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This textbook, Company Law, has been carefully developed to meet the academic requirements for the 
Third semester of Bachelor of Commerce (B.Com.) General, Accounting & Finance students, following 
the syllabus prescribed by the Tamil Nadu State Council for Higher Education (TANSCHE). The book 
is designed to introduce students to the essential concepts and applications of company law and serves 
as a foundational guide for understanding the legal framework governing corporate entities.

In today’s corporate world, an understanding of company law is crucial for anyone pursuing a career 
in commerce, as it provides the legal foundation for managing, structuring, and regulating business 
organizations. This book is divided into five units, each covering key areas of company law, ensuring 
that students gain a comprehensive understanding of corporate legalities through both theoretical and 
practical lenses.

Unit I introduces students to the nature and types of companies, outlining the fundamental concepts 
that form the basis of company law. This unit helps students differentiate between various forms of 
business entities and their unique legal attributes, setting a solid foundation for the topics.

Unit II discusses the formation of a company, including essential documents like the Memorandum 
of Association, Articles of Association, and Prospectus. Chapters on share capital and debentures further 
explore the legal requirements for financing companies, helping students understand the complex 
processes involved in establishing a corporate entity.

Unit III covers the organization and conduct of company meetings, board powers, and the role of 
audits and auditors. This unit provides insight into the procedures and responsibilities that ensure corporate 
transparency and governance, highlighting how companies maintain accountability and legal compliance.

Unit IV focuses on management and administration, covering the appointment of directors and the 
functioning of the National Company Law Tribunal (NCLT) and the Appellate Tribunal (TCLAT). This unit 
emphasizes the regulatory bodies and managerial structures essential for effective corporate governance.

Unit V discusses winding up a company, detailing the legal processes and procedures for dissolving 
a company in compliance with regulatory requirements.

To enhance learning, the book is enriched with 32 case laws, 123 theory questions, and 55 practical 
problems, encouraging students to apply theoretical concepts to real-world scenarios.

We hope that Company Law will serve as an invaluable resource, providing students with a clear, structured 
approach to the subject and fostering a strong understanding of legal principles in the corporate world.

Editorial Team 
Sultan Chand & Sons
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	 1.	 The new Companies Act, 2013 effective from 01.04.2014 has dispensed with the prior approval 
of the Central Government on most of the matters of companies which have now been left to 
be decided by the Boards of Directors of companies and/or the shareholders. The objective is 
promotion of a legal framework of responsible self-regulation in the corporate sector.

	 2.	 The urgent need for in preventing serious irregularities auditing job which came to light 
in the country in the recent past is reflected in the elaboration of the functions of statutory 
Auditors in the new Companies Act. Further there is threat of punishment with imprisonment 
of one year and hefty fine in case as Auditor has contravened any of the provisions knowingly 
or willfully with the intention to deceive the stakeholders.

	 3.	 The new Companies Act, 2013 has introduced the concept of key managerial personnel which 
comprises of Chief Executive Officer (CEO), Company Secretary and the Chief Financial 
Officer. The rules provide that it is mandatory for every company having paid-up share capital 
of ten crore of rupees or more to have whole-time key managerial personnel, which only goes 
to give statutory backing to the position generally prevalent in the corporate sector.

	 4.	 Under the new Companies Act, 2013 the composition of the Board of certain class or classes 
of companies shall at least include one woman Director. This provision will be applicable to 
all listed companies and also to certain big public companies.

	 5.	 The Companies Act, 2013 has now made it compulsory to have one-third of the Board as 
Independent Directors for listed companies and also to certain big public companies.

	 6.	 The new Companies Act, 2013 provides for constitution of the Corporate Social Responsibility 
(CSR) Committee of the Board to formulate the CSR policy for undertaking the activities 
specified, in large companies of the size prescribed. Such companies are required to spend 
at least two per cent of their profits in every financial year. The shortfall if any, in spending 
the amount having to be disclosed in the Board’s report with the reason for not spending the 
amount. There is the need for big companies to extend some help to the community in which 
they function and prosper.

	 7.	 The secretarial audit report provided in respect of listed companies to be annexed to the Board’s 
Report, given by a company secretary will help in improving the compliance by the companies.
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vi    Features of The Companies Act, 2013

	 8.	 A new category of company introduced by the Companies Act, 2013 namely One Person 
Company limited will be private limited in nature. This Category will enable sole proprietorships 
to convert themselves into one person companies and to derive the benefits of incorporation 
under the Companies Act, 2013.

	 9.	 The law of acceptance of deposits by companies has been rationalized with the predominant 
objective being to protect the interest of several depositors. The latter objective is proposed to 
be achieved by making it mandatory for companies accepting deposits to give the depositors 
insurance cover with guaranteed recovery of deposit upto Rs. 20,000 per depositors in case 
of default. The companies are also required to create a charge on the assets of the company in 
favour of depositors as security for the repayments of balance money, if any. The Companies 
Act, 2013 restricts the option to invite deposits from public to fairly big public companies like 
companies having net worth of rupee one hundred crores or turnover of rupees five hundred 
crores while all companies, public or private, are allowed to accept deposits upto 10% from 
their members.

	 10.	 Transaction with related parties are subjected to greater disclosure.

	 11.	 The procedure regarding managerial remuneration in the new Companies Act, 2013 continue to 
be the same as it was under the previous Companies Act, 1956 and the same will be governed 
by the provisions of Schedule V which gives the freedom to companies making profits to fix 
remuneration up to 5% or 10% of net profits, as the case may be, and in respect of companies 
having no or inadequate profits, to fix remuneration on the basis of the scale of remuneration given 
depending on the effective capital of such a company. With the graded scale of remuneration 
having been composed in a manner to suit the current trends and in a liberal way, it is expected 
that there may be fewer occasions for companies to seek the prior approval of Government for 
managerial remuneration.

	 12.	 The companies Act, 2013 has included Nidhis which are small public companies formed to 
promote the habit of thrift amongst its member. These will be founded to be, valued to the 
community in cities and towns.



		  Features of The Companies Act, 2013	 v

Unit I – Introduction to Company Law

	 1.	 Nature of Company	 1-14
Meaning of a Company	 2
Definition of Company	 2
Characteristics of a Company	 2

Separate Legal Entity	 2
Limited Liability	 4
Perpetual Succession	 4
Common Seal 	 5
Transferability of Shares	 5
Separate Property	 5
Capacity to Sue	 5

Lifting or Piercing the Corporate Veil	 5
Under Judicial Interpretation	 6
Under Statutory Provision	 7

Company Distinguished from Partnership	 8
Company Law in India	 10

The Companies Act, 1956	 11
Companies Act, 2013	 11
Companies (Second Amendment) Act, 2019	 12
Companies (Amendment) Act, 2020	 12

Test Questions	 14
Practical Problems	 14

	 2.	 Kind of Companies	 15-34
Classification on the Basis of Incorporation	 15

Statutory Companies	 15
Registered Companies	 16

Classification on the Basis of Liability	 16
Companies with Limited Liability [Section 2(21) & 2(22)]	 16

 
 
 
Contents

C



viii    Contents

Unlimited Companies [Section 2(92)]	 17
Classification on the Basis of Number of Members	 17

Private Company [Section 2(68)]	 17
Public Company [Section 2(71)]	 17
Special Privileges of a Private Company	 18
When Does a Private Company become a Public Company ?	 19
Obtaining Approval from Central  Government [Section 14(1)]	 21
Conversion of a Public Company into a Private Company [Section 18]	 21

Classification on the Basis of Control	 21
Holding Company [Section 2(46)]	 21
Subsidiary Company [Section 2(87)]	 21

Classification on the Basis of Ownership 	 22
Government Company [Section 2(45)]	 22
Foreign Company [Section 2(42)]	 24

Associations Not for Profit [Section 8]	 26
One-person Company 

[Section 2(62) Means a Company which has only One Person as a Member]	 27
Salient Features	 28

Small Company [Section 2(85)]	 30
Dormant Company  [Section 455]	 30

Salient Features	 30
Producer Company [Sections 378A to 378C] 

[Inserted by The Companies (Amendment) Act, 2020]	 31
Definitions of Important Terms [Section 378A]	 31
Objects of Producer Company [Section 378B]	 32
Formation of Producer Company and its Registration [Section 378C]	 32

Prohibition of Large Partnerships [Section 464]	 33
Illegal Association	 33
Penalty for Improper use of Words ‘Limited’ and ‘Private Limited’  [Section 453]	 34

Test Questions	 34
Practical Problems	 34

Unit II – Formation of Company

	 3.	 Formation of Company	 35-50
MCA 21 – Electronic Filing of Forms from 15-9-2006	 35

Provisions Relating to Filing of Applications, Documents, Inspection, etc., 
in Electronic Form [Section 398]	 36

Inspection, Production and Evidence of  
Documents kept by Registrar [Section 399]	 37

Electronic Form to be Exclusive, Alternative or in  
Addition to Physical Form [Section 400]	 37

Provision of Value added Services through Electronic Form [Section 401]     	 38
Application of Provisions of Information Technology Act, 2000 [Section 402] 	 38
MCA 21 Scheme for Filing of Statutory Documents and  

other Transactions by Companies in Electronic Mode	 38
Highlights of MCA 21 Scheme from 15-9-2006	 38

Incorporation of Company	 39
Mode of Forming Incorporated Company [Section 3]	 39
Members Severally Liable in Certain Cases [Section 3A]	 40
Incorporation of Company [Section 7] 	 40



ixContents

Certificate of Incorporation	 42
Conclusiveness of Certificate of Incorporation	 42
Effects of Registration [Section 9]	 42

Commencement of Business	 43
Physical Verification of the Registered Office [Section 12(9)]	 43

Promoter	 43
Who is a Promoter ?	 43

Pre-incorporation or Preliminary Contracts	 46
Position of Promoters as Regards Pre-incorporation Contracts	 46
Ratification of a Pre-incorporation Contract	 47
Specific Performance of Pre-incorporation Contract	 47

Provisional Contracts	 47
Formation of Companies with Charitable Objects, etc. [Section 8]	 47
Test Questions	 50
Practical Problems	 50

	 4.	 Memorandum of Association	 51-62
Fundamental  Document	 51

Purpose of Memorandum	 51
Printing and Signing of Memorandum	 52
Form of Memorandum [Section 14]	 52

Contents of Memorandum [Section 4]	 52
The Name Clause	 53
The Registered Office Clause [Section 12 Sub-section 4(1)(b)]	 54
The Objects Clause [Sub-section 4(1)(c)]	 55
The Capital Clause	 55
The Liability Clause	 56
The Association Clause	 56

Alteration of Memorandum	 56
Change of Name	 56
Change of Registered Office	 57
Alteration of Objects [Section 13(8)]	 58
Change in Liability Clause	 59
Change in Capital Clause	 59

Doctrine of Ultra Vires	 59
Test Questions	 61
Practical Problems	 61

	 5.	 Articles of Association	 63-72
Meaning of Contents of Articles	 63

Contents of Articles	 63
Companies which must have their Own Articles [Section 5]	 64
Regulations Required in Case of an Unlimited Company,  

A Company Limited by Guarantee and a Private Company [Section 5] 	 64
Adoption and Application of Table F	 65
Form of Articles in the Case of Other Companies [Section 5]	 65
Form and Signature of Articles [Section 7]	 65

Alteration of Articles	 65
Procedure of Alteration [Section 14]	 65
Alteration of Memorandum or Articles to be Noted in Every Copy [Section 15]	 66
Limitations to Alteration	 66



x    Contents

Articles and Memorandum – Their Relation	 67
Articles and Memorandum – Distinction	 68

Legal Effect of Memorandum and Articles	 68
Constructive Notice of Memorandum and Articles	 69
Doctrine of Indoor Management	 70

Exceptions to the Doctrine of Indoor Management	 70
Test Questions	 71
Practical Problems	 72

	 6.	 Prospectus	 73-98
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009	 74

Public Offer and Private Placements [Section 23]	 74
Power of Securities and Exchange Board to 

Regulate Issue and Transfer of Securities, etc. [Section 24]	 75
Document Containing Offer of Securities for Sale to be  

Deemed Prospectus [Section 25]	 75
Definition	 76
Contents of Prospectus / Disclosures in Prospectus	 76
Matters to be Stated in Prospectus [Section 26]	 77
Variation in Terms of Contract or Objects in Prospectus [Section 27]	 80
Offer of Sale of Shares by Certain Members of Company [Section 28]	 80
Public Offer of Securities to be in Dematerialised Form [Section 29]	 80

Concept of Dematerialised Shares	 81
Advertisement of Prospectus [Section 30]	 83
Shelf  Prospectus [Section 31]	 83

Information Memorandum	 84
Circulation of Information Memorandum Prior to the Opening of Subscription Lists	 84

Book Building	 84
What is Book Building?	 85
Process of Book Building 	 85
Evaluation of Book Building 	 86

Green Shoe Option	 86
E-Flying	 87
Red Herring Prospectus [Section 32] 	 87
Issue of Application Form for Securities [Section 33]	 88
Criminal Liability for Misstatements in Prospectus [Section 34]	 88

Punishment for Fraud [Section 447]	 88
Punishment for False Statement [Section 448]	 88
Civil Liability for Misstatements in Prospectus [Section 35]	 89

Punishment for Fraudulently Inducing Person to Invest Money [Section 36]	 90
Misstatements in Prospectus and their Consequences	 90

Civil Liability [Section 35, New Companies Act]	 91
Criminal Liability  [Section 34, (New Companies Act)]	 93

Punishment for Fraudulently Inducing Persons to Invest Money [Section 36]	 94
Action by Affected Persons [Section 37]	 94
Punishment for Personation for Acquisition, etc., of Securities [Section 38]	 94
Allotment of Securities by Company [Section 39]	 95
Securities to be Dealt with in Stock Exchanges [Section 40]	 95
Global Depository Receipt [Section 41]	 96
Offer or Invitation for Subscription of Securities on Private Placement [Section 42]	 96
Test Questions	 97
Practical Problems	 98



xiContents

	 7.	 Share Capital and Debentures	 99-121
Kinds of Share Capital [Section 43]	 99
Nature of Shares or Debentures [Section 44]	 100
Numbering of Shares [Section 45]	 100
Certificate of Shares [Section 46]	 100
Voting Rights [Section 47]	 101
Calls on Shares of same Class to be Made on Uniform Basis [Section 49]	 101
Company to Accept Unpaid Share Capital, Although not Called Up [Section 50]	 101
Payment of Dividend in Proportion to Amount Paid Up [Section 51]	 102
Application of Premiums Received on Issue of Shares [Section 52]	 102
Prohibition on Issue of Shares at Discount [Section 53]	 102
Issue of SWEAT Equity Shares [Section 54]	 103
Issue and Redemption of Preference Shares [Section 55]	 103
Transfer and  Transmission of Securities [Section 56]	 105
Punishment for Personation of Shareholder [Section 57]	 106
Refusal of Registration and Appeal against Refusal [Section 58]	 106
Rectification of Register of Members [Section 59]	 108
Publication of Authorised, Subscribed and Paid Up Capital [Section 60]	 109
Power of Limited Company to Alter its Share Capital [Section 61]	 109
Further Issue of Share Capital [Section 62]	 110
Issue of Bonus Shares [Section 63]	 112
Notice to be given to Registrar for  Alteration of Share Capital [Section 64]	 113
Unlimited Company to Provide for Reserve Share Capital on  

Conversion into Limited Company [Section 65]	 113
Restrictions on Purchase by Company or Giving of Loans by it for 

Purchase of its Shares [Section 67]	 113
Power of Company to Purchase its Own Securities [Section 68]	 114
Transfer of Certain Sums to Capital Redemption Reserve Account [Section 69]	 117
Prohibition for Buy-back in Certain Circumstances [Section 70]	 117
Debentures [Section 71]	 117
Power to Nominate [Section 72]	 118
Test Questions	 119
Practical Problems	 120

	 8.	 Declaration and Payment of Dividend	 123-126
Meaning of Dividend 	 123
Provisions Regarding Declaration and Payment of Dividend	 123

Declaration of Dividend [Section 123]	 123
Right to Dividend, Rights Shares and Bonus Shares to be held in 

Abeyance Pending Registration of Transfer of Shares [Section 126]	 125
Punishment for Failure to Distribute Dividends [Section 127]	 125

Test Questions	 126

Unit III – Meeting

	 9.	 Meeting of Board and its Powers	 127-140
Meetings of Board [Section 173]	 127
Quorum for Meetings of Board [Section 174]	 128
Passing of Resolution by Circulation [Section 175]	 129
Defects in Appointment of Directors not to Invalidate Actions Taken [Section 176]	 129
Board Committee [Sections 177 & 178]	 129



xii    Contents

Audit Committee [Section 177]	 129
Nomination and Remuneration Committee and Stakeholders Relationship 

Committee [Section 178]	 131
Powers of Board [Section 179]	 132
Restrictions on Powers of Board [Section 180]	 133
Company to Contribute to bona fide  Charitable Funds, etc. [Section 181]	 134
Prohibitions and Restrictions Regarding Political Contributions [Section 182]	 134
Disclosure of Interest by Director [Section 184] 	 135
Loan to Directors, etc. [Section 185]	 136
Loan and Investment by Company [Section 186]	 137
Investments of Company to be Held in its Own Name [Section 187]	 140
Test Questions	 140

	 10.	 Audit and Auditors	 141-153
Appointment of Auditors [Section 139]	 141
Removal, Resignation of Auditor [Section 140]	 144

Removal of Auditor before the Expiry of the Term [Section 140(1)]	 144
Resignation by Auditor [Section 140(2) & (3)]	 144
Appointing Auditor other than then Retiring Auditor [Section 140(4)]	 145
Auditor Acts in a Fraudulent Manner [Section 140(5)]	 145

Eligibility, Qualifications and Disqualifications of Auditors [Section 141]	 146
Eligibility	 146
Qualifications	 146
Disqualification [Section 141(3)]	 146

Remuneration of Auditors [Section 142]	 147
Powers and Duties of Auditors [Section 143] 	 147
Auditor Not to Render Certain Services [Section 144]	 150
Duty of Auditors to Sign Audit Reports, etc. [Section 145]	 151
Right of Auditors to Attend General Meeting [Section 146]	 151
Punishment for Contravention [Section 147]	 151
Central Government to Specify Audit of Items of Cost 

in Respect of Certain Companies [Section 148]	 152
Test Questions	 153

Unit IV – Management & Administration
	 11.	 Management and Administration	 155-174

Register of Members, etc. [Section 88]	 156
Declaration in Respect of Beneficial Interest in any Share [Section 89]	 156
Register of Significant Beneficial Owners in a Company [Section 90]	 157
Power to Close Register of Members or Debentureholders or  

Other Security Holders [Section 91]	 159
Annual Return [Section 92]	 159
Place of Keeping and Inspection of Registers, Returns, etc. [Section 94]	 161
Registers, etc., to be Evidence [Section 95]	 162
Annual General Meeting [Section 96]	 162
Calling of Extraordinary General Meeting [Section 100]	 162
Notice of Meeting [Section 101]	 163
Statement to be Annexed to Notice [Section 102]	 164
Quorum for Meetings [Section 103]	 165
Chairman of Meetings [Section 104]	 165



xiiiContents

Proxies [Section 105]	 166
Restriction on Voting Rights [Section 106]	 167
Voting and Poll [Sections 107 to 110]	 167

Voting by Show of Hands [Section 107]	 167
Voting through Electronic Means [Section 108]	 167
Demand for Poll [Section 109]	 167
Postal Ballot [Section 110]	 168

Circulation of Members’ Resolution [Section 111]	 168
Representation of President and Governors in Meetings [Section 112]	 169
Representation of Corporations at Meeting of Companies and of Creditors [Section 113]	 169
Ordinary and Special Resolutions [Section 114]	 170
Resolutions Requiring Special Notice [Section 115]	 170
Resolutions Passed at Adjourned Meeting [Section 116]	 170
Resolutions and Agreements to be Filed [Section 117]	 170
Minutes of Proceedings of General Meeting, Meeting of Board of Directors and 

other Meeting and Resolutions Passed by Postal Ballot [Section 118]	 171
Inspection of Minute-books of General Meeting [Section 119]	 172
Maintenance and Inspection of Documents in Electronic Form [Section 120]	 173
Report on Annual General Meeting [Section 121]	 173
Applicability of this Chapter to One Person Company [Section 122]	 173
Test Questions	 174

	 12.	 Appointment of Directors	 175-196
Appointment and Qualifications of Directors [Section 149]	 176

Company to have Board of Directors	 176
Manner of Selection of Independent Directors and Maintenance of Data Bank of 

Independent Directors [Section 150]	 179
Appointment of Director Elected by Small Shareholders [Section 151]	 179

Appointment of First Directors [Section 152]	 181
Director Identification Number (DIN)	 181

Application for Allotment of Director Identification Number [Section 153]	 181
Allotment of Director Identification Number [Section 154]	 182
Prohibition to Obtain More than One Director Identification Number [Section 155]	 182
Director to Intimate Director Identification Number [Section 156]	 182
Company to Inform Director Identification Number to Registrar [Section 157]	 182
Obligation to Indicate Director Identification Number [Section 158]	 182
Punishment for Contravention [Section 159]	 182

Right of Persons other than Retiring Directors to Stand for Directorship [Section 160]	 182
Appointment of Additional Director, Alternate Director and Nominee Director [Section 161]	 183
Appointment of Directors to be Voted Individually [Section 162]	 184
Option to Adopt Principle of Proportional Representation for  

Appointment of Directors [Section 163]	 184
Disqualifications for Appointment of Director [Section 164]	 184
Number of Directorships [Section 165]	 185
Duties of Directors [Section 166]	 186
Vacation of Office of Director [Section 167]	 186
Resignation of Director [Section 168]	 187
Removal of Directors [Section 169]	 188
Register of Directors and Key Managerial Personnel and their Shareholding [Section 170]	 189

Return to the Registrar [Section 170(2)] Rule 18	 189



xiv    Contents

Members’ Right to Inspect [Section 171]	 189
Punishment Fine [Section 172] 	 190
Related Party Transactions [Section 188]	 190
Register of Contracts or Arrangement in which Directors are Interested [Section 189]	 191
Contract of Employment with Managing or Whole-time Directors [Section 190]	 192
Payment to Director for Loss of Office, etc., in Connection with Transfer of  

Undertaking Property or Shares [Section 191]	 192
Restriction on Non-cash Transactions or Involving Directors [Section 192]	 193

Rise  and  Fall of  Rajat  Gupta (Case Study)	 194
Contract by One Person Company [Section 193]	 195
Who is an Insider?	 195
Test Questions	 196

	 13.	 Appointment and Remuneration of Managerial Personnel	 197-207
Appointment of Managing Director, Whole-time Director or  

Manager [Section 196]	 197
Overall Maximum Managerial Remuneration and Managerial Remuneration in 

Case of Absence or Inadequacy of Profits [Section 197]	 199
Calculation of Profits [Section 198]	 202
Recovery of Remuneration in Certain Cases [Section 199]	 203
Central Government or Company to Fix Limit with Regard to  

Remuneration [Section 200]	 203
Forms, of, and Procedure in Relation to, Certain Applications [Section 201]	 204
Compensation for Loss of Office of Managing or Whole-time Director or  

Manager [Section 202]	 204
Appointment of Key Managerial Personnel [Section 203]	 205
Secretarial Audit for Bigger Companies [Section 204]	 206
Functions of Company Secretary [Section 205]	 206
Test Questions	 207

	 14.	 National Company Law Tribunal and Appellate Tribunal	 209-212
Definitions [Section 407]	 209
Constitution of National Company Law  Tribunal [Section 408]	 209
Qualification of President Five Years and Members of Tribunal [Section 409]	 210
Constitution of Appellate Tribunal [Section 410]	 210
Qualifications of Chairperson and Members of Appellate Tribunal [Section 411]	 210
Selection of Members of Tribunal and Appellate Tribunal [Section 412]	 211

Term of Office of President, Chairperson and Other Members [Section 413]	 211
Offences to be Non-cognizable [Section 439]	 212
Test Questions	 212

	 15.	 Special Courts	 213-215
Mediation and Conciliation Panel [Section 442]	 213
Power of Central Government to Appoint Company Prosecutors [Section 443]	 214
Appeal against Acquittal [Section 444]	 214
Compensation for Accusation without Reasonable Cause [Section 445]	 214
Application of Fines [Section 446]	 214
Factors for Determining Level of Punishment [Section 446A]	 214
Lesser Penalties for One Person Companies or Small Companies [Section 446B]	 215
Test Questions	 215



xvContents

Unit V – Winding Up

	 16.	 Winding Up	 217-253
Meaning of Winding Up	 218

Modes of Winding Up [Section 270]	 219
Winding Up by the Tribunal [Section  271-303]	 219

Circumstances in which Company may be Wound Up by Tribunal [Section 271]	 219
Petition for Winding Up [Section 272]	 220
Powers of Tribunal [Section 273]	 221
Directions for Filing Statement of Affairs [Section 274]	 221
Company Liquidators and their Appointments [Section 275]	 222
Removal and Replacement of Liquidator [Section 276]	 222
Intimation to Company Liquidator, Provisional Liquidator and Registrar [Section 277]	 223
Effect of Winding Up Order [Section 278]	 224
Stay of Suits, etc., on Winding Up Order [Section 279]	 224
Jurisdiction of Tribunal [Section 280]	 224
Submission of Report by Company Liquidator [Section 281]	 224
Directions of Tribunal on Report of Company Liquidator [Section 282]	 225
Custody of Company’s Properties [Section 283]	 226
Promoters, Directors, etc., to Cooperate with Company Liquidator [Section 284]	 226
Settlement of List of Contributories and Application of Assets [Section 285]	 227
Obligations of Directors and Managers [Section 286]	 227
Advisory Committee [Section 287]	 228
Submission of Periodical Reports to Tribunal [Section 288]	 228
Powers and Duties of Company Liquidator [Section 290]	 228
Provision for Professional Assistance to Company Liquidator [Section 291]	 229
Exercise and Control of Company Liquidator’s Powers [Section 292]	 230
Books to be Kept by Company Liquidator [Section 293]	 230
Audit of Company Liquidator’s Accounts [Section 294]	 230
Payment of Debts by Contributory and Extent of Set-off [Section 295]	 231
Power of Tribunal to Make Calls [Section 296]	 231
Adjustment of Rights of Contributories [Section 297]	 231
Power to Order Costs [Section 298]	 232
Power to Summon Persons Suspected of having  

Property of Company, etc. [Section 299]	 232
Power to Order Examination of Promoters, Directors, etc. [Section 300]	 232
Arrest of Person Trying to Leave India or Abscond [Section 301]	 233
Dissolution of Company by Tribunal [Section 302]	 234
Appeals from Orders Made before Commencement of Act [Section 303]	 234
Overriding Preferential Payments [Section 326]	 234
Preferential Payments [Section 327]	 235
Fraudulent Preference [Section 328]	 236
Transfers not in Good Faith to be Void [Section 329]	 237
Certain Transfers to be Void [Section 330]	 237
Liabilities and Rights of Certain Persons Fraudulently Preferred [Section 331]	 237
Effect of Floating Charge [Section 332]	 237
Disclaimer of Onerous Property [Section 333]	 238
Transfers, etc., after Commencement of Winding Up to be Void [Section 334]	 239
Certain Attachments, Executions, etc., in Winding Up by  

Tribunal to be Void [Section 335]	 239
Offences by Officers of Companies in Liquidation [Section 336]	 240



xvi    Contents

Penalty for Frauds by Officers [Section 337]	 241
Liability where Proper Accounts not Kept [Section 338]	 242
Liability for Fraudulent Conduct of Business [Section 339]	 242
Power of Tribunal to Assess Damages Against Delinquent Directors, etc. [Section 340]	 243
Liability under Sections 339 and 340 to Extend to Partners or Directors in Firms or 

Companies [Section 341]	 243
Prosecution of Delinquent Officers and Members of Company [Section 342]	 244
Company Liquidator to Exercise Certain Powers Subject to Sanction [Section 343]	 244
Statement that Company is in Liquidation [Section 344]	 245
Books and Papers of Company to be Evidence [Section 345]	 245
Inspection of Books and Papers by Creditors and Contributories [Section 346]	 245
Disposal of Books and Papers of Company [Section 347]	 246
Information as to Pending Liquidations [Section 348]	 246
Official Liquidator to Make Payments into Public Account of India [Section 349]	 247
Liquidator to Deposit Monies into Scheduled Bank [Section 350]	 247
Liquidator not to Deposit Monies into Private Banking Account [Section 351]	 248
Company Liquidation Dividend and Undistributed Assets Account [Section 352]	 248
Liquidator to Make Returns, etc. [Section 353]	 249
Meetings to Ascertain Wishes of Creditors or Contributories [Section 354]	 249
Court, Tribunal or Person, etc., before whom Affidavit may be Sworn [Section 355]	 249
Powers of Tribunal to Declare Dissolution of Company Void [Section 356]	 250
Commencement of Winding Up by Tribunal [Section 357]	 250
Exclusion of Certain Time in Computing Period of Limitation [Section 358]	 250

Official Liquidators	 250
Appointment  of  Official  Liquidator [Section 359]	 250
Powers and Functions of Official Liquidator [Section 360]	 251
Summary Procedure for Liquidation [Section 361]	 251
Sale of Assets and Recovery of Debts Due to Company [Section 362]	 251
Settlement of Claims of Creditors Lay Official Liquidator [Section 363]	 252
Appeal by Creditor [Section 364]	 252
Order of Dissolution of Company [Section 365]	 252

Test Questions	 252
Practical Problems	 253



Unit I – Introduction to Company Law
	 1.	 Nature of Company	 1-14	 14	 1-4	 8	 5
	 2.	 Kind of Companies	 15-34	 20	 5-8	 10	 5

Unit II – Formation of Company
	 3.	 Formation of Company	 35-50	 16	 9-11	 9	 5
	 4.	 Memorandum of Association	 51-62	 12	 12-14	 9	 6
	 5.	 Articles of Association	 63-72	 10	 15-16	 8	 6
	 6.	 Prospectus	 73-98	 26	 17-18	 10	 5
	 7.	 Share Capital and Debenture	 99-121	 24	 19-23	 27	 19
	 8.	 Declaration and Payment of Dividend	 123-126	 4	 24	 3	 –

Unit III – Meeting
	 9.	 Meeting of Board and its Powers	 127-140	 14	 25	 5	 –
	 10.	 Audit and Auditors	 141-153	 14	 26	 4	 –

Unit IV – Management & Administration
	 11.	 Management and Administration	 155-174	 20	 27-29	 3	 –
	 12.	 Appointment of Directors	 175-196	 22	 30	 5	 –
	 13.	 Appointment and Remuneration of  
		  Managerial Personnel	 197-207	 12	 31-32	 4	 –
	 14.	 National Company Law Tribunal 
		  and Appellate Tribunal	 209-212	 4	 –	 4	 –
	 15.	 Special Courts	 213-216	 4	 –	 2	 –

Unit V – Winding Up
	 16.	 Winding Up	 217-253	 38	 –	 12	 4

		  Total		  254	 32	 123	 55

Chapter Title

C
as

e 
La

w
s

Te
st

 Q
ue

st
io

ns

Pr
ac

tic
al

 
Pr

ob
le

m
s

Pa
ge

s

 
 
 
Brief Contents

BC

N
o.

 o
f P

ag
es



Unit I – Introduction to Company Law

	 1.	 Nature of Company	 1-14
	 1.	 Salomon v. Salomon and Co. Ltd. (1897) A.C. 22	 3
	 2.	 Re K/9 Meat Suppliers (Guildford) Ltd. (1966) 3 
		  All ER 320	 4
	 3.	 Cotman v. Brougham (1918) 1 KB 678	 5
	 4.	 Jones v. Lipman (1962) 1 WLR 832	 6
	 2.	 Kind of Companies	 15-34
	 5.	 Lee v. Lee’s Air Farming Ltd. [1961] AC 12	 16
	 6.	 Cox v. Hickman (1860) 8 HLC 268	 17
	 7.	 Manorama Industrial & Technical Services Ltd.,  
		  In re [2018] (NCLT – Kolkata)	 20
	 8.	 AKG Finvest Ltd., In re [2019] (NCLT – Kolkata)	 20

Unit II – Formation of Company

	 3.	 Formation of Company	 35-50
	 9.	 Registrar of Companies, Maharashtra v.  
		  Dharmendra Kumar (2018)	 40
	 10.	 Gluckstein v. Barnes [1900] AC 240	 45
	 11.	 Union of India v. Association for Democratic 
		  Reforms (2002) 5 SCC 294	 49
	 4.	 Memorandum of Association	 51-62
	 12.	 Ewing v. Buttercup Margarine Co. Ltd. [1917]	 54
	 13.	 Society of Motor Manufacturers & 
		  Traders Limited v. Motor Manufacturers &  
		  Traders Mutual Assurance Limited [1925]	 54
	 14.	 Kingfisher Airlines Limited (In Liquidation) v.  
		  Airport Authority of India &  
		  Ors. (2020) SCC Online SC 656	 60
	 5.	 Articles of Association	 63-72
	 15.	 Allen v. Gold Reefs of West Africa Limited [1900]	 67
	 16.	 Mahony v. East Holyford Mining Co. (1875) 
		  LR 7 HL 869	 69
	 6.	 Prospectus	 73-98
	 17.	 Derry v. Peek (1889) 14 App Cas 337	 79
	 18.	 Rex v. Kylsant [1932] 1 K.B. 422	 89
	 7.	 Share Capital and Debentures	 99-121
	 19.	 Federal Bank Ltd. v. Smt. Sarla Devi Rathi  
		  [1997] CLA1J	 107

 
 
 

List of Case Laws
SCL

	 20.	 Zee Telefilms Ltd. v. State of Andhra Pradesh  
		  [2000] 27 SCL 389	 107
	 21.	 Sangeeta Maheshwari v.  
		  Premsagar Agricultural (P.) Ltd. [2018] 100	 109
	 22.	 Securities and Exchange Board of India v. 
		  Classic Share & Stock Brokers Ltd. &  
		  Ors. (2019) SCC Online SC 1433	 111
	 23.	 Tata Sons Limited v.  
		  Liberty House Group Pvt. Ltd. & Anr (2019)	 116
	 8.	 Declaration and Payment of Dividend	 123-126
	 24.	 Hindustan Lever Employees’ Union v.  
		  Hindustan Lever Ltd. (1995)  
		  SCC Online Bom 98	 123

Unit III – Meeting

	 9.	 Meeting of Board and its Powers	 127-140
	 25.	 Ajoy Khurana v. Punjab National Bank and 
		  Ors. (2009) 	 137
	10.	 Audit and Auditors	 141-153
	 26.	 National Spot Exchange Ltd. v.  
		  Union of India & Ors. (2014) 4 SCC 818	 144

Unit IV – Management & Administration

	11.	 Management and Administration	 155-174
	 27.	 McLeod Russel India Ltd. v.  
		  Union of India & Ors. (2014)	 160
	 28.	 Sri Chand v. Tata Iron & Steel Co. Ltd.  
		  (AIR 1952 Cal 15)	 161
	 29.	 Gujarat Lease Financing Ltd. v.  
		  The Official Liquidator & Ors. (2005)	 163
	12.	 Appointment of Directors	 175-196
	 30.	 Surendra Kumar Jain v. UOI and Ors.  
		  (2014) 4 SCC 287	 179
	13.	 Appointment and Remuneration of  
		  Managerial Personnel	 197-207
	 31.	 CIT v. K.R.M.T.T. Thiagaraja Chetty Charities 
		   (2015) 375 ITR 422 (Mad)	 198
	 32.	 United Breweries Holdings Ltd. (2018) 142  
		  CLA 125 (NCLT)	 201



T
C

-1
3

2
5

SULTAN

ISBN 978-81-979992-4-6

Publishers of Standard Educational Textbooks
Sultan Chand & Sons
23 Daryaganj, New Delhi-110002
Phones (S) : 011-23281876, 23266105, 41625022

(O) : 011-23247051, 40234454
Email : sultanchand74@yahoo.com

 info@sultanchandandsons.com Scan to Visit Us

B.Com & BBM / BBA / BBS of All Indian Universities & Diploma Courses

SULTAN CHAND & SONS USEFUL BOOKS FOR

MANAGEMENT

LAW

ENGLISH

Rajendra Pal & English Grammar & Composition
Prem Lata Suri 
Rajendra Pal & Essentials of Business Communication
J.S. Korlahalli

ACCOUNTING

ECONOMICS

Jhumur Sengupta Introduction to Econometrics
P.L. Mehta

 

Managerial Economics
R.L. Varshney & Managerial Economics
K.L. Maheshwari
I.C. Dhingra Indian Economy (All India)
I.C. Dhingra Concise Indian Economy (BBA)
P.N. Varshney & Indian Financial System
D.K. Mittal
K.P.M. Sundharam & Business Economics (NEP)
E.N. Sundharam

S.P. Gupta  Introductory Business Statistics
S.P. Gupta Statistical Methods (All Courses)
S.P. Gupta &
M.P. Gupta Business Statistics
Kanti Swaroop Operations Research
P.K. Gupta &
Man Mohan
V.K. Kapoor Operations Research
D.C. Sancheti & Business Mathematics (All India)
S.P. Gupta, Business Statistics &
Man Mohan & Operations Research
P.K. Gupta
S.P. Gupta & Quantitative Techniques and
P.K. Gupta Operations Research (NEP)
S.C. Gupta  & Fundamentals of Mathematical
V.K. Kapoor  Statistics
S.C. Gupta &  Fundamentals of Applied Statistics
V.K. Kapoor
S.C. Gupta &  Elementary Mathematical Statistics 
V.K. Kapoor 

M.P. Gupta & Corporate Accounting (NEP)
B.M. Agarwal 
M.P. Gupta & Ajay GuptaCost Accounting
R.L. Gupta & Principles and Practice of  
V.K. Gupta   Accountancy
R.L. Gupta & Advanced Accountancy, 
M. Radhaswamy Volume I & II
M.P. Gupta & Advanced Accountancy,
B.M. Agarwal Volume I & II
M.P. Gupta  Financial Accounting (NEP)
B.M. Agarwal 
R.L. Gupta & Corporate Accounting
M. Radhaswamy
R.L. Gupta & Financial Accounting
V.K. Gupta
S.P. Iyenger  Cost Accounting 
V.K. Saxena  & Cost Accounting (Textbook)
C.D. Vashist
S.N. Maheshwari Fundamentals of Cost Accounting
S.N. Maheshwari Problems & Sol. in Cost Accounting
S.N. Maheshwari Principles of Management  

   

Accounting
Dinkar Pagare Principles & Practice of Auditing
Preeti Rani Mittal, Auditing and Corporate 
Anshika Bansal & Governance
R.C. Bhatia 

Paramjeet Kaur Financial Markets and Institutions
K.G. R.S. Babu, Digital Marketing
B. Anbazhagan,
S. Meenakumari
P. Sudha Financial Markets and Services
S.S. Khanka Human Resource Management
V. Balachandran Securities Market & Regulations
L.M. Prasad Principles and Practice of Management
L.M. Prasad Organizational Behaviour
L.M. Prasad Human Resource Management
L.M. Prasad Strategic Management
Y.K. Bhushan Fundamentals of Business  

 Organisation & Management
C.B. Gupta Business Organisation & Management
C.B. Gupta Business Management
C.B. Gupta Management : Theory & Practice
C.B. Gupta & Marketing Management
Rajan Nair
C.B. Gupta Human Resource Management
C.B. Gupta  Entrepreneurial Development
S.S. Khanka Creativity and Innovation in Entrepren.
Madhurima Lall & Export Import: Procedure and
 Sultan Ahmad  Documentation
Madhurima Lall & Fundamentals of Entrepreneurship 
Sultan Ahmad  and Project Planning
Pardeep Kumar Management Principles and App. (NEP)
Pardeep Kumar Principles of Marketing (NEP)
Rajan N. Nair Marketing
P.C. Tripathi Personnel Management and Ind. Relations
S.N. Maheshwari Elements of Financial Management
R.P. Rustagi Basic Financial Management
R.P. Rustagi Investment Analysis and Portfolio Managt.
Dinkar Pagare Principles of Management
C. Jeevanandam  Foreign Exchange: Practice, Con. & 

 

Control
C. Jeevanandam  Foreign Exchange and Risk Management

Kush Kalra  Alternate Dispute Resolution (ADR)
K. Kush & B. Tanwar Constitutional Law of India
Anita Raman & A Textbook of Income Tax: 
 A. Lydia A. Mary  Law and Practice (AY 2024-25)
N.D. Kapoor Elements of Mercantile Law
N.D. Kapoor Elements of Company Law
N.D. Kapoor Elements of Industrial Law
N.D. Kapoor Company Law & Secretarial Practice
N.D. Kapoor Business Law  (NEP)
P.C. Tripathi,  Industrial Relations and
Gupta and Kapoor Labour Laws
P.N. Varshney Banking Law and Practice
K.P.M. Sundharam  & Banking  Theory,  Law  &  Practice
P.N.  Varshney
Preeti Rani Mittal & Income Tax: Law & Practice
Anshika Bansal (Assessment Year 2024-25)
Preeti Rani Mittal & Fundamentals of Income Tax
Anshika Bansal Problems & Solutions
V. Balachandran Textbook  of GST & Customs Law
Vineet Gupta &  Goods and Services Tax
N.K. Gupta   with Customs Law

9 788197 999246


	Front
	Page 1

	TC 1325_CL-00
	Back
	Page 1


