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1. The question paper comprises two parts, Part | and Part II.

2. Part | comprises Case Scenario based Multiple Choice Questions (MCQs)

3. Part Il comprises questions which require descriptive type answers.

PART | - Case Scenario based MCQs (30 Marks)
Part | is compulsory.
Case Scenario 1

The notice for conducting the annual general meeting of Mickey House Limited was sent on
314 August, 2025 to all the stakeholders, who were eligible to receive the notice. The said notice
specified that the Annual General Meeting (AGM) will be held on 5t September, 2025, But, due
to want of quorum, said AGM was adjourned to 12tSeptember 2025. In the said meeting held
on 12t September, 2025, the financial statements of the company could not be adopted due to
some unavoidable circumstances. Since the financial statements of the company could not be
adopted in the above meeting, the directors did not file the financial statements relating to
financial year 2024-2025 with the Registrar on the plea that the financial statements of the
company were not adopted in general meeting and therefore there is no necessity to file any
financial statement with the Registrar till the same are not adopted. On 2" December, 2025, an
extra-ordinary general meeting was conducted, in which the financial statements of the company
were adopted. Since, the Company Secretary was on a business tour and was absent from India
from 10t December, 2025 to 2" January, 2026, the adopted financial statements were filed with
the Registrar only on 31 January, 2026.

On the basis of above facts and by applying applicable provisions of the Companies Act, 2013
and the applicable Rules therein, choose the correct answer (one out of four) of the following
Multiple Choice Questions (of 2 marks each) given herein under:

1. What is the course of action that Mickey House Limited should take for filing of the
financial statements with the Registrar with respect to the annual general meeting which
could not be held on 5t September, 20257



Mickey House Limited should inform the Registrar the fact that the AGM could not
be held for want of quorum and therefore the financial statements will be filed with
the Registrar only when they are adopted in a general meeting.

Mickey House Limited should inform the Registrar the fact that the AGM could not
be held for want of quorum, but the un-adopted financial statements will be filed
with the Registrar within a period of 30 days from 5% September, 2025.

There is no obligation on the part of Mickey House Limited to inform the fact to
the Registrar that the AGM could not be held for want of quorum, but the un-
adopted financial statements will be required to be filed with the Registrar within
a period of 30 days from 5t September, 2025.

There is no obligation on the part of Mickey House Limited to inform the Registrar
the fact that the AGM could not be held for want of quorum. Also, the un-adopted
financial statements will not be required to be filed with the Registrar in this
situation.

What is the course of action that Mickey House Limited should take for filing of the
financial statements with the Registrar with respect to the adjourned annual general
meeting held on 12t September, 20257

(a)

(b)

Mickey House Limited should inform the Registrar the fact that the AGM was held
on 12t September, 2025 and since the financial statements were not adopted, the
financial statements will not be required to be filed with the Registrar.

Mickey House Limited is not required to inform the Registrar the fact that the AGM
was held on 12t September, 2025 and since the financial statements were not
adopted, the financial statements will also not be required to be filed with the
Registrar.

There is no obligation on the part of Mickey House Limited to inform the Registrar
the fact that the AGM was held on 12t September, 2025, but the un-adopted
financial statements will be required to be filed with the Registrar within a period
of 30 days from 12t September, 2025, which will be considered by the Registrar
as the provisional financial statements.

There is no obligation on the part of Mickey House Limited to inform the Registrar
the fact that the AGM was held on 12! September, 2025, but the un-adopted
financial statements will be required to be filed with the Registrar within a period
of 30 days from 12t September, 2025, which will be considered by the Registrar
as the financial statements.



3. In the above case scenario, in case Mickey House Limited could not convene the annual
general meeting till 2 December, 2025 and the meeting held on that date was the annual
general meeting, what will be the obligation of the company with regard to filing of the
financial statements with the Registrar, before conducting the said meeting?

(@)  Since the annual general meeting was not held, Mickey House Limited was not
required to file any financial statement with the Registrar.

(b)  Since the annual general meeting was not held, Mickey House Limited was not
required to file any financial statement with the Registrar, but the statement of
facts and reasons for not holding the annual general meeting should have been
filed with the Registrar within thirty days of the last date before which the annual
general meeting should have been held.

(c)  Even when the annual general meeting was not held, Mickey House Limited was
required to file the financial statements only with the Registrar within thirty days
of the last date before which the annual general meeting should have been held.

(d)  Even when the annual general meeting was not held, Mickey House Limited was
required to file the financial statements along with the statement of facts and
reasons for not holding the annual general meeting should have been filed with
the Registrar within thirty days of the last date before which the annual general
meeting should have been held.

4. As per the Companies Act, 2013, in the case of Mickey House Limited, suppose the AGM
for the financial year 2024-2025 was held on 10" September, 2025, but the financial
statements were not adopted in that meeting. The directors wish to know the latest date
by which the un-adopted financial statements must be filed with the Registrar of
Companies. Which one of the following is correct?

(@)  Within 30 days from the closing of the financial year.

(b)  Within 30 days from the date of the AGM, i.e., 10t October, 2025.

(c)  Within 60 days from the date of the AGM, i.e., 10" November, 2025.

(d)  Within 90 days from the date of the AGM, i.e., 9t December, 2025.
Case Scenario 2

Mr. Ais a well experienced technocrat in the field of manufacturing of computer hard discs and
motherboard. He resigned from his job and wished to form a Limited Liability Partnership (LLP)
with the object of manufacturing and trading of computer hardware. He wanted to include his
close friends Mr. X, Mr. B and Mr. C who are very familiar in the same field and worked in foreign
companies also.



All three friends had accepted the invitation of Mr. A to be partners of the LLP. Mr. A wanted to
ensure whether all the three friends are resident of India and requested them to provide the
details of their stay in India. During the previous financial year, Mr. X has stayed in India for a
period of 170 days, Mr. B stayed in India for 110 days and Mr. C stayed in India for 100 days.
All the partners had given their consent to act as designated partners. He applied for the
reservation of desired name to the Registrar and also paid the prescribed fees.

On the basis of above facts and by applying applicable provisions of the Limited Liability
Partnership Act, 2008 and the applicable Rules therein, choose the correct answer (one out of
four) of the following Multiple Choice Questions given herein under:

5. The name applied for has been approved by the Registrar on 3 April 2026. The
approved name of LLP shall be valid for a period of ___ from the date of
intimation by the Registrar.

(@ 2 months
(b) 1 month

(¢) 3 months
(d) 6 months

6. Which of the following combinations of partners, if appointed as designated partners, will
not be in accordance with the provisions laid down by Limited Liability Partnership

Act, 20087

(@  Mr.X,Mr.Band Mr.C
(b) Mr.BandMr.C

()  Mr.Xand Mr.C

(d)  Mr.XandMr.B

7. In how many days, a Limited Liability Partnership shall file with the Registrar, the
particulars of every individual who has given his consent to act as designated partner?

(@)  Within thirty days of incorporation of LLP
(b)  Within thirty days of his appointment

(c)  After forty five days of incorporation of LLP
(d)  After sixty days of his appointment



8. In the next year, suppose Mr. B stayed in India for 130 days instead of 110. Which of the
following is correct?

(@) Mr. B still cannot be treated as resident

(b)  Mr. B becomes resident and can satisfy the requirement of resident designated
partner

(c)  Residential status is determined only at the time of incorporation of LLP
(d)  Only Mr. X can be treated as resident permanently
Case Scenario 3

Mr. Airbrush owned a firm operating a fleet of eighteen taxis engaged in the transportation of
passengers in and across the state of Madhya Pradesh. The business had started way back in
1986 wherein the vehicle permits were obtained and the business was being run successfully.
The registration for the vehicle expired in the year 1988 and the firm applied for renewal of
registration of the vehicles under section 58 of the Motor Vehicles Act, 1939. The application
under the aforesaid Act was still pending when such Act was replaced by the Motor Vehicles
Act, 1988. To get the application processed, Mr. Airbrush applied to the authorities to consider
the application under the Motor Vehicles Act, 1988 taking plea of section 6(c) of the General
Clauses Act, 1897. The application was not entertained by the authorities on the pretext that
since the application was filed under the repealed law, the old application would not be
considered and that the application should have been filed within time. Later, Mr. Airbrush died
leading to the closure of business. The family of Mr. Airbrush still lives in one of the flat bought
by Mr. Airbrush during his life-time from Mr. Paintbrush, a builder and contractor dealing in
construction and selling of flats.

Mr. Paintbrush was the owner of six flats in the city of Indore. He was advised by one of his
finance consultants to rent his unoccupied flats and thereby earn handsome passive income in
form of monthly rents. The advice was given to him in the year 2017 and he has been renting
out the properties since then. Alps Motors Ltd., an automobile dealer opened his office in one
of the flats for commercial purposes in the year 2019 for a rent of X 3.15 Lakh per month. Initially
the rental dues were timely paid by the dealer but later the automobile dealer defaulted in paying
the above resulting in cumulative arrears of rent being ¥ 1.20 crore as on latest date.
Mr. Paintbrush, filed a suit for recovery of rental arrears on immovable property pleading the
court to treat such arrears as benefit out of land as defined in under section 3(26) of the General
Clauses Act, 1897, under the head of "Immovable Property". The defendant submitted that
arrears of land revenue in this case cannot be termed as "benefits from land".

Alps Motors Ltd. offered Mr. Paintbrush a passenger family car worth ¥ 3.00 crore at X 1.80
crore to compensate the loss incurred by Mr. Paintbrush on rental dues. Unfortunately, color
selected by Mr. Paintbrush was unavailable at the selected purchase date. The marketing



manager informed and assured that the color will be available after a waiting period of 3 months.
Alps Motors Ltd. further asked Mr. Paintbrush for an advance cheque of minimum 50% of the
sale value to shield the purchaser from any future price enhancement. A postdated cheque of
T 90 Lakh was handed over to the dealer as the booking amount. The cheque was kept with the
showroom owners but could not be deposited by them in their account until the last day of third
month when Mr. Paintbrush came to know about the above failure on part of the car dealer. The
car dealer insisted that Sunday being the last day of the third month, the bank was closed and
the cheque could not be deposited thus showing his inability to deliver the car which had arrived
on Saturday. The dealer insisted on issuing of fresh cheque.

On the basis of above facts and by applying applicable provisions of the General Clauses Act,
1897, choose the correct answer (one out of four) of the following Multiple Choice Questions
given herein under:

9. Which of the following is true on the validity of the rejection of the application made by
the firm of Mr. Airbrush regarding renewal of registration of the vehicles under section 58
of the Motor Vehicles Act, 19397

(@)  The rejection was not justified and the same old application should have been
considered as per the new Motor Vehicles Act, 1988.

(b)  The rejection was justified as Mr. Airbrush should have filed a fresh application
for renewal in this case.

(c)  The form can either be accepted or rejected at the discretion of the authorities
which in this case have opined to reject the form.

(d)  The form will be rejected in case the delay in filing cannot be justified by
Mr. Airbrush.

10.  As per the General Clauses Act, 1897, the phrase “immovable property” used in a
statutory provision generally includes which of the following?

(@)  Only land and buildings, and not any benefit arising from land.

(b)  Land, buildings and rivers, and excludes any benefit arising from land.
(c)  Land, benefits to arise out of land and things attached to the earth.
(d)  Only land and permanent fixtures, and not trees or crops.

1. Which of the following is true on the validity of cheque which could not be deposited on
the last day of the third month being a holiday?

(@)  The cheque is valid as the last day of the third month being a Sunday hence the
same can be deposited on the next working day.



(b)  The old cheque is invalid as the period of three-month validity would expire by the
day when the bank would open.

(c)  The cheque can only be deposited only if the dealer applies to the bank for
condonation of delay.

(d)  The cheque can only be accepted by the bank, in case the issuer files a suit
against the dealer.

Independent MCQs

12.

13.

Q Limited, a company incorporated outside India, entered into a contract with L Limited
(incorporated in India) for supply of machinery. However, Q Limited failed to comply with
certain provisions of Chapter XXII of the Companies Act, 2013 relating to foreign
companies.

In this context, which of the following statements is correct?

(@)  The contract between Q Limited and L Limited becomes void due to non-
compliance.

(b)  The contract remains valid, but Q Limited cannot initiate legal proceedings until it
complies with the provisions.

(c)  QLimited can immediately sue L Limited despite non-compliance.
(d) L Limited is not required to fulfill its contractual obligations. (2 Marks)

Shivoy Ceramics Limited, an Indian company, holds a commercial plot in Chennai which
itintends to sell. CY Seller, a real estate broker with its Head Office in the USA, has been
appointed by Shivoy Ceramics Limited to find some suitable buyers for the said
commercial plot in Chennai which is situated at a prime location. CY Seller identifies
Glory Estate Inc., based out of USA, as the potential buyer. It is to be noted that Glory
Estate Inc. is controlled from India and hence, is a ‘Person Resident in India’ under the
applicable provisions of Foreign Exchange Management Act, 1999. A deal is finalised
and Glory Estate Inc. agrees to purchase the commercial plot for USD 600,000 (assuming
1 USD =% 90). According to the agreement, Shivoy Ceramics Limited is required to pay
commission @ 7% of the sale proceeds to CY Seller for arranging the sale of commercial
plot to Glory Estate Inc. and commission is to remitted in USD to the Head Office of
CY Seller located in USA. Considering the relevant provisions of Foreign Exchange
Management Act, 1999, which statement out of the four given below is correct (ignoring
TDS implications arising under the Income-tax Act, 1961):



14.

(@)  There is no requirement of obtaining prior permission of Reserve Bank of India
(RBI) for remittance of commission upto USD 25,000 by Shivoy Ceramics Limited
to CY Seller but for the balance commission of USD 17,000, prior permission of
RBI is required to be obtained.

(b)  There is no requirement of obtaining prior permission of Reserve Bank of India
(RBI) for remittance of commission upto USD 30,000 by Shivoy Ceramics Limited
to CY Seller but for the balance commission of USD 12,000, prior permission of
RBI is required to be obtained.

(c)  There is no requirement of obtaining prior permission of Reserve Bank of India
(RBI) for remittance of entire commission of USD 42,000 by Shivoy Ceramics
Limited to CY Seller.

(d) It is mandatory to obtain prior permission of Reserve Bank of India (RBI) for
remittance of entire commission of USD 42,000 by Shivoy Ceramics Limited to
CY Seller. (2 Marks)

In September, 2025, Mr. Prakash Saha visited Atlanta as well as Athens and thereafter,
London and Berlin on a month-long business trip, for which he withdrew foreign exchange
to the extent of USD 50,000 from his banker State Bank of India, New Delhi branch. In
December, 2025 he further, withdrew USD 50,000 from SBI and remitted the same to his
son Ravish Saha who was studying in Toronto, Canada. In the first week of January,
2026, he sent his ailing mother Mrs. Savita Saha for a specialised treatment along with
his wife Mrs. Rashmi Saha to Seattle where his younger brother Pranav Saha, holder of
Green Card, is residing. For the purpose of his mother’s treatment and to help Pranav
Saha to meet increased expenses, he requested his banker SBI to remit USD 75,000 to
Pranav Saha’s account maintained with Citibank, Seattle. In February, 2026, Mr. Prakash
Saha’s daughter Devi Saha got engaged and she opted for a ‘destination marriage’ to be
held in August, 2026 in Zurich, Switzerland. While on a trip to Dubai in the last week of
March, 2026, he again withdrew USD 35,000 to be used by him and Devi Saha for
meeting various trip expenses including shopping in Dubai. Later, the event manager
gave an estimate of USD 2,50,000 for the wedding of Devi Saha at Zurich, Switzerland.
Which option do you think is the correct one in the light of applicable provisions of Foreign
Exchange Management Act, 1999 including obtaining of prior approval, if any, from
Reserve Bank of India since Mr. Prakash Saha withdrew foreign exchange on various
occasions from his banker State Bank of India.



15.

(@)  Inrespect of withdrawal of foreign exchange on various occasions from his banker
State Bank of India and remitting the same outside India during the financial year
2025-26, Mr. Prakash Saha is not required to obtain any prior approval.

(b)  Inrespect of withdrawal of USD 35,000 in the last week of March, 2026, for a trip
to Dubai, Mr. Prakash Saha must have obtained prior approval of Reserve Bank
of India since the maximum amount of foreign exchange that can be withdrawn in
a financial year is USD 1,75,000.

(c)  After withdrawing USD 1,00,000, Mr. Prakash Saha must have obtained prior
approval of Reserve Bank of India for the remaining remittances made during the
financial year 2025-26, otherwise SBI would not have permitted further
withdrawals.

(d)  After withdrawing USD 50,000, Mr. Prakash Saha must have obtained prior
approval of Reserve Bank of India for the remaining remittances made during the
financial year 2025-26, otherwise SBI would not have permitted further
withdrawals. (2 Marks)

Glasses Ltd. is a public limited company engaged in the manufacturing of doors and
panels made from toughened glass. The company was incorporated on 1st November
2023 with the requisite members and capital. The first Annual General Meeting was held
on 1st May 2024. Mr. F, the Company Secretary has decided to call the next Annual
General Meeting for the Financial Year 2024-25 on 1st August 2025.

On 31st July 2025, the company applied to the Registrar of Companies (ROC) for an
extension of 4 days to hold the meeting on 5% August 2024 on the grounds that the
accounts department was asking for another couple of days more for finalizing the annual
accounts, but the plea was rejected by the RoC. The company went on to conduct the
aforesaid meeting on 5" August 2025.

Considering the provisions of the Companies Act, 2013, resultant effect of convening
meeting on the above date shall be:

(@)  The company and every officer in default shall be liable to total penalty of
< 1,30,000 for delay in the convening of Annual General Meeting.

(b)  The company and every officer in default shall be liable to total penalty of
¥ 1,00,000 for delay in the convening of Annual General Meeting.

() The Company and every officer in default shall be liable to total penalty of
< 1,20,000 for delay in convening of Annual General Meeting.



The convening of meeting on the above date shall not attract any penalty as the
same has been convened within the prescribed time limits. (2 Marks)

PART - Il Descriptive Questions (70 Marks)
Question No.1 is compulsory.
Attempt any Four questions out of the remaining Five questions.

The information extracted from the audited Financial Statement of Paper Private
Limited as on 31st March, 2025 is as below:

(1) Paid-up equity share capital ¥ 50,00,000 divided into 5,00,000 equity
shares (carrying voting rights) of ¥ 10 each. There is no change in the paid-
up share capital thereafter.

(2)  The turnoveris ¥ 2,00,00,000.

It is further understood that Clip Limited, which is a public limited company is
holding 2,00,000 equity shares, fully paid-up, of Paper Private Limited. Paper
Private Limited has filed its Financial Statement for the said year with the Registrar
of Companies (ROC) excluding the Cash Flow Statement within the prescribed
time line during the financial year 2025-26. The ROC has issued a notice to Paper
Private Limited as it has failed to file the cash flow statement along with the
Balance Sheet and Profit and Loss Account. You are required to advise as per the
provisions of the Companies Act, 2013, whether Paper Private Limited shall be
deemed to be a small company whose significant equity shares are held by a
public company. (5 Marks)

The Board of Directors of Pacific Fashions Limited at its meeting recommended a
dividend on its paid-up equity share capital which was later on approved by the
shareholders at the Annual General Meeting. Thereafter, the directors at another
meeting of the Board passed a board resolution for diverting the total dividend to
be paid to the shareholders for purchase of certain short-term investments in the
name of the company. As a result, dividend was paid to shareholders after 45
days.

Examining the provisions of the Companies Act, 2013, state whether the act of
directors is in violation of the provisions of the Act and if so, state the
consequences that shall follow for the above violative act. (5 Marks)

10



Ms. Kavya, an Indian resident, intends to obtain foreign exchange for the following
purposes:

(i) Remittance of USD 50,000 out of winnings on a lottery ticket.

(i)~ USD 1,00,000 for sponsoring an Indian cultural dance group to perform in
the United States.

Advise Ms. Kavya whether she is eligible to obtain foreign exchange for the above
purposes. Advise as per the provisions of the Foreign Exchange Management Act,
1999. (4 Marks)

Mr. Purushottam along with his six friends desires to incorporate a Section 8
Company under the Companies Act, 2013. He is seeking your advice in the
following matters:

(i)  What is the minimum paid-up capital requirement in case of a Section 8
Company?

(i)~ Whether a firm can be member of the Section 8 Company?

(i)~ Whether the Section 8 Company can pay dividend to its members?

Advise, Purushottam with reference to the provisions of Companies Act, 2013.
(5 Marks)

Mr. A along with his brothers got registered a company in the state of Telangana
by furnishing false information knowingly. What action may be taken against the
company and its promoters under the provisions of the Companies act, 2013?

(5 Marks)

MNO LLP is under scrutiny by the Registrar for certain irregularities in its financial
disclosures. The Registrar sends a written notice to Ms. A, a former designated
partner of MNO LLP, asking her to provide specific details and explanations
regarding certain transactions within 15 days.

Ms. A fails to furnish the required information within the stipulated time.
Thereafter, she submits an incomplete reply which the Registrar finds
unsatisfactory.

As per the provisions of the Limited Liability Partnership Act, 2008, discuss:

() Whether the Registrar is empowered to seek information from Ms. A,
despite her being a former designated partner.

11



(i) What further actions the Registrar can take when the information is not
provided within the given time or is found unsatisfactory. (4 Marks)

AB & Associates, a firm of Chartered Accountants was re-appointed as auditors
at the Annual General Meeting of Kishore Ltd. held on 30-09-2024. However, the
Board of Directors recommended to remove them before expiry of their term by
passing a resolution in the Board Meeting held on 31-03-2025. Subsequently,
having given consideration to the Board recommendation, AB & Associates were
removed at the general meeting held on 25-05-2025 by passing a special
resolution but without obtaining approval of the Central Government. Examine the
validity of removal of AB & Associates by Kishore Ltd. under the provisions of the
Companies Act, 2013. (5 Marks)

Veer, a director of Jyoti Ltd. gave in writing to the company that the notice for any
general meeting and of the Board of Directors' meeting be sent to him only by
registered post at his residential address at Bangalore for which he deposited
sufficient money. The company sent notice to him by ordinary mail under
certificate of posting. Veer did not receive this notice and could not attend the
meeting and contended that the notice was improper.

Decide, as per the provisions of the Companies Act, 2013:
(i) Whether the contention of Veer is valid.

(i) Will your answer be the same if Veer remained in U.S.A. for one month
during which the notice of the meeting was served and the meeting was
held? (5 Marks)

When can the Preamble be used as an aid to interpretation of a statute?
(4 Marks)

Mr. Raj acquired a property from XYZ Limited which was mortgaged to ABC Bank.
He settled the dues to ABC Bank in full and the same was registered with the sub-
registrar who has noted that the mortgage has been settled. But neither the
company nor ABC Bank has filed particulars of satisfaction of charge with the
Registrar of Companies. Can Mr. Raj approach the Registrar and seek any relief
in this regard? Discuss this matter in the light of provisions of the Companies
Act, 2013. (5 Marks)

Karuna Limited received a proxy form 54 hours before the time fixed for the start
of the meeting. The company refused to accept the proxy form on the ground that
the Articles of the company provided that a proxy form must be filed 60 hours
before the start of the meeting. Define proxy and decide under the provisions of

12



the Companies Act, 2013, whether the proxy holder can compel the company to
admit the proxy in this case? (5 Marks)

Pintoo resided in India during the Financial Year 2023-2024. He left India on
16t July 2024 for Switzerland for pursuing higher studies in Biotechnology for
2 years. What would be his residential status under the Foreign Exchange
Management Act, 1999 during the Financial Years 2024-2025 and 2025-20267

Pintoo requires every year USD 25,000 towards tuition fees and USD 30,000 for
incidental and stay expenses for studying abroad. Is it possible for Pintoo to get
the required Foreign Exchange and, if so, under what conditions? (4 Marks)

With a view to transact some urgent business, Ritesh, Ram and Ranka, the three
directors of RRR Limited are desirous of calling a general meeting of shareholders
by giving shorter notice than 21 days’ clear notice. The fourth director, Lanks is of
the opinion that such an action will attract penalty provisions since there is
contravention. The paid-up share capital of the company is ¥ 30 crores divided
into 3 crores shares of ¥ 10 each. Keeping in view the applicable provisions of the
Companies Act, 2013, discuss the possibility of calling a general meeting by giving
shorter notice. (5 Marks)

Distinguish between the following forms of business- LLP and Companies.
(5 Marks)

The XYZ Act contains several provisions relating to filing of documents and
communication with authorities.

. Section 8 of the Act states that “documents may be submitted to the
authority.”
o Section 15 provides that “documents shall be submitted in the prescribed

electronic form.”

. Section 22 further specifies that “all applications and returns shall be filed
online through the designated portal.”

A company submits certain important documents in physical form relying on the
general wording of Section 8. The authority rejects the submission, stating that
documents must be filed electronically.

The company argues that Section 8 permits submission in any manner, including
physical mode.

In light of the above, discuss how the provisions of the Act should be interpreted.
Should Section 8 be read independently, or in conjunction with other provisions?

13



Give reasons with reference to principles of statutory interpretation- Read Statute
as a Whole. (4 Marks)

Akshat Limited is a company incorporated in Singapore, desires to establish a
branch office at Mumbai. Advise whether the branch office will be required to
follow provisions of Chapter XXII of the Companies Act, 2013. (5 Marks)

A Limited having a net worth of ¥ 200 crore wants to accept deposits from its
members. It has approached you to advise whether it falls within the category of
an eligible company? What special care has to be taken while accepting such
deposits from members? Give your answer in terms of the provisions of the
Companies Act, 2013. (5 Marks)

What is the meaning of service by post as per provisions of the General Clauses
Act, 18977 (4 Marks)

14
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According to section 2(85) of the Companies Act, 2013, small company means a
company, other than a public company, having-

(A)

(B)

paid-up share capital not exceeding four crore rupees or such higher
amount as may be prescribed which shall not be more than ten crore
rupees; and

turnover as per profit and loss account for the immediately preceding
financial year not exceeding forty crore rupees or such higher amount as
may be prescribed which shall not be more than one hundred crore rupees:



(b)

Provided that nothing in this clause shall apply to a holding company or a
subsidiary company.

Also, according to section 2(87), subsidiary company, in relation to any other
company (that is to say the holding company), means a company in which the
holding company exercises or controls more than one-half of the total voting power
either at its own or together with one or more of its subsidiary companies.

In the given question, Clip Limited (a public company) holds 2,00,000 equity
shares of Paper Private Limited (having paid up share capital of 5,00,000 equity
shares @ ¥ 10 totalling ¥ 50 lakh). Hence, Paper Private Limited is not a
subsidiary of Clip Limited and hence it is a private company and not a deemed
public company.

Further, the paid up share capital (% 50 lakh) and turnover (% 2 crore) is within the
limit as prescribed under section 2(85), hence, Paper Private Limited can be
categorised as a small company.

According to section 124 of the Companies Act, 2013, where a dividend has been
declared by a company but has not been paid or claimed within 30 days from the
date of the declaration, the company shall, within 7 days from the date of expiry
of the said period of 30 days, transfer the total amount of dividend which remains
unpaid or unclaimed to a special account to be opened by the company in any
scheduled bank to be called the Unpaid Dividend Account.

Further, according to section 127 of the Companies Act, 2013, where a dividend
has been declared by a company but has not been paid or the warrant in respect
thereof has not been posted within 30 days from the date of declaration to any
entitled shareholder, every director of the company shall, if he is knowingly a party
to the default, be liable for punishment.

In the present case, the Board of Directors of Pacific Fashions Limited at its
meeting recommended a dividend on its paid-up equity share capital which was
later on approved by the shareholders at the Annual General Meeting. Thereafter,
the directors at another meeting of the Board decided by passing a board
resolution for diverting the total dividend to be paid to the shareholders for
purchase of certain short-term investments in the name of the company. As a
result, dividend was paid to shareholders after 45 days.

1. Since, declared dividend has not been paid within 30 days from the date of
the declaration to any shareholder entitled to the payment of dividend, the
company shall, within 7 days from the date of expiry of the said period of
30 days, transfer the total amount of dividend which remains unpaid or



(c)

(a)

unclaimed to a special account to be opened by the company in any
scheduled bank to be called the Unpaid Dividend Account.

2. The Board of Directors of Pacific Fashions Limited has violated section 127
of the Companies Act, 2013 as it failed to pay dividend to shareholders
within 30 days due to its decision to divert the total dividend to be paid to
shareholders for purchase of certain short-term investments in the name of
the company.

Consequences: The following are the consequences for violation of the above
provisions:

(i) Every director of the company shall, if he is knowingly a party to the default,
be punishable with maximum imprisonment of two years and shall also be
liable for a minimum fine rupees one thousand for every day during which
such default continues.

(i)~ The company shall also be liable to pay simple interest at the rate of 18%
p.a. during the period for which such default continues.

Under provisions of section 5 of the Foreign Exchange Management Act, 1999
certain Rules have been made for drawal of Foreign Exchange for Current
Account transactions. As per these Rules, Foreign Exchange for some of the
Current Account transactions is prohibited. As regards some other Current
Account transactions, Foreign Exchange can be drawn with prior permission of
the Central Government while in case of some Current Account transactions, prior
permission of Reserve Bank of India is required.

(i) Remittance out of lottery winnings, such remittance is prohibited and the
same is included in First Schedule to the Foreign Exchange Management
(Current Account Transactions) Rules, 2000. Hence, Ms. Kavya cannot
withdraw Foreign Exchange for this purpose.

(i)~ Foreign Exchange for meeting expenses of cultural tour can be withdrawn
by any person after obtaining permission from Government of India,
Ministry of Human Resources Development, (Department of Education and
Culture) as prescribed in Second Schedule to the Foreign Exchange
Management (Current Account Transactions) Rules, 2000. Hence, Ms.
Kavya can withdraw the Foreign Exchange after obtaining such permission.

In all the cases, where remittance of Foreign Exchange is allowed, either by
general or specific permission, the remitter has to obtain the Foreign Exchange
from an Authorised Person as defined in section 2(c).

(i)  The requirement of having a minimum paid up share capital shall not apply
to a section 8 company vide notification dated 5t June 2015.



(b)

(c)

(i)

(iii)

Yes, under section 8(3) of the Companies Act, 2013, a firm may be a
member of the company registered under section 8.

According to Section 8(1)(c) of the Companies Act, 2013, section 8
company cannot pay dividend to its members as it prohibits the payment
of dividends to its members.

As per section 7 of the Companies Act, 2013 where a company has been got
incorporated by furnishing any incorrect information, the Tribunal may on an
application made to it, on being satisfied that the situation so warrants:

(1)

(2)
(3)

(4)
(%)

pass such orders, as it may think fit, for regulation of the management of
the company including changes, if any, in its memorandum and articles, in
public interest or in the interest of the company and its members and
creditors; or

direct that liability of the members shall be unlimited; or

direct removal of the name of the company from the register of companies;
or

pass an order for the winding up of the company; or
pass such other orders as it may deem fit:

Provided that before making any order under this sub-section,—

(1)
)

the company shall be given a reasonable opportunity of being heard in the
matter; and

the Tribunal shall take into consideration the transactions entered into by
the company, including the obligations, if any, contracted or payment of
any liability.

Also the promoters, the persons named as the first directors of the company and
the persons making declaration at the time of registration of company shall each
be liable for action under section 447.

According to section 38 of the Limited Liability Partnership Act, 2008,

(1)

In order to obtain such information as the Registrar may consider
necessary for the purposes of carrying out the provisions of this Act, the
Registrar may require any person including any present or former partner
or designated partner or employee of a limited liability partnership to
answer any question or make any declaration or supply any details or
particulars in writing to him within a reasonable period.

In case any person referred to in sub-section (1) does not answer such
question or make such declaration or supply such details or particulars



(a)

(b)

asked for by the Registrar within a reasonable time or time given by the
Registrar or when the Registrar is not satisfied with the reply or declaration
or details or particulars provided by such person, the Registrar shall have
power to summon that person to appear before him or an inspector or any
other public officer whom the Registrar may designate, to answer any such
question or make such declaration or supply such details, as the case may
be.

In view of the provisions of the Act and facts of the question:

(i) Yes, the Registrar is empowered to seek information from Ms. A, despite
her being a former designated partner.

(i) As Ms. Afailed to furnish the required information within the stipulated time
and also she submitted an incomplete reply which the Registrar finds
unsatisfactory, the Registrar shall have power to summon her to appear
before him or an inspector or any other public officer whom the Registrar
may designate, to answer any such question or make such declaration or
supply such details, as the case may be.

Section 140 of the Companies Act, 2013 prescribes procedure for removal of
auditors. Under section 140 (1) the auditor appointed under section 139 may be
removed from his office before the expiry of his term only by a special resolution
of the company, after obtaining the previous approval of the Central Government
in that behalf in the prescribed manner.

From this sub section it is clear that the approval of the Central Government shall
be taken first and thereafter the special resolution of the company should be
passed.

Provided that before taking any action under this sub-section, the auditor
concerned shall be given a reasonable opportunity of being heard.

Hence, in the instant case, the decision of Kishore Ltd. to remove AB &
Associates, auditors of the company at the general meeting held on 25-5-2025, is
not valid. The approval of the Central Government shall be taken before passing
the special resolution in the general meeting.

According to section 20(2) of the Companies Act, 2013, a document may be
served on Registrar or any member by sending it to him by post or by registered
post or by speed post or by courier or by delivering at his office or address, or by
such electronic or other mode as may be prescribed.

Provided that a member may request for delivery of any document through a
particular mode, for which he shall pay such fees as may be determined by the
company in its annual general meeting.


http://ebook.mca.gov.in/Actpagedisplay.aspx?PAGENAME=21196

(c)

(a)

Thus, if a member wants the notice to be served on him only by registered post at
his residential address at Bangalore for which he has deposited sufficient money,
the notice must be served accordingly, otherwise service will not be deemed to
have been effected.

Accordingly, the questions as asked may be answered as under:

(i) The contention of Veer shall be tenable, for the reason that the notice was
not properly served.

(i) Inthe given circumstances, the company is bound to serve a valid notice
to Veer by registered post at his residential address at Bangalore and not
outside India.

The Preamble expresses the scope, object and purpose of the Act more
comprehensively. The Preamble of a Statute is a part of the enactment and can
legitimately be used as an internal aid for construing it. However, the Preamble
does not over-ride the plain provision of the Act. But if the wording of the statute
gives rise to doubts as to its proper construction, for example, where the words or
phrase has more than one meaning and a doubt arises as to which of the two
meanings is intended in the Act, the Preamble can and ought to be referred to in
order to arrive at the proper construction.

In short, the Preamble to an Act discloses the primary intention of the legislature
but can only be brought in as an aid to construction if the language of the statute
is not clear. However, it cannot override the provisions of the enactment.

Example: Use of the word ‘may’ in section 5 of the Hindu Marriage Act, 1955
provides that “a marriage may be solemnized between two Hindus.....” has been
construed to be mandatory in the sense that both parties to the marriage must be
Hindus as defined in section 2 of the Act. It was held that a marriage between a
Christian male and a Hindu female solemnized under the Hindu Marriage Act was
void. This result was reached also having regard to the preamble of the Act which
reads: ‘An Act to amend and codify the law relating to marriage among Hindus”
[GullipoliSowria Raj v. BandaruPavani, (2009)1 SCC714].

Section 83 of the Companies Act, 2013 empowers the Registrar to make entries
with respect to the satisfaction and release of charges even if no intimation has
been received by him from the company. Accordingly, with respect to any
registered charge if an evidence is shown to the satisfaction of Registrar that the
debt secured by charge has been paid or satisfied in whole or in part or that the
part of the property or undertaking charged has been released from the charge or
has ceased to form part of the company’s property or undertaking, then he may



(b)

(c)

enter in the register of charges a memorandum of satisfaction that:
'3 the debt has been satisfied in whole or in part; or

. the part of the property or undertaking has been released from the charge
or has ceased to form part of the company’s property or undertaking.

This power can be exercised by the Registrar despite the fact that no intimation
has been received by him from the company.

Information to affected parties: The Registrar shall inform the affected parties
within 30 days of making the entry in the register of charges.

Issue of Certificate: As per Rule 8 (2), in case the Registrar enters a
memorandum of satisfaction of charge in full, he shall issue a certificate of
registration of satisfaction of charge in Form No. CHG-5.

Therefore, Mr. Raj can approach the Registrar and show evidence to his
satisfaction that the charge has been duly settled and satisfied and request the
Registrar to enter a memorandum of satisfaction noting the release of charge.

Section 105(1) of the Companies Act, 2013, provides that any member of a
company entitled to attend and vote at a meeting of the company shall be entitled
to appoint another person as a proxy to attend and vote at the meeting on his
behalf.

Further, section 105(4) of the Act provides that a proxy received 48 hours before
the meeting will be valid even if the articles provide for a longer period.

In the given case, the company received a proxy form 54 hours before the time
fixed for start of the meeting. Karuna Limited refused to accept proxy on the
ground that articles of the company provides filing of proxy before 60 hours of the
meeting. In the said case, in line with requirement of the above stated legal
provision, a proxy received 48 hours before the meeting will be valid even if the
articles provide for a longer period. Accordingly, the proxy holder can compel the
company to admit the proxy.

Residential Status: According to section 2(v) of the Foreign Exchange
Management Act, 1999, ‘Person resident in India’ means a person residing in India
for more than 182 days during the course of preceding financial year [Section
2(v)(i)]. However, it does not include a person who has gone out of India or who
stays outside India for employment outside India or for any other purpose in such
circumstances as would indicate his intention to stay outside India for an uncertain
period.



(a)

Generally, a student goes out of India for a certain period. In this case, Pintoo who
resided in India during the financial year 2023-2024 left on 16% July 2024 for
Switzerland for pursuing higher studies in Biotechnology for 2 years, he will be
resident as he has gone to stay outside India for a ‘certain period’. RBI has
however clarified in its AP circular no. 45 dated 8 December 2003, that students
will be considered as non-residents. This is because usually students start
working there to take care of their stay and cost of studies.

Pintoo will be treated as person resident in India for Financial Year 2024-2025 il
16t July 2024 and from 17th July 2024, he will be considered as person resident
outside India.

However, during the Financial Year 2025-2026, Pintoo will be considered as
person resident outside India as he left India on 16t July 2024.

Foreign Exchange for studies abroad: According to Para | of Schedule Ill to
Foreign Exchange Management (Current Account Transactions), Amendment
Rule, 2015 dated 26th May, 2015, individuals can avail of foreign exchange facility
for the studies abroad within the limit of USD 2,50,000 only. Any additional
remittance in excess of the said limit shall require prior approval of the RBI.
Further proviso to Para | of Schedule Il states that individual may be allowed
remittances (without seeking prior approval of the RBI) exceeding USD 2,50,000
based on the estimate received from the institution abroad. In this case the foreign
exchange required is only USD 55,000 per academic year and hence approval of
RBI is not required.

Normally, general meetings are to be called by giving at least 21 clear days’ notice
as required by section 101 (1) of the Companies Act, 2013.

As an exception, first proviso to Section 101 (1) states that a general meeting may
be called after giving shorter notice than that specified in sub-section (1) of section
101, if consent, in writing or by electronic mode, is accorded thereto—

In the case of any other general meeting (i.e. other than annual general meeting),
by members of the company—

(1) holding, if the company has a share capital, majority in number of members
entitled to vote and who represent not less than ninety-five per cent. of
such part of the paid-up share capital of the company as gives a right to
vote at the meeting; or

(2)  having, if the company has no share capital, not less than ninety-five per
cent. of the total voting power exercisable at that meeting.



(b)

Second proviso to section 101 (1) clarifies that where any member of a company
is entitled to vote only on some resolution or resolutions to be moved at a meeting
and not on the others, those members shall be taken into account for the purposes
of sub section (1) of section 101 in respect of the former resolution or resolutions
and not in respect of the latter.

In view of the above provisions, RRR Limited is permitted to call the requisite
general meeting by giving a shorter notice. However, the members holding at least
ninety-five per cent of the paid-up share capital of the company which gives them
a right to vote at the meeting must consent to the shorter notice.

Thus, if the meeting is called after obtaining the consent from members holding at
least ninety-five per cent of the paid-up share capital of the company, the meeting
can be validly called at shorter notice.

Basis LLP Limited Liability
Company

Regulating The Limited Liability | The Companies Act, 2013.

Act Partnership Act, 2008.

Members/ The persons who contribute | The persons who invest

Partners to LLP are known as partners | the money in the shares
of the LLP. are known as members of

the company.

Internal The internal governance | The internal governance

governance structure of a LLP is | structure of a company is

structure governed by  contract | regulated by statute (i.e.,
agreement between the | Companies Act, 2013).
partners.

Name Name of the LLP to contain | Name of the public
the word “Limited Liability | company to contain the
partnership” or “LLP” as | word “limited” and Pvt. Co.
suffix. to contain the word

“Private limited” as suffix.
No. of | Minimum - 2 members Private company:
members/ Maximum — No such limit on | Minimum - 2 members
partners the members in the Act. The | Maximum 200 members
m(eiir\rl}zzslsc/)(f)rtgidl-lfof agrabtg Public company:
oy corp Minimum — 7 members
through the nominees.




(c)

Maximum - No such limit
on the members.
Members can be
organizations, trusts,
another business form or
individuals.

6. | Liability  of
members/
partners

Liability of a partners is
limited to the extent of
agreed contribution in case
of intention is fraud.

Liability of a member is
limited to the amount
unpaid on the shares held
by them.

7. | Management

The business of the
company is managed by the
partners  including  the
designated partners
authorized in the agreement.

The affairs of the company
are managed by board of
directors elected by the
shareholders.

8. | Minimum
number of

Minimum 2 designated
partners

Pvt. Co. - 2 directors
Public co. — 3 directors

directors/
designated
partners

The issue in the given case relates to the correct interpretation of statutory
provisions. The applicable principle is that a statute must be read as a whole, and
not in isolation.

It is an elementary rule of interpretation that all provisions of a statute must be
construed together to ascertain the true meaning and intent of the legislature. No
single section should be interpreted independently if other related provisions exist.
The words of each provision should be interpreted in @ manner that brings them
into harmony with the other provisions of the Act, provided such interpretation
does not distort their natural meaning.

In the present case, although Section 8 uses general words stating that
“documents may be submitted to the authority,” Sections 15 and 22 clearly
prescribe that such documents are to be submitted in electronic form and through
an online portal. These provisions indicate a specific mode and manner of
submission.

Applying the principle of reading the statute as a whole, Section 8 cannot be
interpreted in isolation. The general expression “documents may be submitted”
must be read subject to the specific provisions contained in Sections 15 and 22.
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(a)

(b)

Further, one of the safest guides to interpretation is to examine similar
expressions used elsewhere in the same statute. Since multiple provisions impose
a consistent requirement of electronic filing, it can be inferred that the legislature
intended to restrict the mode of submission accordingly. Therefore, the general
words in Section 8 must be read with such limitation.

Accordingly, the submission of documents in physical form by the company is not
valid, and the authority is justified in rejecting the same.

Section 8 must be read in conjunction with Sections 15 and 22, and documents
are required to be submitted only in electronic form.

According to section 2(42) of the Companies Act, 2013, “Foreign company”
means any company or body corporate incorporated outside India which-

(1) has a place of business in India whether by itself or through an agent,
physically or through electronic mode; and

(2)  conducts any business activity in India in any other manner.

Further, branch offices are generally considered as reflection of the Parent
Company’ office. Thus, branch offices of a company incorporated outside India
are considered as a place of business for conducting business activity in India and
will be required to follow provisions of Chapter XXII and such other provisions as
may be specified elsewhere under Companies Act, 2013.

According to Rule 2(1)(e) of the Companies (Acceptance of Deposits) Rules,
2014, an “eligible company” as referred to in section 76(1) of the Companies Act,
2013 means a public company, having a net worth of not less than one hundred
crore rupees or a turnover of not less than five hundred crore rupees and which
has obtained the prior consent of the company in general meeting by means of a
special resolution and also filed the said resolution with the Registrar of
Companies before making any invitation to the public for acceptance of deposits.

However, an ‘eligible company’, which is accepting deposits within the limits
specified under section 180 (1) (c), may accept deposits by means of an ordinary
resolution.

According to Rule 4 (a) of the Companies (Acceptance of Deposits) Rules, 2014,
an ‘eligible company’ shall accept or renew any deposit from its members, if the
amount of such deposit together with the amount of deposits outstanding as on
the date of acceptance or renewal of such deposits from members does not
exceed ten per cent. of the aggregate of the paid-up share capital, free reserves
and securities premium account of the company.
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(c)

A Limited is having a net worth of ¥ 200 crore. Hence, it falls in the category of
‘eligible company’.

The fact that turnover has not been stated in the question will not affect this
answer, since fulfilling any one criteria will be sufficient.

Thus, A Limited has to ensure that acceptance of deposits from its members
together with the amount of deposits outstanding as on the date of acceptance or
renewal of such deposits from the members, in no case, exceeds 10% of the
aggregate of the paid-up share capital, free reserves and securities premium
account of the company.

“Meaning of Service by post”: According to section 27 of the General Clauses
Act, 1897, where any legislation or regulation requires any document to be served
by post, then unless a different intention appears, the service shall be deemed to
be effected by:

(i) properly addressing
(i) pre-paying, and
(i)  posting by registered post.

A letter containing the document to have been effected at the time at which the
letter would be delivered in the ordinary course of post.
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