor be less .r.E.«_u“_“_.__._._ :"
”.&Hr&“éh“ﬂu_... 75,00,000 and cvery wffices of the eampany ..._._E r.u in L,._...E._« shall be gy,
:ﬂbﬁﬂh!uEn:. fur 2 term which may catend 1o six months or with fine which shall nut be by -,
25,000 and which may erend to 75,00,000 or with both.

| s |

|
_ | G K Kb e Indstrial Forgs and Emgineering Co. Led _
| Your fjucdgemen: 1999
' Facr of the case: Variation of tharcholders' rights |
__ Judgement of the case: Variarion of sharcholders’ right without modifying the right lesclf i nota
variasion within the meaning of Section 48 of the Companies Act, 2013.

"5 6211)(a) of the .nnE_uEm_u»f.._. 2013, whenever a company propuses W
i et shares, it must ffer such sharey to the existing shareholders. This I 1121
. It protects sharcholders from dil interes in the compary-

oL FO'Z00

o |

“-bq!ﬂt.h..i.!b..&‘...ihll‘.n_

_—m—_iuh_—i.wﬁl.in 1925

Fuct of the o The Anicle of Awociaiion of

hose new shares o be iswed 1o e o
sharcholders excepr the :E_n

Dicision -.__.-.r‘ o 1t weas decided that Dig

this and shisulid be restrained from iy

prelerence Shares [Section BS]

Paedcrence shares com

_.._._._—au_:.zu:c_:n_.... i
y lhabiliny, pretercnee shagch

fizg 40
”_n.wann 1 et back the

2013, aﬂ_.n.l_rn shares have two pret

Henee,

peler 12 Eiey holders and at o
Preference shares pive 4
_xﬁ.ﬂ_nu._..._ rights ove
uave thie s ger dividends like equity

colpany. if preference sharehwoblers are enenl

Prefecence Share Capitai

Prefensnee shares have vwo prelerences: ane 10 et dividends before ety sharcholders, and two
1 get theit maney prioe to equity shaseholders. Prefarence shuscholdens sonstre the preferende

share capital.
Voling Rights

Preference shareholders can exercise their varing rights o safeguand their own lateress

Types

feail “share capyeal” e unilike ¢

Falues s reeands b payimen

arehuldens, Lt depend

LIEL Ar]
tebiailidery,

phirsgm ad General
1 Ul nich gy Operay

Whidem Cay

Leather Ca, 114

ey,

mermally beluw 15% per a1

rvuden

Preference shares are divided into nine classes, They are as follows:

Redeemable preference shares  Normu
tharehialders as long s the company s
of preference shar
their share capital can be retunded ot redee

Irredeemable preference shares  The b
centage of the dividend gvery year but wa
' lig

orefercnce shares that are i

med

dider of
st gett

dared. As per Sccuon 05 the Companies At

na.hnn_....____n.

A1 Stk

mey b

o

m

#ehetl Leather Cay |44 bkl iy

1 shareluilides, of G I.“_r_..“ .n..“..“._.._..“_:_ e the pew

Leather Co. Lo coubd not da
it

urii, They give
kiders dey o

. ne Hoard of isecton of the
ed 1 ey dividesids o noin o particula year

 the share capiral of & company is not refundad 1o the
existence, However, 0 exception is swally made in the case
bers. I sisch cases, the preference shares are called redeemable preference shares 2
froin the company after 2 fued penod of ime.

this type uf preference shires can get a cermain pee-
invosted mnney refunded before the company
3011 3, o company llimited by shues
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prelennce v o dividends on these shares ..._,

._ﬂm_.]...w\._._.. i 4 position 10 clear u..__ the arrean of a0,

-..._.h.u-.ﬁ_...: af 4 wnulared preferenice dw __..*n:,__ have |
sy shareholders unulsuch preferene sharcholders by ottering & bixed diden, Tt g,

L uney w y
This pr= __%‘_ﬂ...”:_.”. the company

e magninsde ._.v:& . 4 company 1s not ahle o pay devidend, 1 "

# erence shares

Kan .:_.I.“_.H_H. the dividend of th G

j E.u__n.r_ poni-curafauve prekIense '

. =n. ¢ shages  The hulders of this type of shares ger A adid gy share |

Marricipaung P of the disidend .._L.__:_.E._:_:._:.' a1E GIVEN I prefercny e u_En?.E» ]

besides & specified Bma_._s._ \¢ the ume of winding up of the company. pare ipating n
L { the surplus awets of the company
habders enjoy the proporiiate pare wf the surp!

N - eshares  The holders of this type ot v_r.wd. an get divideny,
.:..-%tmnm_-uﬂ__“.ﬂ”ﬂﬂ..ﬁ do not et any addwwnal share of profies, They jpe A
ard nﬂ.ﬂ.”:”b_n share of asscts at the ume of winding up of the company
Frap

Convertible preference shares - Affer 3 certun periodd &‘.:._.:n. preference shares v ane ol
nversion defo equity ares are knawn as convertible preference shares and became the iy
haliders of the company.

Non-comvertible preference share Sharcholders of this e of shares are entitled 1o
every year ar a cermain pre-determined rate, bur a..ﬂ».r..r.ﬁ are never converted into equity
Hesce this type of shates are called mon-comvernble preference ihares

" llad umudatiee B
i rwrpn-_._rnn el the a7
w0 #E

A
41 vear cannut be accumulared in the pey, Year

either gy

to be preferene capital, narwithstanding that it Is enuled to cither or both of the follow ing righ
1. With eespect to dividend, in addition 10 the preferential rights
2 With respect 0 capiral, in add)

1 to preferential rights. further repayment on winding yp

gn_gﬂsmﬁﬂngﬂﬁ

As per Section 55(2) of the Companics Act, 2013, 1 redeemable preference share is a share w)
it st e ST b e preference share g

" A company limited ru‘._.w.-ﬂﬂ...____. if 50 authorized by its articles, issue preference shes whi

3 TH&H“E__ -ﬂﬁhﬂ%&wmnwﬂu from the date of their fssie s

e L20
PO ! 182 i m.H_.n:u.ﬁ shares which are luable 4, be Feidery,
o linured BY 8 3.“_“ by the arncles. A company may aho e Pretere,, "y
n 3 N "
h:__.inﬂn.i yean. _.._q.”._.._n.__._..uu.._.ﬂiqﬁn projects b,
1..:& v year O M 13_r+_~=urn._=»4....n AL T TES iy
e sha h.HP_LnF T provide forsach an evenualyy,
' es

iy

e g
iy,

EFT intermy

iy

Deemed preference shares  As per Secron 43 of the Companies Act, 2013, 4 capunal shiall be deepes

L

iha

haw

Shasm Camai wrg 1 ey A

¥ Wk e
(139
n e tharyy iy,

Periosd ercending b yeays

0 b e e i

Equity whary
hormay the rage , glﬂl
L ST T
FIULR liwenr 3 i WERS & | g,
T A peterck g ._._ﬁ._..__..ﬁ.u..u.. i 31 0 e oty
Equty Mrenilay g L) wan
0 TR Y NV g Fithiws [ERT———

Fanet wating syhi
RSP, CATIng 0wt o oy | P o sy A i)

LT —

LTI 1 1 g Woliter

st Fawe b fak p ngha ey Ta .h\_.?_..sl..? ol . 2 v ey o

— i Ihe comcarn AP e T bt e :”..

oegl i =
T e eyt
1 My o v i by ) Pl m
| I||.||||I|||||II|I||IJ I BEONG et ey ey

" Equty stares haee 0 pi'ewive Pretorence wiams i
paom W haw

! PEhmecn o heo LITHY
B0 e 0 (g dyiderets, gres Jo uny

. - 39 1 P g o it
inllll.l-llflltlnl:llnl.lllllll.l!ll..l
PUBLIC OFFER OF SECURITIES TO BE I DEMATERIALIZED FORM |SECTION 9]

As per Section 29000 ol the € HBpanies
provisions of this At

A 2008, .?.._._.-p_a_:—.. anything consaied i any othes

(a) bvery company makmyg priblic offer of whother dass or dhivses ot e
be prescribed, e the sweonrninie o n dematenadisel
sions of the Dieponitories Act, 199 and regulations nide o

As per Section 29020 ot the L ammpanies Act, 2003, wny company. nther thyan AT & e ed
in Section 29¢1 ), may convert its securicles in physloal formm in accordance with the provisions of this

Actor in dematenialized [orm in accardance with the paoinms of the deposimries Act, 1996 2l the
regulations made there under.

ALLOTMENT OF SHARE APPLICATION [SECTION 38]

A company invites applicavion thivusgh 4 Prospects 1 the public for sectintios of the company, In
respanse to the invitatian, the m_..__._ apphy e thie company for secutities with the application money.

When

v calledd "Aovment e’ I other wards, i
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OLZ0iZ0'0=8

o =2 e sk bt sl an 100,000 bt which oy v
3 & mJ”au_—: or with fine which
= o ok
»] o= o i ok
Dl oare Caplal [Sac¥on €21
_._. ] Further Jssue ol Cap g fund for (heir working €apita L For thelr expaniy,
o Campaniss u..M_. _.‘.w“”__._ﬂ.r“m.ﬁ_.__.__”q " e there F_:._._. by sale of additional equiny shage,
= st .“..E_H_ 9__.. ”.ca_._ of rights s 1 PE7 fﬁ..:s._,.
B -_H__q?_ .._”-__..Frn:« a9 pet Sectiont a2l :Z...E o dnY g
i e, a3 i ik ,
LD I __ﬁ_n_._::_a.m: ..L..%E__n.yh..-:_ T T — |
| Secman A2 ¢ ad smporant SEBI guideline i reg o ate an fullon,
1 The a““ ight s il be valid for ot less than 15 days and ot exceeding 30 gy,
1. Perid 0
dite of offer P
= hall not exceed the amount specified i
% B pipleh isible under any circumstances,

3. The gap berween the dlosute af tighes e 3
4. A minmemn yubserspulon
5. Alener o

Decition af the cse: It was decided that Diaph

Act, 2013, excepras Pt provision of Section 54,
_| M

a price shall be void.

i
w99 “u__w_“”:h of this section. the company sl i, an
Hm._;_n and could extend up m ¥5 0 L “

with 5—:..5:31_. e a reeqy Whic

shall ____.-n._..n Jesa € shll e m_nbcrn_u_n

of aver-suseripain s 80t permmi
nd public issue must not exceed 30 das,

claue i appl jcable far both righrs issue and pi
disclosures will be vested by STRI time-ro-tine

L ine

{ offer Jor rights issue containing

??PE:E&-E;E?E

Year of fudgement: 1925
Fict of the e, The Anicles of Assoclarion of Diaphragm and General Leather Co. Ll Lad
down those new shares to be lssued o the existing sharcholders. Hawever, the company had
made the new issue 10 all sharcholdees except the majority sharchalders of Gas Meter Co. Lt
ragm and General Leather Co. Lid could na i

[

this and was restrained from this operation.

dall T o

The v
gsO0s an more thai 1
of ESOPs 15 e under the supe

1. The size o

particulat year

2. The promimers and pait-il

3, Indevising the ESL WL including the terms of pava

cormpany, ever Fthey are emplovesy

Ahitre Capipy

suc of ESOU iy assured ta be made vm the ar gl
f the rotal shares, 1 spe peeal of sbarehe

sulanrn and diect
¥ anc indsperle

e diteciors of
Apany

AT g
o

larpedd capiral

dets in 3 speciad pesl

cermgany are fol entiled b the seounite of the

thie womgrany luas full Wiy

4, The lsue of shares uder IO an g preferental basn can be made based on s condizions

f prices
and the second, the isue

aind low ol
weeks precesl

the relev

d

price shuu

ant date.

Toe bess than the higher of the weehly average o
Uusing prices of the related shares quoted on  wock exchange duning the twi

it be Jew than the higher of the weebly averagz of high and low of

Buy-pack of Shares or Power ol Company 1o Purchase is Own Securilies [Section 68]

Section 68 ol the Corpanies A
companies to purchase thee own shares with cena

68(2) of the Companics Act, 2013, 3company m

out of free reserve, the secunt

L8 PrEmiim, dee o

specified sccuritics, No company shall purchae it own
buy-back is a1 [ —a:u‘ articles and 3 special 1es

ng the

g.r.n—.r The by hack &

1, 2013 and the respective gullelmes (sme
womdly Subjest
stehase its own shazes ot other wpecified securities
e proceeds vl the iwstie of any thares

4 by SEBI have allowed the
to the prowvisian uf Section

or uther

Whares o niher specilind seoutities unlen the
» been passed a2 general meeting of
o less af the ppregare of paisd-up capital
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(@pcumentation for Incorporation M

CHAFTER

(p)Company

\ms Unit
. Unh 2: Formation of a Company

FORMATION OF COMPANY [SECTION 3]
_ ?ﬁr%w&}grﬁﬁ.ngg be farmed for any lawful purpose by

(@) seven o mare persans, where the company to be formed is 3 public company:
where the company 10 be formed is 2 private companys or
2 pany formed ix 2 one-person company, that is 1o say, a private

het name o & memorandum and complying with the

Doy
hentation Wr Incorpormen of Compury | 37

" n_.naunn ol a public limied COMpany, seven o o
{3

b bscribelsubiscribies the n
u‘g —t AMEs (o e Prospectus |
O e for which a company is poung 1 be InCorporated gy :..__-_nn.m.“wﬁp"”ﬂ oF regiviratinn. The pur-

“ML.F«. n:_un Ef.s.m._._ ex fiucie, The PIOIGtERS tefier g e ki 1 by Liw, b apinst the pribe
for promotion. :..H.«_.::_ iom, and _._.E..:,..: Of the company, I7 e ‘_.__“::.c....an Pre ke el formation
B T ey
-E- oriclusi e, the regiseration may _..—nﬂbnau_.n._ b ; ! ral .:1_5
75 wm._-._hn_.-_.—._.ﬁ .U.A_:...._ f‘u__ézm..:nﬂ [ Bonwmen vy S .F_..Hﬂuh.vn M”__._”_—T___i."ﬂ“”:i.nsw rb_..”.:.-
{.e—uﬂmnnaw IS SRR LS (o mre_.:._—in_r.n._ of the cancellation, ad gk ._ e i
enguiries within the permissilile Limit. » tthurigh hefshe can make such

promoters should propuse three syinl,

-_!._.____Mn?_ with 'rivate ?.a..._“n._._ and fora __.._nﬁ“ﬁ.sh”.“.“hﬂn..__ﬂ .m_hn:..m.—..s:._rﬂ._ for H Eh_..»._n_ﬁi—..pa_.:
pame should not be contradicrory under the Enblems and Mymea :_iu_._.r_..nﬁnﬂr _._hp.mﬂ A HR
1950, along with the guideline isued by the Department of Campany Affirs. proper L) Act,

Anapplication ._E:_n be made, in the prescribed formar, along with the fees 1o the repisicar of com-
panies of the respecrive states whre the oflice of the pruposed company i t be sirasted. The regisnar
may inform the company within fourtcen days from the date of yubmission and the accepted name
shall be available for adoption within six months from the date of inimation b he gl

pocuments o be Filed with Registrar

‘The application for registration of a compuny should be presented 1o the tegistrar of the company of
the respective jutisdiction. The following documents ate necessary:

1. Memorandum of Association

2. Asticles of Assoclation

3. Statement of capital

4. List of directors with their sign and consent

5. Appointment of directors, full-time directors, or managers

6. Nutice of address of registered office of the company at the time of registrarion or within 30 days

PERONL in the cave of 5 onC-penan company,

st be signed by the advocare of the Supreme
et entitled 1o appear before the High Court or 2
who f in full-time practicc-
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Compan Law
el ive forms specificd in Tables A, B, C, D 5,

,ﬁiﬂ.ﬂi—.h—.eﬁ- I :
DT

sime of gi ‘Association of 4 company I Its charter g
ah.umi n..nﬁw_-nm_.ﬁ?.. waniskatil% it congains in i borh that which is aflrm g,
and that which is negative.”

 Importance randum of Assaciation: investment {n capital will |

1. d.!_!.iumu_n.ﬁ &Ih_uhﬂ ‘urional relationship will be made in andem with 4

u...._.rn_.. ndum of Association [

i o M
p_ﬂ.ﬂﬂi%%irﬁ&i,&%? .

4, #%?E%.?Engn?%. contitution,

5. A cormpany cae departfrom the consuiution and If it does, woukd be considered an ulica vir
~ andvoide
6. A Memorandum of Asociation is a public document.
7. The dexision in the case of Coman v5 Browghare (1918) has two sides:

{4) The furure shareholders must know the purpose and risk of investment.
) The pson dalng wich the company should koow the permicied range of the company:

iderad an imp 1 di on which the whgle

As per Scxtion 4 of the Companies Act, 2013, the memorandum shall congain the following clawes
name, siaustion, objecrive, liability, capital, and subscription.

Name 4{1)(a)] As per Section 4 of the Companies Act, 2013, ‘Limited’ must be
: the campany for a public limited company. In the case of a private limited com-
‘must be added at the end of the name of the company. The examples are Tata
%%.Eiggqignﬂmﬂﬁniﬂug.gpﬁ
* ot fall under these categotics:

.._EW.HE.T.E.F._... dation

Vivo V15

A -

Bocumensayion ?eﬁ.uei__.u..n_nu;!___ 4
clause [Section 4(1)(1h i
s ks o= N pertaing 4 the sate iy b )y the regiy

clamse [Section 4(1)(c)] ) 1t pervaing 1 the ob,
&nﬂ-ﬂ S Sy m._.___ﬂ. far Mw.ﬁ. ___..nE.:m_-:w i proposed 1 be
—.Euuu.ar:nn [Section 4(1)(d)] |y explaing ghe Jj b .
. oy Bt s the lighiliey of members of the company, whetbier lim-

1. In the case of & company limited by ahy, +
unpaid. if any, on shares held by __H_“r o5, the lishiliey of 1 mctnbers is limited 1o the amount

2. In the case of a company limited by gy
w continue, Is mentioned, ¥ Biarskes, the amount up 1o which each member can ke,

3, The asers of the mpany in the even

teeed office of the com-

tof it being wound y while hefahe i i
one yesi afics hefshe ceaies to be 2 men ber, fur Paymem uwn_n __hnr_c .-—”__”hr"._ﬁ_ﬂ-qo.m_”“__““_

or of such debts and lisbilis
”Mhrna s _:n“nrnn Hities 33 tay have been contracted hefie hefshe ceases to be a
harges, and i

4 .._..:H..__”—ﬂinﬂ.:nn —Tﬁﬂgﬂ-“?ﬂﬂuaﬂ—n. of winding up and fur adjustment of the tights of the conrribu-
Capital clause [Section 4(1){e)] It pertains 10 3 company having share capial with which the cam-
_..E.rﬂ_.rn ammms_.n.. and the division thereaf inw shares of 3 _..._.M_u.u.”.......____,u.n._u_._.n number n_._.wﬂaa
which the subscribers to the memorandum apree o subscribe which shall rot be Jess than one shae;
aitd the number of shares each subscriber 1o the memorandum intends to ke, indicated opposite hisf
her name. For a one-person company, the name of the persan who, in the cvent of death of the aub-
scriber, will become the member of the company. Each subscriber must rake at least one share.,

Subseription clause or association clause [Section 4{1)(f)] The memorandum of asseciation shall
Indicate the name, addres, description, occupation and thares taken by the subscriber, Ln the case of
a public company, the number of subscribers muse not be les than seven and in the case of 2 privie
company it must not be les than owo,

Itis 1o be noted thar as per Section 4(1){e), each subscriber of the Memarandum of Asiociation must
take at least one share and write the number of shares hefshe kas taken apainst hisher name.

m of Association must be printed and
D, and E of Schedule | duly signed by
corparatian) Rules, 2014, The following

by gaarantee and por having share
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H _
I |
i LA™ 4 Decuntuntation for trearpontian of Company _ a

T Incotpatath foth, ‘artificial” and “narural' penan
wl.&sﬂunﬂ.u.% “__ﬁ ?—..vnwl_”ﬁ“.._”k_m.&ﬂ. duy Assouiation shall be properly signed E_._ Fﬂ,“r:.“uﬂ“wnbw. the memorandum. The Memarandum of
ING1 by wine e ity o e A iy .1 g e e

of names. sHhg e b t i

Recrty S mle ot i | iy e bt e et b T
£sts . : inested who wilies : : .

_ : g 5 s in 2 proper Was the reserve name sl e mﬂ.__n: i __h“. ”_ﬁngh_,ﬂwu”ﬁ@. .”__...Grn. is necewary,

: Mu.-mz&tm__ a fine of T1 lakh. addiess, description. and accuparion, slong ”.u____.._n_n,rwu..,_.rn witness as o mention hisdher the

.. apeay; ! opportunity 10 da the fll e
| i At %“”,u £ 3400 == Sewing A pet n—...n.,nn ??3“: 0 the Cﬂﬁ?am h«hﬁ»fnmr% (1881), one witness other than the subscriber
R tmonths. cain FATest rafidum of Asvociatio ntrath
é-uﬁ[. 3 months. e T q...ﬂ.. _nﬂﬂwrﬁ_“”:-ﬂ_.g ._.,”n.._h:!-u;;rg.ia._._a:q
of the compan: ARTICLES OF ASSOCIATION

As per Secrion 5 of the Companics Act, 2013, “The Arcles of 2 company shall conrain the regulasion
. far management of the company, The aricles shall also contain such matters, as may be prescribed in
S the Aling of rerums or any document related 1 w.__.n—...b_u.“ of the O::.Hﬂ.w. .ﬁﬂan_n.nﬂun_aau Rules, 2014,
“defaulien’ | .&!w L Rule 29 of the Companics (Inco o company shall maintiin preserve at ity repistered office copics of 4l the documents and
.iril pet Hule L Fparation) information, as originally fled, until it dissalution, The Articles of Association contins the regula-
— i z 45 T tions laid down in the Memorandum of Association.
Ia.r.w..._ru E!}&n% of Compary Affaie. If Conlents

.... %Ego«iﬂr.i?:aﬁ.é
e el pemen s e o,

is fssued using Form No, INC25, ;
company shall change the name of the company The Articles of Association contalns pravisinns relared 1o the following:
ordinary resolution at a general mecting 1, Share capital, right of shareholders, vatiation af tights, and share cercificue
2. Lien of shares, calls on shares, transfer of shares, forfeure of shares

ﬂ i nmm.nn o R 3. Conversion of shares into stock, share warranes
A un.s_nwo—..uﬁ the central gov 4. AMlveration of capital

: unta..n.&.n.nn:n_..ﬂan:&u:? 5. General meeting and Its procedure

the prescribed Form No. INC 29 within 6. Voting rights, poll, and proxics

where the registeted office i shificd 7. Diroctor, appoinment, qualificatiofy temineation. and procecdings of the Bourd of Diwestoss
B. Aceounts, audit with borrowin]

9. Capinalization of profit

o~ Vivo V15 ._.__
g .
r\.O@ Al Triple Camera ) L r—
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Documentation for Incarporation of Company 45

_ et 1o the effect that the specified proy,
J—— Taaakanu. : tsiany As pet Scction 15 of the Companics Act, 2013, every ahiration made i
Y R " Tables shall be noted In every copy of the apicle, e in the antiches of the compiny
I E«ﬁnni——a EG.H, | X . ! -
sy hall be i Pt sand ], Any aheratien of the articles regisicred with the reginier of the company shall be
icshle to the cormpany it was oniginally in the list of articles paiy considered aa valid,
% by __va-m!%nﬁ. The alteration of Anicles of Asociation has some linnizations ay discussed here:
i i 1, The alieration of Aricles of Association musy B ?
e

consistency with the provisivm of Companies

the articls of a compuny

shall be in tespective ,, 2. Alicration must nor conflict with the Memorandum of Asociation.

such companies. y 3. Alteration must not artach any illegaliry.

4. Alreration must not deprive the minurity shareholders.

5, The alieration muct not increise the labiliyy of sharcholders,

6. The aheration must be made in good faith for the berrermens of the company.
7. The alieration should not indicate breach of tuse.

8. Alscration needs the approval of the central povernment for the conversion of 2 public company
twa m.._e!n company,

Ees i)

13, the Asticles of Association duly signed by 1,

of Association a¢ the time of filing the applicarion
Companies Act, 2013, both the memorandum un}
company and members with all the provisions of the memorandun

According w the judgement in the case Neal vs Ciy of Birmumgham Tremuways (1910), a company can
never replitce its Articles but can only replace its provisions by altering its Articles. Thiat alieration must
be made an good faith and noc crease any unfair advantage in favour of the majoriry of the shareholders.

Enhancement Clause in Articles ol Association

The Articles of Association conmins provisians pertaining to enhancement where specific provisians
of the aricles may be altered, where more restrictive conditions in relation 1o the special resolution
has heen met. The provision is cither made ar the rime of formation of the company or at the time of
amendment of the articles. IF the amicles contain the provision of entrenchment, a special notice has
be served to the Registrar of Companies.

Vivo V15
“ Al Triple Camera
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46 Comparry Law

Ardes of Assoctation explains r
i the Memorandum of Association.

The Mermorandum of Aswcianion i Lo
is conwdered av @ subsidiary, The Me rar
Incorporatin aid (F the Artices of Avociation

Lord Cairns descriles the relationship hetwee!

- Association at the tme of interpreting the G o i
MH by sayng, ‘The articles play 4 pare wbsidiary t 4 memorandum :_.hurunt.n:bn_. .u hey aveepe

| &) otanduin of association 1 2 charrer of incorpo of the company, and so accepring i, the 4y,
l- proceed to define the duties, rights and pawess of the govering body 4 between themselves 30 "
o~ company at large ..." .
= .ﬂ.ﬂ”wu._ ..._Mn_._w. cxplains the distincrlon berween the Memorandurm of Association and Ay, les o
Wyl i

Associatin,

sidered fundamenral, whereas the Artcles of Ay
dum of Awociation 1 considered as the C,

go beyond thar will be considered as an ulrza vy,
n the Memorandum of Association and the 2
§ Avibey Raifuneys Carriape anl Fron Co [od

ow these objocrives are met and the power to be exercisel 4 ety

Tuble 21 Diferences betwren Wemorandum of Associstion and Arlcies ol Assaciation

mil! . Memorandum ol Associstion

Conlers Traé Memnorancdum of Asspouslion conians
irdamereal chanens ndicaing the najue of
e compty B alse pdcates Bie company s
reationship wit e ouler world.

Ariicies of Association

The Arcles of Associalion indical=s the
fules, reguiations, ard by-lawa of the infera
managemant.

.‘1

Fligsn,

Soroe Tho Mamcrandur ef Association Loys down The Amiches of Associabons carmy ou e
= scopd of M campany beyond which the niles @nd reguiEnons wimin I5e purven ol ty
cormpany canngd go Memorandum of Assocatons

Asecaton The Mamorardum of Association cannal be Actches ol Associaten can be ateed by
abarag gorapt with e sancton of e Naloral | passing a specal ressiutian,
Carrpary Law wibunal

Lt vinws Act Ay Add wheh s utra wres of the Any At whath s it vires fo e Article of
Marmovandum of will e Associalion but intrd virs 1o e Momoraun
o ab me ol Assaaten can b ratifed by the majorly of

sharshoigers.

Canfict Tha Memarandum of Assacsstn bs ihe The Atickes of Assocalion is consdered 3
Supremy documiant of [he compiany ana Must suosidiary of the Memarandum of Assec alior
ol contin &y clause which s cortradiclory | and the Companes Adt [P ary anlie anses
1o Ire Companes Ad between the Aricies of Asseciation and e

Memarandum of Associaban, the latlar

prewail.

Effect of Memorandum and Articles

covisions of the memotandu p of 1 R
Jer the Memorandum of Ari|e,
“The binding force of the Mepmg,,,
e following manner:
Bining concrust  The Memoray,
=—E-L_.n _.H___:.._m.._m conttact between ke c
to the company
the company;
o] ___._.3,_. . Prepararion of tlie w?.:__:__.____._i [ A
-h—a‘ in the formatinn of the company, el Ao by the by,
Member inter s The Memorandue, of Anag
gt Sl Sk, e .,” 3t 2 Acticley of Awociation mus, ot Lonmtne
and direcror  The Anide, of : i
h-l..u.l:“u.&ﬁ_ﬁ o B tlen of Asocumign |, Certalnly not 3 comrcy be
S x 8 ctors are duty boynd gng setin 5 e procmm o o
puoyad eonidance with 1he Prmvasions of the
imits of eompany  The Memorand L of Avsacigy

any. The Memurandum uf Awoclarion sad i lon deterinines e Fuwers anid obyecos of the ¢ome.

i of Avactariol
existing contract beeween the cottpany and oyrsiden 1 donat bind s siiders as there |y no

P
wi

Y memiber m e o
= Lompany,

1 EOMPnY cCan be apigfyyed

wtn Ay

Articles of )

W Asuiciang,
#hom ang g i
Py and g :__Shmﬂrr”.. Al ot o

fthe compan
. ¥ -
™ OF Anticles i) e com

All marey Pavabile by any miember

idered 314 deby due fr mifbier b

document snd the fisse

Right lo Ge1 Copies of Memorandum of Association ang Articles ol Assaciation

According o Section 17 of the Companies Acy, 20 1}

3 a Lompany, 3
shall have 1o provide within seven davy 2 copy of esch Py o request and submissinn of fees,

of the followig
1. The memuorandum

2. The aricles

3 E 4 /i T
a”hﬂ.mw”n:_n.:pna every tesulution s per Section 117(1), if i embodied in the Memorandum

Ifa company defaules in complying wi i L et

» plying wirh the provisions of this section, the company and every officer
amnrnnu_.:_uu.n:. who s in default shall be liable for each defauly, with 1 penalry of TL000 mﬂu.._,? H-
each day during which such defaule continues or 21,00,000, whichever i los. E

DOCTRINE OF ULTRA VIRES

.—.vnmxus.ﬁ:_:rn Company cmerges from the Companies Act, 2013, Memarandum of Associstiva. and

ME purview of Eﬂaﬂu beyund this limit even if it (s accepted by all memben, Known as
e da

the word sl means ‘beyond and the word rire means power’. The wond
pawer’. The Ultra Vires Act will be considered  void and no legal bindings

I the doctrine of ultra vires in the xse of dshbury Raluay Carrtage and
? .n_;u_uw.._ﬂn company was formed with a spesific objective:

i { rashacay plarin. finmy
d ot hire, the railway carrisges and wagons and all kinds of rasbway | g
ek and to carry on the business of mechanical engineers aad peneral conteacts

|\[
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ping public issue, the appointment of s Caregory | merchant bank is s muse.

ey paid share, ully pad hare, o ashare forfesed i s of e s b menrined
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T e e e
l\iu‘

Matlers :fﬂ-[s%. e
m...ma_raﬂ_. .HE.&._HE__ET
prospecus; | . y secretary, chiel finan,

1. Name and address &%%&ﬁl&n_ﬂimﬁ%ﬁhunhnr other perons Hu—“”h_ offi.
et oo, lgal dviers, bankers (P, { Allotmeat of Securitics) Rules, 3. "=
s 4.5 and f of the Companies (Prospecrus and Allo ules, 2014

2 Dt of e opening snd coing fthesu, i decration s the e ot ey,
and refund within the prescribed time 5

A E-Jw&nE&G&E}EﬁE«%EE-;ﬂnE R sy

" are to be transferred

4. Deails about underwriting of the isues. 1
.“?..Ek?&aigiga%gi;ais:
& The suthoricy for the issue and dcuails ofthe resolugion passed thereof

7. Procedure and tie schedule for allonment and issuc of securities

§. Capital strucrure of the securitics in the prescribed .

) objective .&nm.}nn.amw.gmq}uuﬂarﬂnﬂn.uﬁw ef particulars as may e
& ?‘Mm&aumkgﬁum . &
10, Main objectives and present business of the company and irs location, sehedule of implemenia-

11 Puri }u e e flovier

{a) Managemens perceprion of risk factors specified to the project

) Goronof e poe

() Extent of progress made in the project
for completion of the project

patio ﬁ‘ﬂa&%ﬂ%f%g. department ora swtutory

Act, 2013, the following mariers have (© be suaiey i, |

s and s nd b
mmediately preced ing: the

o s -

. . = ETY { 1
n...ncan_._:....sv._._....._ﬂnw._\.‘_r/_oh .:.5. = O T

LOrating of Compary 55

pell prospectus [Section 31
Sectlon M af the n:-__—_ e Aoy, 2
]
ﬁ-—ﬁ!ﬂﬂ.;ﬂ.: nn_t.. n?...n::,__n;_n__.u nmv..%? APECTU refery
wﬂﬁLQE.cS thie ssue c—‘EJ_..n-?,Svﬂs.rE Fi st ity Prospectus in respect of
oy company, provided SER] 5o, e baucs f
_“_.___““p_.n seage of the finr affer :%_.E,? "4y flea shl Proag
i ecusivies which, shall PESTLA o the Regisar of Compaties
ment of such pruspectus. 0t be orie yray from the dare of :..Eu..-”n.
Eﬂg?ﬁ-ﬁnﬁ:ﬂ—mg:g 32]
o __n.man&ua 32 of ihe Companics Acy, 2013, 4 red.
ot aclude the complete prospecris of the quunru hﬂ”ﬁqﬂ# 8 el 0.4 prospectus which does
proposing to muke an .umw__.cm!p_..u_wru Ay it 3 ted hegriy sevwrities included therein. A company
pechis A company proposing to Tstie 2 red-he, av??np,...ﬂtﬁ__ﬂ!?ng Priot 1o the isue of e pro-
muunY.EnE_—uhm.—rEHi:nx._.: sr_.#mu_Pnnh.rnh E_nst.__u.»:n_._.m— ra an beast three
Wl -

Abridged Prospectus [Section 2(1)]

As per Section 2(1) of the Companics Act, 2013, 4 abiridged
: i Prospectus refery 1
containing such salient fearures of a PEOSPEsIUs ity be specified by SERI Eprnmn"nﬂmzrn_”_.”.ﬁzmu”

?n&nmnn-—ﬂuww._:_.nnbﬂ_u._u_ﬁ}ruhnuu. cati
i i no applicrtion fure shall be bstied unless such form

Registration of Prospecius

As per Section 389 of the Companies Act, 2013, 2 copy of the pectis must be -
fstrar on or before its _Er_.ru-E.....H.__n copy of the prospectus ._..H.m:. apu.u....”n..z:. ﬁ”.ﬂ“ﬂ_ﬂ
every perion whose name is given as director, the proposed ditector ot agent, or an authorized person
0 do so. The following, documents must be attached with the prospectus at the time of registration:

1. The consent of the expers as mentioned in the prospecrus

2. A copy of the contract in relation with the appointment snd remwtieration of the managing director
Of manaper

3, The writren canscat of the auditor, Iegal advisor, solicitor, isse house, bankes, manager of the

with the new director

£CTUS AND TS CONSEQUENCES

- jes of &
) o has subseribed for secutities ;
L n””_& natter bn the prospectiss which is
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¥?E1mﬂh§ o Fe gualfication of President and Members o1 ¢ GEALA AT &~
.”hnﬂ.ﬁmi%rfr.%.&%ﬁ. 1. As per Section 40%1), the Bunal [Seetion 4 ‘
2. Shares cannot be forged or faked. for five years Peesident shall be ; e,
Nv o syl e il - s ; -_..a;rerw.._-rﬁrﬂ._: ud
PE%S%EWE!&%% 2. A person shall not be qualified fur gppo, dge of a High Cours
#?Eir%ia&fﬂ&ﬁ%&gu? ; (a) Has been a judge of a High Coyyy, gﬁf_iﬁ.haﬁr:a:.r.zx
m..gnu! EE% : (b) Has been a district Jusge foe ar lease Five
& uﬂnggagglﬁf .. lited immediaely. () For at least ten years has been ay r__.i.p_””h_..”_.e“
7. Investors will get regular statements from the DP : <o
"mmﬁ.?.ﬁnﬂﬂgr.za&cuﬁaﬂing be issued by any listed company |, CONSTITUTION OF APPELLATE TRIBUNAL |SECTION i)
dematerialized form _ .—._Kﬂunp__nﬁmuﬁaﬂ__._ns.h_ﬂ_n_,ﬁq notificarion constinte gy
e . Narional pany Law i g LT ute dn sppellire mibumal
GLOBAL DEPOSITORY RECEIT (GDR) B bers e s g b iy on s okt
Global Deposilory Recelpt | Beaang appes i e ol o e, Beto be apposnied by norifcaon for
As per Scction 2044) of the Companies Act, 2013, 3 global depositary receipt (GDR) ref Quaification of Chairperson and Members of Appeliate Tribunal [Section 41
inserument i the frm ofa depository receipe, by whatever name called, created by a forei oty B e hall be & person who b jadge of e )
igiﬁg&inlﬂgﬂzﬂ.ﬁgyigqaﬁaﬁmﬂ?sq _ 3. A judicial member vhall be 3 perssn wha bel Sopree Court ofthe Chie e of a High Conr
lssue of Giobal Deposiory Receipts - uibunal for fiveyears ongs o+ High Cours o dicial member of the
e e YT TG : I : 3. A rechnical member shall be 2 3 S
- As per Section 41 of the Companies Act, 2013, a company may i penon of proven abiliy, ineegrity, and having ks
ES RS S BT R B A R S ‘may issuc depository receipts in ; experience not less tha e b ng kowledye and
E&ﬁﬁn&ﬂrﬂ« E_ig%wwﬂ.is.%— xi_rﬂﬂﬁm&u?ﬁﬂﬁﬂw e yearsin law, indusial finance, indusrial management, or
A bolder of a GDR can eonvert It o shares and vl convession, Terms of President, Chairpersan, and Other Members [Section 41
e e s R R 1. The president,chairperson, and achr :
. g&!ﬂ? et e on arestic e _.u.uﬁvum.:..ﬂnn. < I .Ecﬁﬁrﬁgnﬁﬂ?mﬁqﬂﬁf. shall be eligible

EfE

2. Amember of the following age can hold pffice: in the case of president, the age is
and in the case of other members, the age is E?umﬂ?u kA it et
Salary, Allowances, and Other Terms and Conditions of Service of Members [Section 414)
.ﬂnhr-w. allowances, and osher terms and conditions of service of the members of the tribunal and
; ibed by ational Company Law Appellane Tribunal (salaries,
nditions of service of the chairperson and other members) Rules,
' s, Allgwances, and Other Terms and Conditions of
, 2013,
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Company Law and
Company Meetings

SlupcsMappig  — |.I~| -
— Types of Mespngs = Annual Unit 5: Corporage ]
nnﬁﬂiaﬁnmiun__“iﬂgﬁg _..u__w__.io_wuﬂn..._ﬁ .

e eare, Vg of BOG and Ot Meelrg (Sacton 18 Foquisle e
m._.___ﬂ Maaing - Mfse, Agenca Chaiman, Quorum, Prosy, mn_a..ihﬂ
_“.a_ﬁ Presal Batel, Evaing. Video Conerercin, Board Meetings

Reanilons
|||.||.l'l.rj

_ Uniy

[Toomimg oot ]
|Illl|l|ll-”
: + Chalema + Poim of cigee
Corporite megings + Rues of quorum for mestigs  + Canduet of mesing

o Types of meetngi
+ Wasce of meeting [Sactan 131] [Sectan 103]
» SaEment fo 08 anneeed o Proxy [Secbon 105]

+ Poll [Sechion 119)
* Valing al boarg Maeing

natice [Seczon 102(t)] + Resoliton [Sactan 114] * Roport on AGM [Sacan 1)
+ Nafie of mesting Mvough eiec + Mnutes of meeting [Section 118] * Applcabily of chapier .
¥onc mode + Motan PRS00 COTINy [Sactan 127
v Agerda + Amgngrmen + Commitca meatng
| CORPORATE MEETINGS

The management of 1 company bs carried an and conwrolled dhrough meetings. The shuseholder of the
company get an opportunity 1o clect the management and sit in judgement over the working of e
company during the meetings. The Board of Directors can also act as a team, provided the memben
meet In a proper manner and pass 3 resolution embodying their decisions. Meeting and reolurion
taken at the meeting are the most important components in the management of a company.

Meeting

N 2 group n:h..s_.:. woik together, they coordinate their activities through mectings. A mesings

uu_._ﬁ__.w,...._._.aw_n for 2 common purpose. In 2 company, the sharcholden andth

are the group Mnsnﬁ__.__.n who manage the affairs of a company.
e b :

must be called and ja,

g bl
joned in the articles. An Macivley in ;..H._m“, o the €y,
H_Qn___-n ﬂne.,nn—___ ngs of the mecny, ot gy n:_..._.._n___un”__.u_ﬂn”n A the clisney
e
?n.—EFn for Valid Meelings ' e gl
T following peinis mun be ubmeryed:

1 The meeting tapetly Convened,
1 Authorized people muse be infupe abuiit the Mieeyip
3. Aproped natice has o be served 1o he piople s n
4 The chairman must conudict the fieering

st e Mccting,

=020.04.04 10:37

5. The provisioni i thet s Ave,

ny anud the Articles of

G, The quorum must e manncained, the Company have v b fullerwed.

7. The businest of xac mering is o audienyiare vilid tranaiciiion,
4 The membens have the ¢
means, of ru. means

W Exerie

their franchive by show of hamds, thusagh eiecer
e

9, The minutes of the meering mus be wrireq ang maintained propes]
Topesly.

10, The minuwes of the meeting muse be sgned by the Cluinmgag

Extraordinary General Meetings
An pxraordinary gencral mesting (EGM) cin be convened undet the fllowing cases
1. Byche Board af Direcrors
1. On the reguisition of membery
3. After 3 resuisition meetng
4, During a meeting convened by the mibunal

TYPES OF MEETINGS

W shall discuss different types af meetings in this sectlon.

1. Mecting of sharcholdess

2. Meeting of the Board of Ditecton and its commitices
R | ereditors and debenture holders

of 2 company must be held at leas anpually, w elect .23__.1 tn ..r.u
hear repars on the business’ financial sivsation ay well as new policy ini-

management. This is normally the annual general meeiing (AGM). Tt 15 an
sharehalders and the company. During the meeting, sharebalden are allowed
uestions, and vote on resolutians on the ageadu
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126 Compary L%
proxy { parcicipating I peral BF CAMTNG woues, |, hy
Sharchalders have the e._.._ca._-c&_w.mnr:...._n voting sysen. " :_____.__..___r
e m_-a__m&n.. .H:-”_”..ra._i ? ¢ harcholder meetings in India: .
There are four primas?
1. Annual genera! meerings (AGM#)
2 _m"-__ui.n_E_.....nn._n...__ eerings
3. Clus meerings
4. Courr-convened mee

rings (CCMs)
in their peridiciry and nype of business ageny, |

o meenngs differ in th
b:;.n“n P”“_H”._.._”_Whn held every year. mectings are held ro seek shareholder ApPproval gp, .ua—a_.“._x Iy he
__x.n,:.“ .“u_._uu_nn from clecting & small sharcholder _b:un:w- m.u m_-nh_.nw o ?Hnﬂcﬁnnr_...__: ..__..._::_P b
s frovn tiing bonus shres to increasing borrawing Ll ety
Annual Ganeral Moeting (AGMs) [Section 9]
s the name signiies, AGM Is a0 annual meeting of the sharcholders. The Purpase of the Agy, Wi
* by

3 convey their views and opinions to the management. )
ﬁ““ﬂu&n Indian Companies Acr, 2013 lists the following rules for condyc M an Acy
exempied from bolding AGN {Section 96(1)]  Every com Py other _M_ ;

iy

Our-person campaxy i ;
a company chall, in each year, hold in addition to any other meetings, 4 gener]
< pemsan ) g
i AGM,

AGMLL

Natice sf AGM [Section 96(1)f The notice of the meeting shall specify the
Time gap between ries AGMs [Section 96(1)] Nor more than 15 months should fye o
| berween the dute of one AGM of 2 cempany and that of the nexr, et

Time limit for bolding first AGM [Section 96(1)]  The first AGM should be held within 3 peg,ag d
alne months from the date of closing of the first financial year of the company and in any other cay

within 2 period of s months from the dute of closing of the financial year.

Nt to bold meesing in year of incorporation [Section 96{1)f If 3 company halds it fims AGM

mecting as aforesaid, it shall not be necessiry for the company to hold any AGM in the year of iy
incorporarion.

Discrtion of registrar [Section 96(2)] The regiserar may, for any special reason, extend the tine
within which any AGM, other than the first one, is held, by a period not exceeding three months,
Busines bowrs of AGM [Section 9612)] Every AGM shall be called during business hours, thark,
__...a.._.nﬂ 9 a.m. and 6 p.m. on any day that is nor 2 national holiday and shall be held elcher 2t te
registered office of the company of at some other place within the city, town, or village in which te
registered office of the company is situwared,

g ?Eut The central government may excmpt itf
this sub-section subject ] such conditions as it may impoic.

N
M

/A M [Sectiam 97420 AL

Jpection of the rrilwnal, be
ay _-Hlt__i._:n ctll AGIM [Secyjp

?l.“...“r dhe prwer i call an Ac sy
ol in compliaiee witl g

ent for defitnlt ine complyin
._._‘:E e i hwilding 4

0.04.04 10

< el

v m.__n_.h___. with a furthier line which Iy
inj

r.i_.__.w—:ﬂ.

AGM at short wotice {Section 101 (|,
016 arares that a general mesting may |, e
* en by not Jess that 95% af yhe

W, conient

e

went s given by men B bl o Emtetal tecting, ¢
Mandatory transacied items (Section 110) (..., .
Act, 2016 5153 that 1 cun WAy transact an .:L:

through pustal ballut, at 4 pereral ey .
he compaiy.

Report of AGM [Section J2I(1)] ey
pera peport v each AGKL
held, ar conducted as per ¢
_m-....-_—_-...._._i,o__- ..:wb._d.u.-.:::. [Section 120021 Tt . smigany th,

the report _.n_n.n..p_ 1w in be 1) within 30 dayy of ghe r FCRINFaT 3 copy of
may be prescribed, or with such addiniona) fees 1 may be prewb L_E: the AGM with :»r__ femv s
Section 403, : e within che time speuified wider

* IEtNg wis conveped,
ilee

.Flbn‘»a..q ﬁn.m....___s in filing report Section 121(3)) A company that fails to file the repon bef -
__xﬂv._a of the »Lm.:_.ﬁu_ period of 270 days with addizional fee g sproitied i Secti ._.___._.“_: ._u_“._n_ o
wn_uEp.__..“.,mE_...T with fine which shall not be Jess than 71 0,000 and which may E_.._._.M _._“_T.:: GL._._ i=
a.aq_o icer .._.__”_n commpany who is in default sbull be punishable with fine which shall no be m_u_._.: : W
25,00 and which may extend 1o €1.00,000, N (O]
= . = ...
rm‘.mgngaazs.ﬂ*&nﬁlh.ggrﬁﬂﬁg = m
- __”.
Section 96 o.._ ies (Amendment) Act, 2016 enables unlisted com pasiies to Lonvene an AGM 2 -
itany ded the approval of all sharchalders has been obiained in alvance. ;....v —
. 1 Act, 2016, it bas been proposed thar the == (2F

mmuru Companics {Amen

may be held ar any place in India of consent s given In writing ot by

1bers In advance.
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p—p——"" (EGMS] sy are known 33 ondisary mestings, ) Benery|
 coreringa __._.D,....: cmmm..ﬁ_“ﬂw.__._ with nn_h.::ﬁ.....ﬂ_. :LE_. E_G_M. _x,n.r gy b, ™
b than theae are calted EGMS E020 G compuny b genentlly held berween 1,
Bt Ties e ©

il the next bnh_a.__ 1
_ﬁ.—“,..:. for comsidering urgen ;
i A [Section 100
Calling of EGM | oy
ﬁhh_,_..ahe\hﬁ.:u.h!lmgn.. | |
the ompany paris of requisition of membere ﬁ.n:.#ox _H_a.upﬁ,hwu , __ur. o
i e capital, suc .
o1 u.___.\ the wase af 4 comny laaving 4 »_.“_._ ::M._...Er : =
e B ceips OF he reyuianui, 103 s “ ing; (b
e C the sight of ¥ 0
cpud e o in 4 on the date of teeeipe of e

caputal of the cou }  embers who have, .
H:ﬂEh 2 ahare cagunal, such aumber of me i all the members having on the sid gy an

senth of the total vOUOE PEvEr © 5 b-section 4).
Jess than o___.._.ﬂ -ﬂuh_n E:._”E:. wichin the peeiod specified in sub-section .
call an EGM of ' om J0003) The requivition made under sub-secriog g3 shall
Requirition made wnder Sectid o be called and shall be siggyey btk oy

The Board may, whenever it deemy Gll g g
1 TE
L

the matier fo e cotileion mh_n.“”_.“n_“.:b_HMrn of the comipany. Prone
. o P 01 L )

.._K.__Em ! ...:-..”__L_.:_ H_““.” ”_!...a_.%h:_.h.._ﬂ.-: Jo0(4} 1t the Board does n hin 2

Fime limit E.n g __“M \ald roquistion In regard ta any mateer. proceed 1o call A miecting 3

,___n dare af seceipe o e mot lter than 45 days from the .._.:n:_.._n:,_E of such seguy _:r

sideratoon of thar maer ! y the people requesting It thermselves within a period of there __na._

=

meering may be called and hield b

from the date of the requisition. .

M, 3..,5.” _.M s“__s... and bolding meetings [Secsion J00(5)] A meeting under subesectivg iy 2
M.._b.;“ reyuesting :hLE: be called and held in the same manner in which the Mg s called g4 i

by the Board.
; i i i i ble expenses ir |
raeses incarved for calling meeringy [Section roave)  Any _.nu.B:L_ ¥ incuried o
”M. meening _._a__n“..uE__.‘?:S {4) shall be reimbursed to thase requesting the e It by the e

pany and the sums so paid shall be deducted from any fee or acher remuneration under Sey
pavable ta dirccron wha weie in default in calling the mesting,
a&-fﬂﬂk-ﬁgfm&wlﬁahviitéa‘gnﬁ.ﬁdmll 100]  Section 100 of the
{Amendment] Act, 2016 allows the wholly owned sulsidiary of companies
to hold is EGM ounide ladia.

Calling of EGM {Sectian 100] Tt was proposed that the EGM of a whally owned
company incorporated ouside India can be beld outside India. A campany other than

_.
Carrpar

Y Loy ang Comian 1
Mewtings

s

Rh.%&:ll 08 New Theagre, Caarmari, Tatts L
(P Legd

u_..l_.@‘.‘__\.'aw‘i;_n 1993
Tﬂm}}n cave: Calling of an Frng

k3]

I jid-up slure capivl of yhe company. The M,.,.-H:..::: of hulder, P ;
i v sk Une-tem

e et dould bhe | b
e by the R

Id be seny 4y the reprsterey offie

E_—E‘a:uu [Section 48]

E— “—Hﬂ—u—:“‘ ae nﬂﬂ_ﬂ—L_
jng their righrs and
ights of daffere
wiihe this re

slone may do.
As per Section A8, where sliare capital ¢

fights attached to the shares of any class may be varind i ihe

Cotseng i f A particular clay of sharelilde,

1 CLaxs tin 3oty 1 o
T specitied in (|
the clyw 4y frpresenited by g 4y

L r__L_.__n.
e article state yhay the
n___n_.l:__m.b.

e sl

Meeling can
that pesyn

ded it diffeseny classes of shares, e
WINE Wy

et dnut less than three. It hie wsued o &1 ol thar
the wned sharey of oy

claw)

4 F Wparate m,
1 By means of a .;ﬁnz._ fesalution Passed at y parate meesing of the husldes of the jw d b 1
fui] & i ol sfires of

thar class
Provided
I I provision with sespect w such yari ined |
v Auan 15 condined in the Memosand
Associstion of the company, or ST

¥ any i
21In nr...n..._.,n.. obany such provision in: the Memotasdun ot the Aniches of Asocition of rive com.
pany, i such var twnot probibieed by the terms of ssue of the shares of that ass.

obtained

ﬂ.r.?. variation by one clas of sharcholders affecs the rights af any other class of shareholders
[Sextion 4B(1)] I such 3 case, the comtent of three-fourths of such 3 class of sharehulders shall be

Scanned with CamScanner

Rights of dissentient sharcholders [Section 48(1)]  Whese the holdess of not lew than 10% of the

oued Lu.u_. e of a class did not coment rof the special resolution for
¥ may apply w the vibunal w have the varanon cancelled. Where any weh applics-

shall not have elfect unless and until it s contirmed by the tribupal.

subsidliary of 2 company incorpatited outside India muse hold the EGM ar 2 place w
Ezha\m.na&.‘ nubridiary company [Section 100] Tt was proposed that the FGM
awned ibriduary of 3 company incorporated ourside Tndia can be held outside India A
than 2 wholly awned subsidiary of 1 company incorporared outside India must hold irs E4iM 47
within India.

g




122 Comitey L
. N ...
] pribunal 1 e muasle within | L_.n..as_._“n_,..”__... “w”na._:.:.ﬂ. )
e 21 E_.me of the date o0 which the e cohton
sl e behal e
u.-_._-...,._“{.?..._«:_..f A for the purps
o » _—m. tian 45031 The dech sribunal onany appl;, At
Dhecinion of tribunal |35 e
450 alali e binding o0 e i i "

..l.__ﬂ_irlﬂ_..»

§ the order of the trd 1al. dile 3 copy the

_‘I-O_n_?__ iek
Fenalty fur defiul
Ble with fine wh

" Asion [Section 48(5)]  The o
q.._n“_-‘n!.nﬁr_-“_._u: ﬁ“.-aﬂ.—m‘._n_ bt which may estend 10 ¥
\ default shall be punishable with fmpri # berm ul

/ se which shall ni be les than T25,0000 bur which muay ey, i
it

holders and ereditorn 1Section 113
of debearure hol i
the mear

Mexting .
Represeniative of bedy rerpardic [Section ]

2013, 2 howdy corparate, 4 member of 2 company wi

Credit rwre halder as prpresentative of board (Section 11311ek)}
or e alwpmtare scredior, including holder aof del

{4} of the Companie Ac, 2
the meaning of this Ac, b rew :
sl thinks £t to sct 5 its represenrative ar any meenng of any creditars of 1

swance of thiy Act or af any rules made thereunder, o in punuance of the provivion,
debemure or trust deed, as the care may be,
Creditar ar debewinre bolder a3 representative of body corporate [Section 15372)) 4, Pt St

body corporate which he represents as that besky could exercise If Ir were an a
tor, or holder of the debenures of the company.

Court-convened boeting
In case of amalgamation ar acquisition of companies, courts are empowerel
the menbers for such spproval. The court fixes up the date, time, and v
appoints the Chasrman to condust the meeting. The Chairman submits o}
delure the court. One member present also signifies the quorum,

Board Meetings

A compuny is 1 body corp
form of management 1nd i
n the day-o-day activisies of

Comyny |

A% ang Cimmagen,
F Mg,
gy

Iu‘ia_ﬂhqt
m.ﬁ_..._s_sn:am. are

_...:...:r_h_pH

5 the g
: s Acs by iy g

. patice fmay e osens either by pogs o1 thipy e
2 h ! U8l 3 meseppe
]

12 meenng is 00 he held o a faeg g, of 3 week oy 4
. i

T
TR 01 Ninice by piig pe Juited

guovenm for Board Meetings
s e Companies Act, the s

i carrled out pr
Conduct of Board Meelings

I s boand meeti
st the frst meetlng,

paned by noc |
Rules for Board Meetings [Section 173)

_Ehmoﬂmq-_ meeting of Doard of Direcion [ Seci
£ 5 L7300 1
meeritig of the Board of Dhrecion wiil __“__..En o oy e bk

2 the usal methid of v ingis

st thie besird meeging iy be pased b
£ 4 meehing is called ‘resolunion by ciculation,

Minimum n........wx_. of mectings and time gap berween two board meetings [Section 173(1)]
Holding a minlmum numibe s Baard of Duecons every yeat in such 3 manncr
that not mare than 120 days sb cutive meetings of the Board

he centeal government may, by notification,
any chan or description of
v 2n may be specified
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P
aciag  Asper Rule 4 of .
deals with during «_._nun..u__._ni. matters shall n M En_,..e:__._; i e
Aasrers mat o e Rules, 2014 the follwing o be dey |y with L)
of Baard and 19 _rsn”.__m._;n_i. sudio-visual meant: in gy ;_”_:_w . =
aleopnfereneing v i
& _ﬂ” ~3.u._ nf the anpual fnanedal 1 temEnts ! _. ﬁ\wl:( nu.qlkl...aDM £t Dbinst Chandra x.q
J_ z__ﬂﬁ._.z.in Baoards repaft Joar kit 5 .
N f the pruspecras " ot of the 45 Westts 31, Sapt perlec wad tanditary o
4 Audit gommitee meeting for 3._._&:_;..:.5 of accounts ; L n_..__.u__... aEnvﬁmmnsr; CmINION 1 five S .._?”__”.._
. jon, E T 1N, i . i I
5 !.E.:.L of tfie muier relansng 1w amalgamation, METEER TEMETRER doquiuy 19 any) _.__:._:._ | 125 jar=" e Shvalidaic the Mecting ”u““””w.“ﬂ—ﬁﬁ st
101
NOTICE OF MEETING [SEGTION 101] \TEMENT TO BE ANNEXED TO NOTICE [SECTION 102
ol notice [Section 10111 )] A gencral meeting ofa SpmpAnY, ity be calleq by L, nt annexed i i :
EEF___.; ] dave cotice cither in writing ot through electronic mode in such p, - uplanatory 1S PR [Section 102(1)] A 4p0en.
] i} MNijey Ty el Hp_ facts concornng cach em ul .._.__n......_. _u_._..__.__u; a be TIen SETHR i1
L bl nf e ice calline sl ) 0 D tansaciad
P . i 10 the notice calling such namely # general meein,
a1 shori notice [Secion 101(1)]  Section (0] of s
of the ¢ 1, the nanure of voncern or inizrest. ina v therwise, I any
I ..E_ﬂﬁﬂ.:s.ﬂn_n_.__n_:.:ql

Provision of calling mecting .

{Amendment] Ac, 2016 ssates thar 3 general meeting may be held at short norice iy, e
coment is gaven by nut les rhan 95% of the members entided (0 vote and in cise of o )
ings coment 1 given by members holding not Jess than P59 the paid up share [?E__w
Mandatory conteats of notice [Section 101{2)]  Every notice of 2 meeting shy)) specii
die,dap il he bour of the meering and shall contain a starement of the business g " .ﬂ_:._..

_bu n:.n&. -._._Hﬁlm—-— L:-— _._- -‘_L_nLhﬂ_.
() every other key managerlal personnel. and
() relatives af the persons mentiared in 5 sb-clases fa} and (hy

4 other Information and tices tha
1 any £ = may enable members o understand e m
implicarions of the items ol business and o 1ake decivions thirteg Fing, scope, and
.

such aeeting iy
Notice tn be served to persons | Section 101{3)}  The notice of every meering of business relating or allecti
b ) g ofth Special 3 ecting any ather Sects
be given o (a} every member of the company, legal representative of any deceased .nq.H_”._ﬂ:.'E._ whsection (1), company [Section 10202)]  For the putposes of
anignce of an tmlvent member: i) the auditor or auditors of the company: and (¢} eveny r__,_ns. ike 1. In the case of an AGM, all busineses 10 be
the compuny, i than (a} the cration of finacial .En:..n“..._..__...._.__ﬂnﬂ, thereat shall he deemed special, orher
s i il i .
Coasequences of sccidental omision of sotice [Section 102(2)]  Any accidenral omis; auditors; (b) the declaration of any dividend, (] the p.vvq__”ﬂ:““”_.. m_mW_...n Board of __._._.«IE_: and
natice w, o the aon-recespt of such notice by, any member or other ﬁn.-:..: ho s g _nﬂ__EH redeings (d} the appaintment of, and the fxing of the 3...:2.__..__._._ i ...h_..::.:. 1.E.u;:. fhoe
- . * ‘ - 1S - & HEn Gk, the audiung
rotice for zny mecring shall not Invalidare the proceedings of the mecting. : 2in .rn case of p._.u. other meeting, all business shall be deemed 10 be peveal, _:.:r_“_._“n._F: where
H item ol special Busiress to be transaceed ata meeting of the company rebazey to or afficis any
gm__._n..‘ er company. the extene of sharchulding imerestin et company of every prometer, direc-
3 Hr___._._.w_..?__mna [0 n.bn_ o every orier hey managenal persunnel of the first mentioned company
NKR Nagappa Chettiar vs Madras Race Club nd”_..m.v_._”_._”Huu__A_.:. of such L__.._.ﬁ ing iy not ess than 2% of the paicd-up share wpil of that
Year of fucigrmens: 1949 o dlser he set ot the s .
Fact of the cse; Clarifieation of not less than 21 days’ clear norice ”h.._MrR,_.m..u of document [Section 102(3)] Where any item of butines refens to any document,
Decizion of the case: Not less than 21 davs’ ot _F&rnr 0 be considered ar the meeting, the time and place where such document can be Inspecred
the day of holding the . ¥% notice means 21 dlear days excluding service davs ard - 5p statcment under subsecoon {15
cent disclosure in any statement [Section 102(4)] A staement where 1

psure or insufficient disclosure in any stacement reterred to in sub-section (1),
t, director, manager, if any, or other key managenal personncl, any benefit
er, director, manager ar oiher key managerial penan nel or their relatives,




-y oy
= The Cha
hands [Scxzion 10402)] AN elecyyy

of the meering unnl some other PEtson iy n__nl.._ﬂ_.ﬂ nmu.runrx’ &

gy
meeting [Section 104(12)] Ty,
w be Chairman of fih + Petson
jus Q.-nﬂ-nmﬂn_wngu € Mceting. RE-

ol
. of Chairman by sbow
rﬁi%ﬁ?snpi

Bp.ﬂnr.._.?rmiﬁ

cieced by poll
o i o ol

tln‘rll. ]

rﬂiigﬁ.iﬁ_.iﬂrigﬂﬁrfzf
B b et e desock i et s common .. Th
”E 3 ight o case Bisfbes vote i nor BuTOAUS it hat 10 be mendinued i ,__nxana_”

RULES OF OUORUM FOR MEETINGS [SECTION 103]
The for meerings miay be defined as the minimum number of members 1 e

the : . 1y be

SECET, 2 .Hﬂnﬁ.&u defined 21 the minimum number of membery 10 e Prseny gy
3 s ardet to traniscr busness with validiry. i
Eluﬂ. 1 sl __:-n-d__.xr. -.r..ua =:=..-155-.—Fn.gn_.u__=._._=nﬂo-ﬂg

Quorum for General Meetings [Section 103(1)]
The following rules should be followed:

L Five membens BYE.Hﬂﬁélgwﬂg%&ﬂnnﬁ}nﬁnnsmr_.a.EE.nn_..s
1000

= 15 members to be personally prosent if the number of members on the date of the mesting i
more than 1000 but less than 5000

3. 30 members 1o be persanally present if the number of members on the date of the mesing
excends 5000

Prisenp .h_s..f

4. In e of 2 private company, wo members can be considered quorum for the mecting,

5. In g.i.a?ﬂu [Secrian 103(2))—If the quorum is not formed, the Chairman and men-
vna!_.u-!.r..._.»a..rﬂ.. beyond the scheduled time. Hawever, in the case of 1 requisite mesting
m.»r-a:e.ﬂﬂ i nor formed within 2n hour of the mectng, it shall sund cancelled.

6 Nocceof adjourncd et forchaningda, e, o place [Sction 103(2)]—rovidedth "
0t of a change of day, time, or place of meeting under cliuse fa ¢

ﬂ”ﬂ:&ﬂi&u&uﬂ? 80t less than three dayy’ notice to the members ither individually or by pub-
bk ot g g 7 D8 and v i e

L Wi

vernaculr linguagdd |
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sound in adjourned mesting [Secrion 103(3)] 1 4 the adjourned imeeting also, 3
7 .ﬂ.‘a&“ﬂ%g. within half an hour from the 1ime ippolnted for holding the Eﬂ.ﬂ.? the

¢ shall be the quorim,
o

Whether one member constituted the quorim fur 3 mesting.

: Eai?uaﬂq..?ngsmﬂrﬁbmgﬂgﬁiﬁnﬁ
der cannot constitute a meeting.

» s the cas¢ of a one-penson company, this judgement is por applicable,
o Board Meetings [Section 174

~_ Secsion 174, 3 quorum may be defined a5 the minimum number of members to be presene at &
ape in order to transact business with validiry.

T e amicles do not necessitie any Luge number, in the case of 2 public company, the presence of
bnal.&ﬂ-sa:_a suffice; and in the case of a privare company two members would be considered
&m&.—i:—_ﬂ s not formed, the Dp_.mm_..ﬂ... E..a members will wait half an hour mure than that of
s schedule mme, However, in the case of @ requisite mecting, if the quorum is not formed within an

: _r!l«&n meeting, it shall stand cancelled.
. fules Jor Quorum of Board Meetings [Section 17:)

ﬂl‘nﬂ board mecting [Scction 174(1)]  The quorum for a meeting of the Board of Directors

sfacompany is onc-shird of its toral surenyth or rwo directors, whichever is higher, and the participa-

ol thedirectans by video-conferencing or by other aidio-visual means shall alw be counted for the
paposcs of quorum under this sub-seciion,

Where the number of directors reduce due 1o vacancy [Section 174(2)] The con tinuing directors
snact iorwithstanding any vacancy in the Board: bur, if and sa long as their number is reduced below
she quorum Fined by the Act for 2 mecting of the Board, the continuing direcrons or director may ace
Eedhe purpose of increasing the number of dircetors to that fixed for the quorum. or of summoning a
aenl meeting of the cornpany and for no other purpose.

exceeding or equal 1o two-thirds of the total strength of the
at any time the number of interested direcrors exceeds o is equal 1o
the Board of Directors, the number of directors who are not interested
meeting, being not less than pwo, shall be the quarum during such time.

400, nferested director means a tirector wihin ihe meaning of Sub-section (2) of
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ofqu [Sexzion 174(4)] #._Ei;:...n.:hn.__._rl_._ aid
g,

e the armles of the company otherwise proyy, 5 "
arme day a1 thae wene ume and plae i the ney, xnj.r_.m ...__3__.5 L__.._
[l the et wcerding iy, which w wie @ ratienal badiday, ap e Yahse ,_“”_H Har P._M
riy| P
mﬂﬂlii!lir :
_ral__nq.un!lui-ﬁl!ll_ﬂiilqa_
m nl%tl.l-ﬂlhi&uil&llnﬂﬂa
PROXY [SECTION 105]
A member enrithed m ammend and vtz duning 4 mecting sliall have thie vighit & Pr— N
v and voee in hoher abmence but hefshe dies not 3 Py
N =" x_._.nu_:m

merring Any ether provisian e in the amicle should be mentinned early
Every oificer » roor comply with the provision of the proxy shall be p . ._.__r
mum fine of 5K * M.

As per the decision in th
old prmvies wan be wsed 1o adpourn the mecung and this will be consicdlered vy lid.

e of Kehary Inatsarmriel Corporanon Lt va Macuelf [y i Chomg
v (i T

Rules Ratating lo Proxies [Saction 105]

Any mesiber enniled to artend and vote at 3 meeting shall be entitled e app
m amead and vore on his/lier behalf. A proxy so appointed shall nor have any righ

meeting and whall nat be entitfed 1o vore excepr for the particular poll.
Appointment of praxy [Section 105(1)] ~ Any member of 1 company entitled w arrend and vore o
“wnﬁnn“_nhﬁhﬁ“q_...w.__.:p”.hnﬂ. shall be entitled 1o appoint anither person as a proxy o amemd and o 4

f S "
huM.Hx__ﬂﬂa...“h_zmq_ﬂ._.n___u_. ,Hﬂﬂ_r”“w_:_:__. _n._..”____._.c.{ shall not have the right 1o speak at such mecting and whal
_M”..“H.Hw__.h! baving share capital _m.nﬂ_.un 105(1)]  Unless the arucles of 3 company othersie
subsection shall not apply in the case of a company not having a share capinl
__n.Bner_u-: i Mn..uu.._ class or n_...__.n. uscs of companies not appointed as proxy |Section
08 b cart E e may prescribe a elass o classes of companies whose members il
B_ER_:EGEE.&R?S==-3~.:

Limir of ; i
e&!g&q}a_...! -n.“_.v.nnu [Section 105(1)] A penson appointed as proxy shall act on behalfof
umnber .unn_.«.... Eé«giinga.aﬁﬁtuﬂm?%
B ERRA satzment relating o proxy || r.. 105(2)] In + notioe callis

Y PN 28 proy,
tu speik duning the

Compary Law and Company Meetings

r with reasonable praminence a satement that a member entided 10
ta artend

y, or, whete that is allowed, one or more proxies,

(hert shall 4ppe2
be a member

ther® led 10 appeint a prox
Pl .V..oﬁ“.:..nw. and that a proxy need not
P st 5500 |

v.._.___... i in

05(3)] I default s made in complying with sub-section (2), every
default shull be punishable with fine which may extend w 5000,

Section 105(4)]  Any provision conrained in the amicles of a company

‘wmﬁ nnu_m_._q. [
ol P a period longer than Fory-eight hours before a mecting of the company.

petson any wiment appointing a proxy or any ather

—_-1 _ mmneq -on_._._.wn. :
::—.u._to—n-
.t,_ vl._._*s.m__. the ”_..“_.“._sm.”__“. validity or atherwise relating to the appolntment of a prosy in order
BT oot 5 y be chiective at such meeting, shall have effect as if 2 period of 48 hours had

‘th..u_ intment :“3_ by such provision fur such deposiv,

P eiticd 10 2 red . _
et sbers 1:«__..,5:..- [Section 105(5)]  1f fir the purpose of any meeting of 4 company,
proxy 3 persn oF ene oF 2 number of persons specified in the invitations are isued

t m
et e 1o any member entitled 1o have a natice of the mecring sent 1o him and 1o vote
hﬁmh__.._unﬁq alficer of the company who knowingly isues the invitarions as aforesaid o walfully
their issue shall be punishable wid

‘31:3.. e which may extend 1o T1,00,000, provided

i ol unishable under this sub-section by reaso v af the issue 1o a member ar his
shall not be p ¥ 4

t!&ﬁ... of a form of appointment namang the proxy, orof a persons willing 10 act as proxies,

ﬁﬁﬁmwuﬁprr_q on request In writing to every member entitled 1o vite at the meeting by proxy.

Id sppointing proxy [Section 105]  The instrument appointing a proxy shall (a) be in writ-

.‘—Hﬂ be signed by the appointer of his attorney duly autharized in writing or, if the appoinrer

-m.vl.__na_.___ﬁ_ﬁﬂ. be under its seal or be signed by an officer or an avtorney duly authorized by it

L] v

ent of proay fils [Section 105(7)] An istruiment appointing a praxy, if in the form as may
s grctibed shall not be questioned on the ground thar i fils 1o comply with any special require-
nee specified for such instrument by the articles of a company.
[spetian of praxy [Section 105(8)]  Every member entitded 10 vote at a meeting of the company,
aeaaay rsolition to be moved therein, shall be entitled during the period beginning 24 hours before
deiire fised for the commencement of the meeting and ending with the conclusion of the meeti ng.
ST __x proties _o...._m...._ at any time during the business hours of the company, provided not less
fia 3 daps" wotice in writing of the intention to inspect is given 1o the company.

st voie in the presence of the member. The membet may cast a
proxy may cast his/her vote in the substantive motion.

et of the m ember who appoints him, The autharity of
s revoked.
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RESOLUTION [SECTION 114]
hich i voned a1 the mestn
i._.ﬂ qv:q_n. npes odinary resolurias

g and approved by the membey, o,
pecial re

A resulurisn is 4 prop
yore Resulutinn may be

ial notice .
._...H”-_.n- Secnion 114 af vhe Comparis Act,
alurson and special 1ol

Resalution [Section 114{1)]
Ordinary 413 of the Companies Act, 2013, a resolution shall be an .q..._S._J. .

Jer the Act b been duly gven and it 1s respuired 10 be passed by ohe oo,
’ ¥

_ ithy
2013, resolutions are of two opes, numg, o
T,
Ty

Au per Section T1
natice requirnd

i, by ashmw of hands,

2 electronicalli, o

bl i of the resolution, including the casing vate, if any, uf o,
a1 the case may b, in fvour of the 1o iy Aigside il e

i te and vore
members wha are ennrial w vome & ] . .
exceerd the vutes, if amy, casr against the resalurion by the members entitled to vore,

Special Resolstion {Section 1142
A resolution shafl be & speclif rmulucion when
1. the intention to prupuse the fesolunon & special _..u_.e._::.:a has been o
nutlee calling the genesal meeting of orher inAmation given to the members
2. the notice required under the At has been duly given; and
3 the vores cast in favour of the reslu where by a thow of hands, or electionually o
as the case may be. by membess who, heng enntled w do s, vore
penrat daallor, ato sequired o be not less than three nmes the member of the vores,
againss the resolution by members so entitled and voting.
Aspecial resolution has 1o be passed under the follvwing circumstances:
1. T change the place of the registered uifice from one stare toanather by alera
of Auociaion [Secion 13(1) and 13(4)]
2. To dhunge the name of the company [Scction 13(2)]
i1l n__::nn the objects of the Memomndum of Association, i the o
from the puldic [Secin 13(8)]
4. To alter the Amicles of Asoclanon [Section 14]
5, To venify the terms of praspecius or objects of prospectus [Section 27]
6. To isue swear equity chares [Section 54(1))

Lk 11 iqg, by
il bally,

v b vl ey

7. To reduce the share capital of the company [Section 66(1)]

8. For buy buck of shares ar securities {Section 68(2))

9. To move the auditor appointment as per Section 139 [Section 140(1)]
10, To excrcise the power of the directors a5 per Scction 180 [Section 180(1)]

ESmaary L ans Company Meetings 145

wthe TaangIng diecios or whal

e an scherme of

oY) e vime irestor (Secion 18142}

To 47T

ot exceeding B 4
115 membien @ nunice

mf 7_". __.._au:_.nu a8 may be pracribed

it

mﬂo_q_az Passed during Adjournad Meeting [Seclion 116]

= e iion 116 af the Companies Act, 2008, 3 resalunion i passed at an ad

fullowing:
LA company
1 The holders of any clas
1, The Board of Dlire: pany. The resolution shall, for the purpose, be messed s having
s paes 51 the dare on which it was in fa raned, and shall not be deesied o huve been

passed on any earlier dute

it shares in a Lompany

passing of Resalution Circulation by Members [Section 111)

iher of members, as repuired in Secton 111

A pomipany shall, en requusiton nowid
teulation of members’ resolution.

the Companics Act, 2018 dealy wath the p

Right of Members lo Propose Resolution [Section 111(1)]
1. Give notice 1o members of any mesolution which may properly be moved and i inended 10 be
moved at 3 meeting,
2. Girculate w0 members any starement with respect to the maners referred 1o in the propased reso-
that meeting,

Tution or business o be dealt with

Clrculation of Members® Resolution [Section 111(1))
Acompany shall on requisirion in writ ing by the memben circulate 3 membens’ resolunon,
Company Not Bound ta Give Natice of Any Resolution or Io Circulate Any Statement [Section 11(2)]

A ompany shall not be bound under this section 1o give notice of any restution of to citculate any
Ratement unless the following hold true:

o signed by the regui 1s Lot two or moee copies which, beoween them,

atures of all e requisitionists] is deposited 21 the registered atfice of the company,
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Compary Law
o) I the case of 4 reguivn requining potice of a resolution, notless than sicwe )| w
ity
the
{b) “MWW!&&%EEE:?!;!&E rwo weeks befire the meetip,,
3 Thereldeposked or rendeted with the requisizion, 4 WA reasonably suflisient 1 e, i
pany’s xpeies i gving effect therere: toay,
 Relusafon of Tive Period or Fequisition for Resoiution at AGM [Secion 17112y
| .h#.n. ofd requitition ﬂ&:&hﬂnﬂ.rﬁgﬁ.-ﬂl:i!rqun:haﬁr:qau. _.__q:..n_:n
Ut ot 0 ACA  caled on 3 i Wbl S0 afer the opy s bech dep, %1
s@._?_.“__hw__&ai o b the ime voquired by this sab-section, shall be decmed 1, iy e
%i&?%__&sﬂsﬁﬁ y
icgaai&su
e reulat statement as tequired by Secti
- compuny shall be hound g0 circulate any sequired by Section 1110114,
The uﬂ—-ﬁ%de-eﬁé%g whi claims 1o be ura..:.az..___.___.n_.b.n:___.hah‘k

Central Government fo Siop Circulation of

esmment, _._HH.. eclares that the rights conferred by this scction are being abused 1o secyp
publicity for defamtory matées Hedy
Esizo!agg:__e
?Ens-rsrr&s:_saa%%niaﬁﬁ_ﬁei_,_:_fsé

i secton shal be paid v the company by the requi porwithstanding has teg e
!nna._t-uirun_nr
i!irgggag_:g-:@

Af any default s made in Eﬂﬁiﬂﬁ!ﬂr the provisions of this section, the company and
.oq&MBitratE.E. 41l be lishle to 3 penalty of T25,000. SEY o
Rules fot Passing of Aesolution by Circulation [Section 175]

G No resolurion shall be decmad 1o have been duly passed by the Board or by 4 commites therrof
by circularion , unless the resolution has been dircul d in draft, rogether with the necewary
papers, if any, o all the directors, or members of the committee, s the ca may be, 48 ther
%%I&-ﬁogﬁrﬂggﬁ.&ringanr....:F.Sw__nr___
electronic mcans as pay prescribed been approved by a majariy of the direu

 members, who are catitled 1 yore on the resolution. U =
.M_erannp where not less than onc-third of the total number of dirccrors of the company fir
the time being .ﬂﬁa—.r.:aﬂ tesolution under clrculation must be decided ar 4 meeting, the

) .n%%aﬁ?%% 10 be decided ar a meeting of the Board.

& N jon under sub-section (1) shall be nated at a subsequent meeting { the Board ar the
" i g A \ | g ol the al

commitiee thereol, s the case may be, and made part of the minutes of such meeting.

Comparry Liw and Company Mestings 147

—Wnﬂ_en._quﬁ:

o One-perso” Company . __ A
is only one director s not required w hold a board mecting

. one boand mesting

mpany: small companies, and dopmant companics,
ap hetween two meetings shodld not be more

any in which only one directar buan it board

L apply to-& ate-persan comp

In the following clreumstances, one person shall form the quorum

ﬁ‘ = um.
! can't ?:__.- a quot!
e 1Pl mesting;

articular class are held by vne petson

Yok 55 s ofa p
I il ___.n= ouly one creditor o debenture holder conmituting the quoruns for the creditor/deben:
A G
that the one member of the company present in

B Compiny Law Tribunal issues a disection
3 irdhe or by proxy shall be decmed to constitute tiona 97 and 98]

P

!m_.m OF MEETING [SECTION 118]
o E._E.ua_.- meetig may be maintained in the following situations:

the quorum for 3 meeting, [Sec

I Every AGM
3. Brery board meeting

3, Every EGM
4. Every committee meeting of Board of Directors
aaaaaa f.

The minutes of each meeting shall contain 4 fair and correct summary of the proceedings tf

R for Minutes of Proceedings ol General Meating, Meeting of Board of Direclors, and Other
Meetings and Resolutions Fassed by Postal Ballot [Section 118}

Minute of proceedings of general meeting [Section 118(1)] Every company shall maintain the
miftes of the proceedings of every general meeting; of any class of shareholders or creditors, and every

imalution passed by postal ballot
Timing of il i [Section 118(1)] Eve ingof i i

ing of preparing I very meeting of its Board of Directors ot of every
ammittee of the Board, 10 be prepared and signed i i
ee O goed in such manter as may be prescribed and kept
&Eauo days of the conclusion of cvery such meering concerned, or passing of resolution by postal
rus._.- renr. kept for that purpase with their pages consccutively numbered.

.. r.w. -.:- correct summary n—.m_:.nnn&#w._.mnnmnazm_ﬁ:junah.bn__.nuc_.
gontain a fair and correct summary of the proceedings.
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Minutes s record all appoi of oificers [Section 1I8(3)] All sppoinimnen, e
the meetings aforestid shall be ineliuded in the munute of the meeting. N iy
Merting of boand or commitize mecting [Scction HIS(H) 1 the case of s mucsting of 4
Eirecron o of 3 eommines of the Bowrds the manures shall also contain the followi, i 1€ Boa of
I, Names of the dirrcrors peesent at the meeting
2 In the case of each resolution passed ar the meeting, the wames of the disecror, i,
froem, or pot concurring with the resolution Y. isiey, ing
Minutes of meeting containing specificd mattens [Scction :u.\u: Thete shall nog b, )
the minures, any miateer which, i the upinion of the Chairman of the mesting— ey n

1, Js or could Gl o b b 3 sl b o et

2. s irrelevant or immaterial to the proceedings; or
3 s dessimental to the Lneeraats of the company,

Chairman's discretion [Section 118(6)]  The Chairman shall exercise absoluge dlscretin
the inclusion of non-inclusion of any muattes in the minuees en the grounds specificd i g1, .-.aurz..n«:_ Ty
Ui (§).

Miutes as evidence of proceading of mecting [Section 118(7))  The mingres keoe i
with the provisioms of this section ahall be evidence of the proveedings recorded _rn«n_.n__.._. 0 decondsy,

Restricy] dirculation of dings of geoeral ing |Section 118(9)] No 4

porsing to be  tepart of the proceedings of any general meeting of 1 company vru.__crncH”H_n“.n_nuE.
advertized at the expense of the company, unless it includes the marters sequited b this section g 1.
contained in the mintires of the proceedings of wich meeting, i AL
Observe secretarial standand [Section 118(10)] Every com ;

pany shall observe secrerarial

with .ﬂu“_nn to nﬂ”hﬂhﬁ%g th.numanu %332.3. the Institute of Company #En.‘_._n_._.a“d““‘.w_“__:.
wwaigprnnn_nhuuaa E“_v pany Secretarics Act, 1980 (56 of 1980), and approved as suk

Peaalty for default [Section TI8(EY)]  Nany defaul i
¥ tIs made in complying with the provisions of i
“ﬂ“_wa i fespoct of any meeting, the company shall be Kable 10 2 petialty of T25,000 and hww..“__rh
compdny who i in default shall be lisble 1o a penalry of 15000,

= !E.__nlnn_r..&!.lu. nn__.-.u.“.—-r __.rnhl?nnﬂ [Section 118(12)] [fa person is found guilty of -
_ai__xﬂnmn = = b of the miceting, he shall be punishable wich imprisonment
o ...EE tlonon yearsand with fine which shall nor be less than 25,000 and which

ATy
J and COME
Company Law

sical and Chemicals Ll

the minutes is mandatory oF :a. : G e
4 to maineain the minutss of the proceedings
_E

Regiatrar of Campanics

the AGM hay to be recorded as minutes.
roceed as per the minutes and record the resolution.

i&l be made as follows:

3 iniites may BTy )
?&-ﬁn cw.:—a... committee meeting  Signing of minures may be made by the Chairman of the
yam! E.;nﬂ.un:ﬂr: of the next meeting.

3 Sigaing of minutes may be made by the Chairman of the general meet-

-ﬂ.t\__unmav ?B.nn:un:_n“E..E__..q_._:_.nﬁ_..u._:..._._a.;._n_.:_:.::ﬂ_ v.E:Tnv..w:nLE_k_w.
S irastbhorised by the Board.
" ballor  Signing of minutes may be made by the Chairman of the Boand within 30

of
".ﬂ&ﬂﬂu Chaitman o in case of death ot inability of the Chairman, he minutes shall be
srel by the Director authorized by the Board.

pection of Minutes® Books of General Meeting [Section 119]

et Keping the Minutes Book of General Meeting [Section 119(1)]
Wﬁmnﬂl.:u:_ of the Companics Act, 2013, the books contai ning the minutes of the proceedings
_ Jﬁsﬂgﬁ of a company or of a resolution passed by postal ballot, shall be kepu at the repis-
Falelie of the company and be open during business hours, to the inspection by any member without
gu__rnu_b wich reasonable restrictions a5 the company may, by its articlés or i {ert
e, R sl rin general meeting,
H-.!u-n_“_ a0 two hours in cach business day are allowed for inspection,

lemiury E&a.gn&:_.._& [Section 119(2)]
Companies Act, 2013, any member shall be entitled o be furnished,
w. request to the company, and an payment of such fecs as may be
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e ngsn%ﬁ&?%?eg_ﬁu:
_—ilq__%;!_a___%n e 2013, if any inspection as st
e 3 9(2) ls nor Rarnished within th
Sperean y .
_r__._.__”.__:..:,.n,u...:._ d every officer of the v
e .
shal] be 113
the o
Jhuall be liable 10 4 ot s . s o
e b she tribunal may withuiit any prejudice direce an
e %mm_ ﬂH_M”J __M: whe copy equied shall forthwith be ser
P_m_tnn:“ .“m.}._.._“r.c_:_:.._-.. (Managerment 43

the munuier b

k of the gen eral meeting.

furnished with 2 copy of any minuies of g,

be v .
1. Any member ur.w.vn..._._.__..“.__u_n_._”_m_“ the date of requont for it 10 the company oy _.__H“_:“L Bieey,
i s it 7 Lt i of e ompay, bt 408
i may o
_ﬂﬂhn?ﬂ?«f: part of any pags- ) . . .
d hor has made 4 request for prowsicn of soft Copy in FESPEC of minu e,
LA an.q___f“.:_ el during a peried immediately preceding three flnangial yeg 1,
o 4 ! i
Hﬁn? _q.c__n._rs.:_. e wime, liee of cost.
Mainfenance and inspection of Documents iy Electronic Form [Section 120]

Any decument, tevand, Fegistes. MIBULES, €75,
1. It is required to be kept by a company.

2. Uniler the Act, discurments must hea

Sear of judgmens: 1938

the company), if necessary, in electrunic

has to be maintained carefullv.

ccensilile For inspecdon or copies be given 1 a0 person fy
form in such form and manner as imay e preslied

I

[
h Rassesbwar Lal Lath vs Calcusen Wheat and Seed Asiociation Led
|

Btet of the case: Right of Inspection of minures book by the members

Dexision of ehe case; Right af impection cannot be denied, imespective of the morive of the mem-
bers. A contractual right of inspection is a starutory right. Even the provision of the artide o1

the contrary shall not be valid. .

HOTION
L..En..u_nn_.-?dni_u_i by the member or members, It becomes a resolution i

i the

in writing, relared to the hmn:.__ i

&E_vﬁ_uusﬂ_ﬂ.?szra must be

Compan

Flaw
A n\EL..__ .....u:..m
1

._.ua

08, e

he il
point
AMENDMENT

sendment is the alteration or
it may ad

fonden the dichare w

An an
An amendmie
words. Whet amer

the solution.

POINT OF ORDER

Tuint of order means 4 s raised in 2 e
cocedites are being beeacbed ur v < by 2 mermher a1 whe I
P @ il ur violared, ex the ruls governing

the

CONDUCT QF MEETING

The role of the chairperson is e make the meeting effective and avoid Lomemo "
o ORELan mitdkes.
1, A meeddng should be well Conduceed v thar the objecrve and
RELTIREEY
2. The chalrman should 2ct 25 10 elfecuve moderarar sa thar
direction.

3. Group contri v will muke the mecting 2 success with the lie)
pants of the meeting,

the Mierting

maderatot and paruci-

POLL [SECTION 109]

wﬂh“.-___cc of the Companies Ace. 2013 states that befre ar an declration of the result of the voing
M.u of hands, & poll may be videred by the chairman of the meetng on hi own monon. The
Imian shall order 3 poll on a demard nude on it behalt:

L. In case of

1y having a share capital, by the members present in penon ot b

ny, by any member present in person of by a prony and having ot less
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Aunce with Ferm Mo MGT 12 The o

i Foren N MGTEI The rejure g,
od 1o the Uhaintidn o the Mecting :.

pEu
ey sbaall b made in e :
.:. dhe chasman of the mecLing

1 T prolling 74

e er and the e shall be suhmite
b
”.”:. jyom the &3¢ af pelling
tion 109) . .
v gyt tesLagarion of e rooult of the voting an am resolution by a thay
| Pefour i 08 the J. __._.n paken by the chasrmarn ﬁ:i.«:...;.. o b vy i, o R
poll may be andere] 10 1 demand made A shat behali {al '

or by @ proay whete

ndermd pos be ke by hum
hrtding shares «

4 dhare et aF £
aral v s

Jeas a0 one-renth q_.u o 4 qununt 4 Ay be prevenibed has beer,

loxy thaa five Lakh pupees € any, hy any merriber o members present in pern o

i the case of 4F ¥ e | a1y ene-tenith of the sonal voung prse

{ having len
e withelraw at
smenr of the meeting of Appol

where allowsd. ams
[he dermard for 4 podl may
Apall demandad tur adnrt
! frrthwith. .
o :_,HL_”U gy ANy QUESET other than adjournment of the mec
4 ot n.”:_—_um_ ke a1 such nme, oot Icing, Laver than 44 b |
Ll i
M”_hﬂ__u weas e, as the chasrmean af the megnng may direct
5 Wherea poll isw be 1iken, the chairman of the meetng shall appeint s
i | demrs nevessry, 1 wrutiee the poll process and votes given on poll asid to repor e
1o hiam in the mannee s may be prescribod. ,
£ Subject 1o the provisins of this sevtium, the chairman of the meeting shall have power to reguly,
the manner in which the poll ahall be taken
2 The resudi uf the pull shall be Jeemed 1o be the decision of the meetang on e resclution g

whih the pall was taken.

rime hy the persans whe made the ]
Ty
mrmint o Ch

]
3

ar an
tap

Pl tineng o
= 0wl the

imber of perygn s

VOTING AT BOARD MEETING

Mattzn at boand moerings are decided upon by 3 m
mapriny mlc

firy of votes. There are thiee euceprions in e

1. Appounment of mamgng dirctan, if the pemson is alrcady appainted 1 manging
direcor or managers [Section 203
2 Appaintment of eanager, il the penan is already appoin

3. In the case of intet <orparate lans |Section 186]

red as manager. | Secion 203

Restriclion on Voting Rights [Section 106]

prv vide that 1

I. Norwithstanding anything contained in this Act, the anicles of 3 company may Wik
onw-

member shall exercise any voting right in respect of any shares registe red i

fame

. calls wf wiher sums prese
v e
A AT o ariy by b fuaye
compa ) Y been
,7...0__._“:-: abiall pol. evce Iy g
. i o
¥ from e umg his voning E_:::”L N 8 ey 1)
anapel raken ara e L bt ae et
3 e allowedd. vr utlicr A ey et

yourd

M

-nu._ﬂLu::._
1, Every lissad contpany r company b

i of comp
axcans

wuiles ©F c4rl 1 b . e wy,
g AL, o
nu_:__- ! e s2me wiy he g, o €. 08 his prigy,

feed mae, if b oy

by Show of Hands [Section 107]

4, wnbess 5

by g i demandey

hin of hund,

on 108 of the Campan
e Sectin of the Lompiries Ao 3, the ceresd
anives anel the manner i which 4

ey n:_.m“n_"—:;.‘: ™4V prenbe the elas oy
¥ Ererihe hin nght 1w vre by eletion
Aule 20 of the Com panies (Minagement and Adm,

gh elecrmnee means and the o

+ 2004 it the ey FIETRIng

Mery shiall pra
o ; primude 1o m
. vote at the pencral piesing by lectron
1 A member may exereise b nght wovore ar any grneral . i
ral me

members the Laciling 1 everine dheir

g by electiunic means asd the

company may pass any resolution through

: an elecronic .
provisinns of this rule © voling svaem i scwonlance with the

yeting by Electronic Means

i by t
1. Voting 3_ clecoromic means o electronic VOLIRLE s¥stom mesns & secured sywem-based procss af
L e : - ) ¥ . U ol
display of electronic balle:, recording of vates of the members and the number of .._...suﬁu fled
n
favour or againat. sich thar the entire vonng exeroned by way of elecironic means Fon H.m. tered
| ¥ wtene
and counted in an electronic regiviry in 2 cenrralized server with adequate cyber secunty
ﬂn

0 dlevice. and

L Theexpression cyber secu
ME_.-—- TeS0UILE, Com
wse disclosures, distug

sting informarion, equipment. devices, compuser, com-
wm authorized sccem,

Fostal Ballot [Section 110

. Notw

ganything contained in this Adt. 1 com
T of such itens of busines i the centrdl posernment may. by setificaten.
acted only by means ol post s and
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{ business, other than ondinary

of any At o

Lo E.ﬂ_-“._. dirccivie oF 40

eyt quﬂ_..L halls yuch mannet as may be pres
means €

s 4t a genersl moctlig-

. is amsenied o by the

S hgiervrre) ”._._._._n._ 113 have been duly passed
11 af the Crmpanmcs Avr, 2003, a one-peron

e 1 are nunt required o teansact husiness by means of prosia]

cness shall be transacted by means of pustal ballor.

objective ¢liuse of pemorandim
n relanion to insermion or remnwal of y,, .

pejlsite majoniey of the sha
i peneral mee;

A As per

4 Meemarive ol the
§ Aliermanve of Artcles ul Anoc

com 1y

6, Chunge of regis

cred oifice oumade the local limits of any any, wwn, or v
7, Change of object of the company for which money has beem raised i,

h.:r_;-h:.-.-:n
& Dwue of dhares with ditferential nighs i relation with vorng | dividends, athers

9, Buy buck of shares of the w
10, Appaintment of directors by small shareholders
1. Sale of the whole or substaritial prertion of an underraki g company

12, Mroviding loans, guarantees, or ssounry in ex<ess of the limi

REPORT ON AGM (SECTION 121

Every listed public company is required  prepare a repore on each AGA inclyd,
i0 the effect thar the mecting was convened, held, and conduceed as pet the p
the rules made thereunder. A copy of the report is 1o be filed with the Tepisiran
within 30 days of the conclusiun of the AGM aling with the prescribed fees.
A per Rale 31, the repurt shall be prepared accordin
1. Areport slufl be prepared in addition to the minwres of the general me
2 ﬂ:. report shall be signed and dated by the chalrman of the MECTing OF i case of
sign, by any two direcron of the company, ane of whom shall be (e Imanaying
i one. C

3. Such repore shall contain a fair and correct summary of the proceeding af the mecting,

APPLICABILITY OF CHAPTER TO ONE-PERSON COMPANY [SECTION 122]

The following provisiony are ot pplicable o 3 ope- Person company:

.__. ._.”.._..:._.., of the tribunal 1 calf 3 meeting of members [Section 98]
L .ML_____._E of EGM [Section 1))
3. Notce of m esting |Section 100)

P (ement e anneved Nertice
1a
Chasrii® for mert

LLE R RTAY 11k

| Sexrirn 17

1
1

ﬁ-m_& with a comprany w
ompany &5 et

pussing Deemed Resolution of Board of Directors [secy,

Sect

n _um___.__ i

pnly one
the resoluthion ds co
Jated by the r
of the Act.

“Ompaay and
1ed to bie e dats uf gl

COMMITTEE MEETING

For & particular purpose a commree of directary
direcwons, These dires b |
committee meeting. The W, H i 4 Tl Happens dur

& S Che tettts of references and Tules s regul
¢ W commurtee. The finapce comimiitee, aud
tee are examples in this regar

KEYWORDS

Extraondinary general meesin
Apenda Meenng g —m_«“w_._e
Amendment Minutes Resolution

h!.__-_.;n..!u._ meeting Rasolurion by cuculinon
L : Shareholden’ meeting
Special roaluzion
Voting
Vote by elecironic misde
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