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NOTE : 1. Answer ALL Questions.
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2. All references to sections relate to the Companies Act, 2013 unless stated otherw
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PART-I

1. Case Study :

Sourav, Soumyadip, Sucharita and Sohini are four directors of Supershine Detergents Ltd.
They decided to convene a meeting on 20th February, 2025 to discuss, consider and solve
some issues the company is facing in the corporate secretarial compliances since few days.
As there is no qualified Company Secretary at present in the company, they invited you,
as a practising Company Secretary in the meeting, to take you valued views on the divergent

issues and move forward accordingly.

Sohini started the dicussion stating that five hundred equity shares of the company are presently
held jointly by Dhiman, Bobby and Sam-—their names appearing in the share certificates in
this order. The joint shareholders want a transposition of the names in the order Sam, Dhiman
and Bobby for in respect of three hundred shares. Sohini requested the members of the
Board to analyse the if this is feasible.
Sourav updated the board members that the promoters of the company want to incorporate
a company in the name and style of Rimjhim Tourism Corporation Ltd. in a scenic hilly
town in the state of Uttar Pradesh, The proposed new company would deal with a different
line of business. The new company after some years would become a subsidiary of Supershine
Detergents Ltd. This strategic decision will increase the brand value of the Group. Sourav

invited comments from his co-directors and asked You to examine the matter
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Soumyadip brought to the notice of his board colleagues that Srishti, propriet
the office of statutory auditor of the company

erformance of the auditor. The

for FY 2024-25.

and Associates, Chartered Accountants, is holding
since 2019-20. The Audit committee is very happy with the p
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irm has also expressed its willingness to continue as statutory auditor

Soumyadi i
yadip tabled the following figures from the audited financial statements of the company
for year ended 31st March, 2024 :

Items
- < in crores
Paid-up share capital 6
Tumover 2D
Borrowings from financial institutions 60
Net worth ' .
70

Sormyadip upgliite Oth?r board members to examine the matter and take decis;
Before conclusion-of ht-lfle meeting all the four directors jointly raised the‘t : i
:f c}‘large on assets of the company for the loan taken from State Ba:ilc ¥ cr?ation
4 Crore for the purchase of raw materials keeping security of company imm, (:; e
ovable property.
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audited financial statement for the year ended 31st March, 2

Items Amount in T
Paid-up capital 3 Crore
Tumover 30 Crore
Borrowings 50 Lakh

There is no Company Secretary in employment in the company and Joy, Officer
(Accounts) prepared annual e-form AOC-4 and submitted to Satish, practicing Cost
Accountant for certification in place of practicing Company Secretary. With the given

information, examine with reference to the provisions of the Companies Act, 2013,
if certification of AOC-4 is really necessary.

(3 marks)

(c)  What are the consequences when a public limited company is incorporated by furnishing

false information/by fraud ? Discuss as per the provisions under Companies Act 2013,
when any act to be considered as fraud 2

(3 marks)
@ ) What is pre-certification of e-Forms ?

(i) What is straight-through process ?

(7))~ What are the consequences if a professional falsely certifies an e-Form ?

(3 marks)
(e) The Board of Directors of Hub & Links Logistics Private Ltd. passed a resolution
on, 2nd January, 2025 to remove its statutory auditor Sundar & Co., Chartered
Accountants from office before expiry of term as the quality of audit was found to
-be improper and inappropriate.
12025/CLP/NS
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hereafter the company passed an ordinary resolution on 3rd February, 2025 for
emoval of the auditor. The auditor objected to this mode of removal. You are informed
that no audit fee was remaining payable to the auditor. Discuss with reference to

the provisions. of Companies Act, 2013.

(3 marks)

. (@)  The abstract of the balance sheet of Trucks and Pickups Limited, a listed company
as on 31/03/2024 is given below :

m Amount (T in crores)

Euity Shares Capital (FV 10 each) 30

__IO% Preference Share Capital 10 )
Reserves and Surplus 85 J
Capital Redemption Reserve Account 15 j
Long Term Borrowings 120 J
Short Term Borrowings 240

‘ Short Term Provisions 209

r Profit for the year (LOSS) (-2)

The company has declared and paid dividend for the last three years as given

below :
e FY 2020-21 Py 202122 | FY 2022-23
Divigep e 20% 10% 30%
Sian
current FY 2023-24. However,

The company has incurred a loss of ¥ 2 crores in the

on of continuous dividend payment history

the BOD decided to continue the traditi
nd for the current FY.

of the company by declaring the eligible divide 4
p.T.O.
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(5 marks) |

Decide on the

i i ilizer company called 3
nd wife, started an (I)rga}ril‘c} I_ffgrtllme p

(b) Vijay and Purnima, husband a |
| pital of the company 1S

Vipur Organic Fertilizer Private Limited. The entire share ca

held by Vijay and Purnima in equal proportions.

irectors
Vijay and Purnima are also the only directors of the company. The Board of Dire

e g s
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of the company has appointed you as the CFO and Company Secretary.

Now Vijay and Purnima want to go on a world’ tour holiday costing ¥ 5 lakhs

cach and want the company to pay for the travel agency.
As the CFO and Company Secretary of the company, decide as per provisions under

Companies Act, 2013 and decided cases, whether directors can use the company’s
money for the personal trips.

| (5 marks)

(¢)  The Board of Directors of Gallant Ltd. is contemplating to convert its status to a‘

dormant company as it wants to start its business afresh after few years due to poor

demand of its products in the market now. Sruti, an additional director has put before

you, Manager (Secretarial), the following queries :

()  How many board meetings are required to be held by a dormant company ?

(i) Can the Registrar of Companies grant status of a dormant company, if there

is a dispute in the ownership of the company ?

(#)  Can dormant status be granted by Registrar, if there are no outstanding statutory

taxes payable to any government byt duties payable to local authority ?

1/2025/CLP/NS
Contd. e




()

522

ST fe

Mention any two attachments, other than resolutions, to be filed with e-form

MSC-1 with the ROC for applying for change of status of dormant company.

Prepare a note to be sent 10 the director.

expl

()

(i)

(i)

(iv)

0
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(5 marks)

Attempt all parts of either Q. No. 4 or Q. No. 44

Referring to the provisions of Companies Act, 2013 and the Rules made thereunder,

ain, with reasons, whether the following persons are members of a company :

Ananya subscribed to the Articles of Association of a public company and
agreed to take up 1000 shares of Face Value T 10 each. Due to technical
problems, the Registrar of Companies refused to issue Certificate of Registration

to the proposed company.
The name of Anand, aged 12, was entered in the register of members of

a public company. However, Anand never applied for the shares of the company.

Amal purchased 1000 shares Face Value ¥ 10 from Vimal and sent the share
certificates along with the share transfer form to the company. The documents

were lost in postal transit and never reached the company.

Ashok holds 1000 shares of Face Value ¥ 10 in a public company. Subsequently
Ashok was declared bankrupt by the competent Court.

Arpita holds 1000 debentures of Face Value ¥ 10 of a public company. The

* company defaulted payment of interest on the debentures for the last three

years.
(5 marks)

P.T.O.
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Write a brief note to nominee director Bakul in terms of provi

Act, 2013.
(5 marks)

PART-II
Case Study :

5. Edge 1td. was incorporated in November, 2021 in Odisha with the objective of manufacturing
water purifier. The plant was commissioned in May, 2022 at a cost of X 400 crore. It
was financed partly by the promoters (80%) and balance from bank loan. Currently, Edge
Ltd. is not a listed company but plans to get listed in next year.

Over a period of time, Edge Ltd. has evolved to become one of India’s top ten manufacturer
of water purifier and is also eyeing to have a share in the export market. It won an award
in an all India based trade fair orgénised by a Chamber of Commerce.

The company has now 300 members. The Board consists of ten directors.

Case: L2

Two out of ten directors of the company have retired by rotation at the last annual general
meeting. These two vacancies or place of retiring directors is not filled up and the meeting

has also not expressly resolved ‘not to fill the vacancy’. Since the AGM could not complete

its business, it is adjourned to a later date. Neither place of retiring directors could be filled

up at the adjourned meeting nor did the meeting expressly resolve ‘not to fill the vacancy’.

1/2025/CLP/NS
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Case 11 ¢
Due to diversification and expansion of activities, the board desires to Increase the number
of directors. In their last meeting, it appointed following two persons as directors :

(a) Amit—He holds directorship in eleven companies including ten public companies, He

is a whole-time Chartered Accountant in practice.

Romit—He holds directorship in eight public companies including managing directorship

(b)
in one and other directorship in seven companies. In addition, he also holds alternate
directorship in three private companies.

Case III :

The company has an authorised capital of Z 200 lakh apd paid-up capital of I 160 lakh.
Free reserves are available to the extent of ¥ 120 lakh. Edge Ltd. has advanced a loan

of ¥ 128 lakhs to other companies till date. Now the company proposes to advance an

interest free loan of T 48 lakh to its wholly owned subsidiary.
Case IV : .
29% of equity in the company is held by the Government of Odisha in the name of the
Governor of the State. When the company proposed to hold its annual general meeting (AGM)

for the last year, the Collector of the district of Ganjam where the company is situated

insisted on receiving the notice of the AGM and wanted to attend the meeting.

Case V :

Atanu joined the Board of Edge Ltd. as additional director on lst January, 2025. On 2nd

January, 2025 he sent an email to 'you, Company Secretary of the company, that he wanted

to inspect the minutes of board meeting held on 7th June, 2024 in which the directors’s

report for the year 2023-24 was approved.
p.T.0.
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(5 marks)

s directors in Edge Ltd.

(b))  Analyse the validity of the appointment of Amit and Romit a

(5 marks)

(¢)  Discuss the validity of proposed transaction of advancing interest free loan to wholly

owned subsidiary with reference to provisions of Companies Act, 2013.

(5 marks)

(d)  In respect of notice of AGM comment on the legality of claim of Collector to receive

meeting notice.
(3 marks)

(¢)  Examine if claim of Atanu for inspection of board minutes given in the case is tenable

under Companies Act/Secretarial Standards.

(2 marks)

Attempt all parts of either Q. No. 6 or Q. No. 6A

6. (@)  Delta Flight Simulators Limited, a listed company, incorporated on 1st April 2020

has given the following information :

1/2025/CLP/NS Contd
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FY 2022-;

oo FY 202021 | FY 202122
h_-_lT;nit_\' Share Capital 100 100 100
" Preference Sharle Capital 50 50 50

General Reserve 350 400 475

Revaluation Reserve 100 100 100

Revenue from Operations 750 850 1000

Profit After Tax 70 140 210
Tax Rate (on
Gross Profit) 30% 30% 30%

Due to oversight, the company has neither constituted Corporate Social Responsibility

(CSR) Committee nor spent any amount on CSR activities for the last three years.

You are required to compute the following :

(@)  Ascertain the eligibility to constitute CSR Committee.

(b))  Minimum CSR expenditure to be incurred for the years FY 2021-2022 and

EY 2022-2023:

(¢ Penalty amount for the years FY 2021-2022 and FY 2022-2023.

(5 marks)

(b)  Prabal, Executive Director of your company having paid up share capital ¥ 300 lakh

fears that in the upcoming extraordmary general meeting on resolution for capital reduction,
there will be lots of disturbances and unruly behaviour in the meeting from shareholders.
Being the Compliance Officer of the company, you are approached by Prabal to

send him a note on :

172025/CLP/NS
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Advise your Executive Director in light of the provisions of :C

(¢)

@

6A. ()

|

Q] Who can demand for a poll ?

ooy : . it his report 7
(i)  When is the scrutinizer required to submit his rep

] 9
(i)~ What is the rule for preservation of postal ballots
ompanies Act, 2013.

(] marks)

N
properties of the company in favour
ns of the

Draft a resolution for creation of security on the

of the lenders, stating the authority, type of resolution and relevant provisio

Companies Act, 2013.
(5 marks)

You are the Assistant Company Secretary of GH Ltd. Anirban, Chief Manager
(Secretarial & Legal) has advised you to prepare a model board resolution for preparation
of annual report in abridged form for mailing to.the members of the company. Draft
the resolution. Assume facts and figures.

Rajen is a Company Secretary in employment in a reputed company for last twenty
years. Few non-working directors in the Board are not satisfied about the way he
recently handled a show cause notice under FEMA thereby causing harassment to
the Board. Rajen believes that he will be removed from his position. Examine if Rajen
can be removed from his position by passing an ordinary resolution in a general meeting

of members.

(5 marks)

OR (Alternate to Q. No. 6)

Comment on the following :

(@)  All Key Managerial Personnel (KMP) are appointed by the members at the
Annual General Meeting.

(b))  Every company with a paid-up capital of ¥ 50 crore or turnover of Z 250

crore or borrowings of ¥ 100 crore should appoint KMPs.

1/2025/CLP/NS
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Any vacancy of KMPs can be filled-up by the appointing authority viz., the

members at AGM within three months.
Provisions of the Act on appointment of KMPs are not applicable to'Government
Companies)
Every company should intimate the stock exchange on the appointment of KMPs,
(5 marks)
You being the Deputy Company Secretary of a company have been asked
by one of the directors, who will be signing the Board Report, what is meant
by the Directors’ Responsibility Statement. Answer in pursuance of provisions
of Companies Act, 2013. _ £ {
Annual return of unlisted company Faitﬁful Ltd. having a turnover of ¥ 75
crore and net profit of ¥ 5 crore, is signed by the Managing Director and
a Whole Time Director, whether this annual return is to be certified by a
Practicing Company Secretary, if so suggest the board under which form it
has to be certified by the Practicing Company Secretary.
(5 marks)

Draft a sample proxy form with notes for members of PQR Promex Ltd. in relation

to a general meeting in terms of provisions of Companies Act, 2013.

(¢)
(d’]
(e)
@) (@
(®)
| (iif)
) (@

1/2025/CLP/NS

(5 marks)
The Board of Directors of Creative Pest Control Ltd. resolved to pay sitting

fees per meeting, as follows to its members :

Director Position Amount in ¥
Avik Executive : 70,000
Bulbul Non-executive non-independent 50,000
Chirag Independent 60,000
Dipika Woman | 120,000







