CONTENTS

About the Authors

Preface to the Eighteenth Edition
Foreword

Preface to the First Edition
Chapter-heads

Section-wise Index

CHAPTER ONE
HISTORY OF COMPANY LEGISLATION

1.1 History of company legislation in England
1.2 History of company legislation in India
TEST YOUR KNOWLEDGE

CHAPTER TWO
MEANING AND NATURE OF A COMPANY

2.1 What is a company?

2.2 Definition of a company

23 Characteristic features of a company

24 Lifting the corporate veil

2.5 Advantages of incorporation

2.6 Disadvantages of incorporation

2.7 Company vis-a-vis body corporate

2.8 Is company a citizen

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

Annex 2.1: Secretarial Standard on affixing of Common
Seal (SS-8)

PAGE
I-5
I7
I9

I-11
I-13
I-35

10

11
11
12
20
28
29
30
32
33
33

35



CONTENTS I-16

PAGE
CHAPTER THREE
KINDS OF COMPANIES

3.0 Introduction 38
3.1 Private company 38
3.2 Public company [Sec. 3(1)(iv)] 41
3.2A Private company which is a subsidiary of public company 42
3.2B Registration of companies without share capital 43
3.3 Distinction between private and public company 43

34 Special privileges and exemptions available to private
companies 44
3.5 Conversion of a private company into a public company 47
3.6 Conversion of a public company into a private company 50
3.7 Statutory company 50
3.8 Registered companies 50
3.9 Limited liability companies 50
3.10 Unlimited liability company 51
3.11 Existing company [Sec. 3(1)(i7)] 52
3.12 Associations not for profit 52
3.13 Government companies 56
3.14 Foreign company [Sec. 591] 63
3.15 Holding and subsidiary companies 74
3.16 Investment companies 77
3.17 Public financial institutions [Sec. 4A] 78
3.17A Producer companies 81
3.18 Tllegal association [Sec. 11] 113
3.19 Unregistered companies [Sec. 582] 114
TEST YOUR KNOWLEDGE 115
PRACTICAL PROBLEMS 116

CHAPTER FOUR
FORMATION AND INCORPORATION OF A COMPANY

4.1 Promotion 119
4.2 Registration/Incorporation of a company 128
4.3 Floatation 134
4.4 Commencement of business 135
TEST YOUR KNOWLEDGE 136

PRACTICAL PROBLEMS 136



I-17

CONTENTS

CHAPTER FIVE
MEMORANDUM OF ASSOCIATION

5.1 Meaning and importance
5.2 Form and contents
5.3 Alteration of memorandum
TEST YOUR KNOWLEDGE
PRACTICAL PROBLEMS
CHAPTER SIX
ARTICLES OF ASSOCIATION
6.1 Introduction
6.2 Memorandum and articles - Their relationship
6.3 Distinction between memorandum of association
and articles of association
6.4 Contents
6.5 Model form of articles
6.6 Companies which must have articles [Sec. 26]
6.7 No article company [Sec. 28]
6.8 Form and Signature of Articles [Secs. 29 and 30]
6.9 Alteration of articles
6.10 Effect of memorandum and articles
6.11 Doctrine of constructive notice
6.12 Doctrine of indoor management

TEST YOUR KNOWLEDGE
PRACTICAL PROBLEMS

7.1
7.2
7.3
7.3A
7.4
7.5
7.5A

CHAPTER SEVEN
PROSPECTUS

Steps which are necessary before the issue of prospectus
Meaning and definition of a prospectus

Contents of a prospectus

SEBI Regulations relating to prospectus

Draft prospectus to be made public

Abridged form of prospectus

The expert’s consent to the issue of prospectus

PAGE

138
138
151
165
166

168
168

169
170
171
171
172
172
173
178
182
183
186
187

189
189
192
196
197
197
199



CONTENTS

7.6 Is issue of prospectus (including abridged prospectus)
compulsory/when prospectus is not required to be
issued

7.7 Statutory requirements in relation to a prospectus

7.8 Prospectus by implication/Deemed prospectus [Sec. 64]

7.9 Shelf Prospectus and Information Memorandum
[Secs. 60A and 60B]

7.10 Statement in lieu of prospectus (SLP) [Sec. 70]

7.11 Mis-statements in a prospectus and their consequences

7.12 Golden Rule for framing of prospectus

7.13 Allotment of shares in fictitious names prohibited
[Sec. 68A]

7.14 Announcement regarding proposed issue of capital
[Sec. 66]

7.15 SEBI - The administrative authority

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

CHAPTER EIGHT
ACCEPTANCE OF PUBLIC DEPOSITS

8.1 Meaning of deposits

8.2 Invitation and acceptance of deposits

8.3 Register of deposits

8.4 Brokerage on deposits

8.5 Exemptions

8.6 Advertisement for inviting deposits [Rule 4]

8.7 Acceptance of deposits in joint names [Rule 8(2)]

8.8 Penal interest on overdue deposits

8.9 Return of deposits [Rule 10]

8.10 Checklist/Duties of company secretary in relation to
deposits

TEST YOUR KNOWLEDGE

CHAPTER NINE
SHARE AND SHARE CAPITAL

9.1 Meaning and nature of a share

9.2 Share v. Share certificate

9.3 Share v. Stock

I-18

PAGE

199
199
201

202
204
205
211

212

212
212
213
213

216
219
232
232
232
233
234
234
234

235
236

238
239
240



I-19

9.4
9.4A
9.5
9.6
9.7
9.7A
9.8
9.9
9.10
9.11
9.12
9.13

9.14
9.15
9.16
9.17

9.18
9.19
9.19A
9.20
9.21
9.22
9.23
9.24
9.25
9.26
9.27
9.28
9.29
9.30
9.31
9.32
9.33
9.34
9.35
9.36

CONTENTS

Kinds of shares

Powers/Rights of equity shareholders
Raising of capital/Issue of shares

Public issue of shares

Employees Stock Option Scheme [ESOS]
Employee Stock Purchase Scheme [ESPS]
Book building

SEBI Regulations for preferential issue
Allotment of shares

Effect of irregular allotment

Jurisdiction of Court

Allotment of shares to a charitable institution by way
of donation - Whether allowed

Return as to allotment
Underwriting
Brokerage

Purchase of its own shares by a company
[Secs. 77, 77A, 77AA & 77B]

Issue of securities at a premium

Issue of shares at a discount

Issue of sweat equity shares [Sec. 79A]

Share certificate [Sec. 113]

Share warrant [Secs. 114 and 115]

Reconversion of warrants into shares

Distinction between share warrant and share certificate
Rights shares/Further issue of capital [Sec. 81]
Conversion of loans or debentures into shares
Reduction of share capital

Bonus shares

Distinction between bonus shares and rights shares
Calls on shares

Forfeiture of shares

Surrender of shares

Transfer of shares

Blank transfer

Lodging the transfer

Transfer of partly-paid shares

Transfer of shares held in joint names

PAGE
241

248
249
250
278
280
281
287
292
299
303

303
303
306
308

308
317
319
320
323
327
327
328
328
335
336
341
342
343
346
350
351
355
356
356
357



9.37 Transfer when complete

9.38 Certification of transfer (splitting of shares)

9.39 Right of transferees pending registration of transfer
[Sec. 206A]

9.40 Notice of refusal

9.41 Appeal against refusal to register transfer

9.42 Applicability of section 111 to private and public
companies

9.43 Transfer of shares on the basis of pre-incorporation
transfer deeds

9.44 Transfer of shares after winding-up - Whether valid

9.45 Transfer of shares under Depository System

9.46 Transfer of shares in a public company [Sec. 111A]

9.47 Forged transfer

9.48 Priority between transferees

9.49 Transmission of shares and debentures

9.50 Nomination of shares and debentures

9.51 Distinction between transfer and transmission

9.52 Restrictions on the acquisition and transfer of shares

9.53 Secretarial practice/Steps with regard to registration of
transfer of shares

9.54 Transfer by legal representative

9.55 Lien on shares

9.56 Lien and forfeiture compared

9.57 Variation of shareholders’ rights

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

CONTENTS

Annex 9.1 : Secretarial Standard on Forfeiture of Shares (SS-9)

10.1
10.2
10.3
10.4
10.5
10.6

CHAPTER TEN
MEMBERSHIP

Definition of a member
Member v. Shareholder

Modes of acquiring membership
Who may become a member
Termination of membership
Impersonation as a shareholder

I-20

PAGE
357
357

358
359
361

363

364
364
364
365
369
370
370
372
374
374

374
376
377
377
378
379
382
390

393
394
395
397
402
403



I-21

CONTENTS

10.7 Rights of a member/shareholder

10.8 Liability of members

10.9 Member v. Contributory

10.10 Expulsion of a member

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEM

CHAPTER ELEVEN
REGISTERS AND RETURNS

11.1 Introduction

11.2 Statutory books to be kept by a company

11.3 Optional books

11.4 Register of investments not held in company’s name
[Sec. 49]

11.5 Register of fixed deposits [Sec. 58A]

11.6 Register of charges [Secs. 143 and 144]

11.7 Register of members [Sec. 150]

11.8 Index of members [Sec. 151]

119 Register of debenture-holders [Sec. 152]

11.10 Index of debenture-holders [Sec. 152]

11.10A  Register and Index of beneficial owners [Sec. 152A]

11.11 Books of account

11.12 Register of contracts in which directors are
interested [Sec. 301(1)]

11.13 Register of Directors [Sec. 303]

11.14 Register of directors’ holdings in shares and debentures
[Sec. 307]

11.15 Register of renewed and duplicate share certificates

11.16 Foreign register of members and debenture-holders
[Secs. 157 and 158]

11.17 Minutes book

11.18 Annual return [Secs. 159 to 162]

11.19 Return as to allotment

11.20 Return as to increase of nominal share capital

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

Annex 11.1 : Preservation of records - The time period as per SS-4

PAGE
403
404
405
406
407
408

409
409
409

410
410
411
411
414
414
414
414
415

422
423

425
427

427
428
432
435
435
436
438
440



CONTENTS

CHAPTER TWELVE

INVESTMENTS, LOANS, BORROWINGS
AND DEBENTURES

12.1 Investments
12.2 Inter-company loans
12.3 Borrowings
12.4 Debentures
12.5 New financial instruments
TEST YOUR KNOWLEDGE
PRACTICAL PROBLEMS
CHAPTER THIRTEEN
DIVISIBLE PROFITS AND DIVIDEND

13.1/2  Meaning of dividend
13.3 Profits v. Divisible profits
13.4 Sources out of which dividends may be paid
13.5 Provision for depreciation
13.6 Declaration of dividend on preference and equity shares
13.7 Interim dividend
13.7A Does declaration of interim dividend require ratification

by the AGM ?
13.8 Payment of dividend
13.9 Dividend warrants
13.10 Dividend mandate
13.11 Procedure for payment of final dividend
13.12 Unpaid and unclaimed dividends
13.13 Establishment of Investor Education and Protection

Fund (IEPF) [Sec. 205C]
13.13A  Secretarial Standard 3
13.14 Can dividends be paid out of capital
13.15 Payment of interest out of capital [Sec. 208]
13.16 Payment of dividend out of capital profits
TEST YOUR KNOWLEDGE
PRACTICAL PROBLEMS

Annex 13.1: Specimen resolutions
Annex 13.2 : Secretarial Standard-3 issued by the ICSI

I-22

PAGE

443
450
450
462
474
476
478

483
483
484
487
492
496

500
500
503
503
504
505

506
507
507
508
509
513
515
517
518



I-23

14.1
14.2
14.3
14.4
14.5
14.6
14.7
14.8
14.9

14.10

14.11

14.12

14.13
14.14
14.15
14.16
14.17
14.18
14.19
14.19A

14.20
14.21
14.22
14.23
14.24
14.25
14.26
14.27
14.28
14.29
14.30

CONTENTS

CHAPTER FOURTEEN
COMPANY MANAGEMENT

Meaning of a director

Who may be appointed as a director ?
Qualifications for directors
Disqualifications of a director

Full time v. Part time director
Nominal director

Legal position of directors
Appointment of directors

Appointment of directors by proportional
representation [Sec. 265]

Appointment of directors by the Central Government
[Sec. 408]

Appointment of directors by third parties (Nominee
Directors)

Appointment of special directors under Sick Industrial
Companies (Special Provisions) Act (SICA), 1985

Assignment of office by Director [Sec. 312]
Minimum and maximum number of directors
Increase or reduction in the number of directors
Number of directorships

Vacation of office of a director [Sec. 283]
Removal of a director

Resignation by a director

Validity of the acts of a director where his
appointment is invalid [Sec. 290]

Powers of the Board of Directors

Political contributions by Directors [Sec. 293A]

Office or place of profit [Sec. 314]

Interested director

Duties of directors

Liabilities of directors

Loans to directors

Remuneration of directors (Managerial Remuneration)
Managing Director

Manager

Prohibition of simultaneous appointment of different
categories of managerial personnel [Sec. 197A]

PAGE

525
527
527
529
533
534
534
537

548

551

551

554
555
555
560
561
562
564
570

571
572
578
580
586
587
592
598
601
613
618

619



CONTENTS

14.31 Procedure for appointment of managing director/whole
time director/manager

14.32 Distinction between managing director and manager

14.33 Whole time director

14.34 Register of directors, managing director, manager

14.35 Register of directors’ shareholdings

14.36 Register of contracts in which directors are interested

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

Annex 14.1 : Computation of ‘Net Profit’ for the purpose

of Managerial Remuneration

Annex 14.2 : Schedule IA

CHAPTER FIFTEEN

COMPANY SECRETARY AND PRACTISING
COMPANY SECRETARY

15.1 Definition of secretary

15.2 Quualifications of a company secretary
15.3 Appointment of company secretary
15.4 Position of company secretary

15.5 Duties of secretary

15.6 Liabilities of company secretary
15.7 Rights of company secretary

15.8 Role of company secretary

15.9 Dismissal of a company secretary
15.10 Secretary in whole-time practice
15.11 Professional misconduct

15.12 Quality Review Board

15.13 Enforcement of amendments

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

Annex 15.1 ; The First Schedule to the Company Secretaries

Act, 1980 as amended in 2006

Annex 15.2 : The Second Schedule to the Company Secretaries

Act, 1980 as amended in 2006

Annex 15.3 : Resolution under Regulation 168 of the Company

Secretaries Regulations, 1982

1-24

PAGE

620
621
622
623
623
623
623
629

666
668

669
669
671
675
676
678
681
681
684
685
689
691
691
691
693

694

697

699



1-25 CONTENTS

PAGE
CHAPTER SIXTEEN
COMPANY MEETINGS-I - GENERAL

16.1 Meaning of ‘meeting’ 700
16.2 Kinds of meetings 700
16.3 Requisites of a valid meeting 700
16.4 Meeting to be properly convened 700
16.5 Meeting to be legally constituted 707
16.6 Meeting to be properly conducted 712
16.7 Resolutions 723
16.7A Validity of votes 724
16.8 Circulation of members’ resolutions [Sec. 188] 724

16.9 Registration of certain resolutions and agreements
[Sec. 192] 726
16.10 Minutes 727
TEST YOUR KNOWLEDGE 728
PRACTICAL PROBLEMS 732

Annex 16.1 : Specimen of Notice, Agenda, Proxy, Minutes,
Resolutions, etc. Notice and Agenda of Annual
General Meeting 739
CHAPTER SEVENTEEN
COMPANY MEETINGS-II - GENERAL BODY MEETINGS
17.1 Need for meetings 746
17.2 Statutory meeting 746
17.3 Statutory report 748
17.4 Annual General Meeting (AGM) 749
17.5 Extraordinary General Meeting (EGM) 758
17.6 Class Meetings [Secs. 106 and 107] 765
TEST YOUR KNOWLEDGE 766
PRACTICAL PROBLEMS 769
CHAPTER EIGHTEEN
COMPANY MEETINGS-III - BOARD MEETINGS

18.1 Need for Board Meetings 779
18.2 When to hold/Frequency of Board Meetings 779
18.3 Exemptions 781

18.4 Notice of Board Meeting 781



CONTENTS

18.5 Contents and Agenda of Board Meeting

18.6 Time and place of Board Meetings

18.7 Board meetings on public holidays

18.8 Quorum

18.9 Procedure where meeting is adjourned for want of
quorum [Sec. 288]

18.9A Board meetings through video conferencing

18.10 Resolutions of Board Meetings

18.11 Passing of resolutions by circulation

18.12 Meetings of Committees

18.13 Attendance at Meetings

18.14 Minutes of the Board Meeting

18.15 Duties of Company Secretary with respect to Board
Meetings

18.16 Chairman of Board Meetings

18.17 Participation by Directors in Meetings of Board/
Committee of Directors through electronic mode

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

Annex 18.1: Specimen of Notice, Agenda and Minutes
Annex 18.2 : Secretarial Standard 7 on passing of resolution

19.1
19.2
19.3
19.3A
19.4

19.5
19.6
19.6A

19.7
19.8
19.9
19.10

by circulation

CHAPTER NINETEEN
ACCOUNTS AND AUDIT

Accounts
Books of account required to be kept
Inspection of books of account
Persons responsible for keeping proper books of account
Annual accounts

Preparation and presentation of final statements of
account

Authentication of accounts
Can approval of annual accounts be delegated?

Publication of unaudited quarterly results -
Requirements under Listing Agreement

Board'’s report

Circulation of annual accounts
Adoption of accounts

Filing of annual accounts

I-26

PAGE
782
783
784
784

785
786
786
786
786
787
787

790
791

792
793
795
800

805

808
809
811
812

813
817
817

818
818
825
827
829



I-27 CONTENTS
Audit
19.11 Need for audit/Objective of audit
19.12 Who can be appointed as an Auditor (Qualifications)
19.13 Who cannot be appointed as an Auditor
(Disqualifications)
19.14 Appointment of First Auditors
19.15 Appointment of subsequent Auditors
19.16 Tenure of appointment
19.17 Reappointment of retiring auditor
19.18 Rights of retiring auditor [Sec. 225(2) and (3)]
19.19 Appointment by special resolution
19.20 Appointment by Central Government
19.21 Casual vacancy
19.22 Ceiling on audits (Restriction on number of audits)
19.23 Appointment of auditors of Government
companies and certain other companies
19.24 Removal of an auditor
19.25 Appointing a new auditor in place of retiring auditor
19.26 Remuneration of auditors
19.27 Status of the auditor
19.28 Rights of the company auditor
19.29 Duties of company auditor
19.30 Duty to make statement in prospectus
19.30A  Duty to produce documents and evidence
19.30B  Duty to acquaint themselves with their duties
19.31 Limitation of Auditor’s duties
19.31A  Audit Committee
19.32 Joint audit
19.33 Audit of branches
19.33A  Default by company and/or the auditor
19.34 Special audit
19.35 Cost audit [Sec. 233B]
TEST YOUR KNOWLEDGE
PRACTICAL PROBLEMS

Annex 19.1: New Schedule VI

Annex 19.2: Companies (Auditor’s Report) Order, 2003

Annex 19.3: Cost Audit (Report) Rules, 2001

Annex 19.4: Extracts from Secretarial Standard-10 (SS-10) on

Board’s Report

PAGE

834
836

836
838
838
839
839
840
840
841
841
842

843
844
844
846
847
848
850
867
868
868
868
868
874
875
876
876
877
883
888
894
909

913

917



CONTENTS

CHAPTER TWENTY
INSPECTION AND INVESTIGATION

Inspection
20.1 Inspection of books of account, etc., of companies
20.2 What books and papers can be inspected
20.3 Place and time of inspection
20.4 Duties of directors, officers, employees of the
company to assist in inspection
20.5 Powers of the inspector
20.6 Supply of report
20.7 Inspection by Reserve Bank
Investigation
20.8 Investigation
20.9 Who can apply and the scope of investigation
20.10 Guidelines for ordering investigation into company’s
affairs
20.11 Firm, body corporate or association not to be
appointed as inspector
20.12 Powers of inspectors
20.13 Report of the inspector
20.14 Follow up action by the Central Government
on the investigation report of the inspector
20.15 Expenses of investigation
20.16 Protection of employees during investigation
20.17 Investigation of ownership of a company
[Sec. 247]
20.18 Publication of Inspector’s Report
20.19 Imposition of restrictions upon shares and debentures
and prohibition of transfer of shares or debentures in
certain cases [Sec. 250]
20.20 Restrictions
20.21 Saving for legal advisors and bankers [Sec. 251]
20.22 Non-disclosure of information in certain cases
[Sec. 635AA]
20.23 Difference between Inspection and Investigation
20.24 Role of secretary with regard to investigation
TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

I-28

PAGE

923
924
924

925
925
926
926

926
926

930

930
931
933

933
934
935

935
936

936
937
939

939
939
941
942
944



1-29 CONTENTS

CHAPTER TWENTY-ONE
MAJORITY RULE AND MINORITY PROTECTION

21.1 Rule of majority

21.2 Personal rights of members

21.3 Representative and derivative action

214 Exceptions to ‘the rule in Foss v. Harbottle’
TEST YOUR KNOWLEDGE

CHAPTER TWENTY-TWO
PREVENTION OF OPPRESSION AND MISMANAGEMENT

22.1 Prevention of oppression

22.2 Meaning of oppression

22.3 Meaning of public interest

224 Petition to contain all material facts

22,5 True scope of section 397

22.6 Oppression of majority

22.7 Limitation

22.8 Prevention of mismanagement

229 Effect of ‘Arbitration clause’ in the Articles/Separate
Agreement

22.10 Appeals against the orders of the CLB and variation of
the order of CLB

22,11 Difference between winding up proceedings and

proceedings under sections 397 and 398

22.12 Composite/simultaneous petition under section 397
or 398 and section 433 - Whether maintainable

22,13 Powers of the CLB [Sec. 402]
TEST YOUR KNOWLEDGE
PRACTICAL PROBLEMS

CHAPTER TWENTY-THREE

COMPROMISES, ARRANGEMENTS, RECONSTRUCTION
AND AMALGAMATION

23.1 Meaning of compromise

23.2 Meaning of arrangement

23.3 Statutory provisions regarding compromise or
arrangement

234 Exercise of the Court’s discretion

PAGE

945
947
948
950
953

954
964
980
980
981
982
983
984

998

1000

1000

1001
1002
1017
1018

1022
1022

1024
1027



23.4A Arrangement and securities premium account

23.5 Powers of the Court

23.6 Information as to compromise or arrangement [Sec. 393]

23.6A Financial corporations, statutory corporations and
Government being shareholders/lenders etc.

23.6B Buy-back of shares effected under section 391

23.6C Debt Recovery Tribunal and the Companies Act in the
context of compromise and arrangement

23.7 Reconstruction and amalgamation

23.8 Meaning of reconstruction

23.9 Meaning of amalgamation and merger

23.10 Difference between amalgamation and reconstruction

23.11 Reverse merger

23.11A  Legal provisions regarding reconstruction and
amalgamation

23.12 Reconstruction/Amalgamation by sale of undertaking
[Sec. 394]

23.13 Reconstruction/Amalgamation by sale of shares
without Court procedure [Sec. 395]

23.14 Amalgamation of companies in national interest
[Sec. 396]

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

CHAPTER TWENTY-FOUR
SOLE SELLING AND BUYING AGENTS

24.1 Sole Selling Agents - Meaning of

24.2 Appointment of sole selling agent

24.3 Procedure for appointment of sole selling agents/
duties of Company Secretary with respect to
appointment of sole selling agents

24.4 Powers of the Central Government to prohibit the
appointment of sole selling agents

245 Industries in which appointment of sole selling
agents is prohibited

24.6 Restrictions on payment of compensation to sole
selling agents for loss of office

24.7 Reappointment of sole selling agents

24.8 Remuneration of sole selling agents

249 Powers of the Central Government to investigate

CONTENTS

terms of appointment of sole selling agents

I-30

PAGE
1033
1033
1036

1037
1037

1039
1039
1040
1040
1040
1042

1045

1045

1061

1066
1075
1077

1080

1081

1082

1082

1083

1084
1084
1085

1085



I-31

CONTENTS

24.10 Sole buying or purchasing agent
TEST YOUR KNOWLEDGE
PRACTICAL PROBLEMS
CHAPTER TWENTY-FIVE
WINDING UP
25.1 Meaning
25.2 Modes of winding up
25.3 Winding up by the Court
25.4 Who can make petition [Sec. 439]
25.5 Commencement of winding up [Sec. 441]
25.6 Procedure for winding up order
25.7 Consequences of winding up order
25.8 Statement of affairs to be made to the Liquidator
[Sec. 454]
25.9 Committee of Inspection [Sec. 464]
25.10 General Powers of Court in case of winding up by
Court
25.11 Dissolution of company [Sec. 481]
25.12 Enforcement of and appeal from orders
Voluntary winding up
25.13 Meaning and manner of voluntary winding up
25.14 Commencement of voluntary winding up
25.15 Consequences of voluntary winding up
25.16 Types of voluntary winding up
25.17 Members’ voluntary winding up
25.18 Liquidation and winding up distinguished
25.19 Creditors’ voluntary winding up
25.20 Distinction between members’ voluntary winding
up and creditors’ voluntary winding up
25.21 Voluntary winding up under supervision of the Court
25.21A Liquidators
25.22 Liquidators in compulsory winding up
25.23 Liquidators in voluntary winding up
25.24 Provisions applicable to every voluntary winding up
25.25 Powers and duties of a liquidator in a voluntary

winding up [Sec. 512]

PAGE
1086
1087
1088

1090
1090
1090
1125
1137
1137
1145

1150
1151

1152
1157
1158

1158
1159
1159
1160
1160
1163
1164

1167
1167
1168
1168
1175
1176

1176



25.26 Arrangement when binding on company and
creditors in voluntary winding up [Sec. 517]

25.27 Application to court to have questions determined
in voluntary winding up [Sec. 518]

25.28 Public examination of promoters, directors, etc.
in voluntary winding up [Sec. 519]

25.29 Costs of voluntary winding up [Sec. 520]

25.30 Liquidators in voluntary winding up subject to
the supervision of the Court [Sec. 526]

25.31 Debts of all descriptions to be admitted to
proof [Sec. 528] - Applicable to all types
of winding up

25.32 Contributory

25.33 Unregistered companies

25.34 Winding-up of a Foreign Company

25.35 Defunct company

25.36 Preferential payments

25.36A  Overriding preferential payment

25.37 Priority between unsecured creditors

25.37A  Antecedent and other transactions

25.38 Penalties for Falsification of Books [Sec. 539]

25.39 Penalty for fraud by officers [Sec. 540]

25.40 Liability for not keeping proper books
[Sec. 541]

25.41 Liability for fraudulent conduct of business
[Sec. 542]

25.42 Misfeasance proceedings [Sec. 543]

25.43 Prosecution of Delinquent Officer and Members
of the Company [Sec. 545]

25.44 Miscellaneous provisions

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

CHAPTER TWENTY-SIX
AUTHORITIES UNDER THE COMPANIES ACT, 1956 AND
MISCELLANEOUS PROVISIONS

26.1 Registrar of Companies (ROC)

26.2 Duties of Registrar

26.3 Powers of Registrar (ROC)

CONTENTS

I-32

PAGE

1178

1178

1178
1178

1179

1179
1180
1185
1187
1187
1192
1196
1197
1197
1203
1203

1203

1204
1205

1209
1209
1217
1221

1227
1228
1229



I-33

CONTENTS

26.4 Disposal of Records in the Offices of Registrars

26.5 Miscellaneous Provisions

26.6 Employees’ Securities and Provident Funds

26.7 Receivers and Managers

26.7A Offences against the provisions of the Act

26.8 Compounding of certain offences under the
Companies Act [Sec. 621A]

26.9 Service of documents

26.10 Company law in a computerised environment -
E-filing - Introduction

26.11 The Depositories Act, 1996 : An Analysis

TEST YOUR KNOWLEDGE

PRACTICAL PROBLEMS

Annex 26.1 : Statement showing old forms and corresponding

newly notified e-forms

SUBJECT INDEX

PAGE
1230
1233
1233
1234
1235

1236
1242

1243
1254
1261
1261

1263
1275



