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WHAT IS SECRETARIAL AUDIT

üProcess of verification
of records and
documents

üTo check compliance

Åvarious laws &
rules/procedures,

Åmaintenance of books,
records etc .
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HISTORICAL BACKGROUND
üFinancial Aspects
üComplianceof various Laws
üCorporate Irregularities
üNFCGð[28/ 07/ 2009 ]
üCGVoluntary Guidelines-2009 [Decõ2009 ]
üCompaniesBill, 2009
ÅParliament Standing Committee [Augõ2010]
ÅEvery Company- ` 5.00 Crores or more
ÅMeeting with Members of PSC

üICSI ðVision & Mission
üICSI - Meeting
ÅHonõbleMinister ð[02/ 03/ 2011]
ÅSecretary, MCA [March -July, 2011] CS. ANIL MURARKA 
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EVOLUTION
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ωListed Companies

Annual Return Certification

Since 2000 ðSecurities related Audit (Clause 47C)

February 2000 ðCorporate Governance (Clause 49 )

ÅEvery company with paid -up capital of Rs 10 lakh or more

ÅRequired even if company had a Company Secretary in employment 
(applicable from December 31, 2002)

Companies (Compliance Certificate) Rules, 2001 (Section 383A)

ÅSecretarial Audit Report for reconciliation of total admitted capital with 
depositories and total issued and listed capital (CA or CS)

Listing Agreement

Due Diligence Report  - Banks - 2009

Due Diligence certificates / reports for IPO, open offer, bonus issue, GDR issue, etc.

Secretarial Audit and Annual Return certification (Companies Act 2013)
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SA - AIM TO ACHIEVE?
ü Compliance with the legal and procedural

requirements

ü Greater Transparency

ü Effective Risk Management tool ð Board
Process & Compliance

ü Corporate Governance

ü Safety valve against unintended legal
violations & corrupt practices

ü Building corporate image/goodwill
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BENEFICIARIES
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SA - TRANSFORM CURRENT 
SITUATION?

òPrevention is 
better than 
cureó
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APPLICABILITY
ÇSection 204 of the CompaniesAct, 2013
ÇCompanies(Appointment and Remuneration of Managerial

Personnel) Rules, 2014
üCompaniescovered :
ÅEvery Listed Company (includes Companies whose

debentures, warrants are listed)
ÅOther class of companies:
VEvery Public Company having a paid up share capital of

fifty crore rupees or more
VEvery public company having a turnover of two hundred

fifty crore rupees or more
üSecretarial Audit Report shall be annexed to Boardõs

Report
üBoard in their Report to explain in full any qualification or

observation or other remarks made by PCSin his report
üFormat of Secretarial Audit Report shall be in Form MR-3
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WHO CAN 
CONDUCT ?

ÅBy an Independent Professional                                             

-Member of ICSI                                                                 

-Holding Certificate of Practice

ÅQualification and; 

ÅDisqualification of Secretarial Auditor                                

-No legal provisions in the Act

ÅSuggestion :                                                                         

-Self Code                                                                            

-Similar requirement -Statutory Auditor & Cost Auditor

PERIODICITYÅOnce in a year
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APPOINTMENT
Ç Section 117(3) of the Companies Act, 2013

Ç Companies (Meeting of Board and its Powers) Rules, 2014 [Rule 8(4)]

üBy Board of Directors

ÅBy means of a Resolution passed at the meeting of Board

ÅCompany to file the Resolution with ROC [Section 117 (3)]

ÅMGT-14

Å30 Days

üObtain Consent

üPeriod of Office

ÅThe Act is silent

ÅSuggested

ÅNeeds elaborate discussions

V3 years

üTime of Appointment

ÅSuggestions

VAt the beginning of year
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Removal & resignation

üRemoval of Secretarial
Auditor
ÅNo provisions in the Act

üResignation of Secretarial
Auditor
ÅBoard to note and file

form with ROC (not
obligatory)

üSecretarial Auditor also to
file form with ROC (not
obligatory)

üAppointment of Secretarial
Auditor on casual vacancy
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Companies Act

SCRA

FEMA

Depositories Act

SEBI Regulation

Takeover Code

Buy Back

Delisting

RTA

ICDR

Insider Trading

ESOP

Issue & Listing of Debt Securities

Secretarial Standard

Listing Agreement

Board Structure

Notice, Agenda, 
Minutes , Notes

Minutes

ALL APPLICABLE LAWS ̧ FORM MR - 3
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üApplicable ðLaws ðSpecifically
üCompliance with the Provisions of Act, Rules, Regulations, Guidelines
üAdequate ðSystems & Process ðCompliance of Applicable Law



SECRETARIAL AUDIT
- COMPANIES ACT, 2013
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Documents required for audit
ü Memorandum & Articles of Association
ü Notice, Agenda, Notes on Agenda Minutes of

Meetings, Attendance Registers
ü Draft Financial Statements, AuditorõsReport,
DirectorõsReport

ü Statements for Borrowings and Investments
ü All Statutory Registers
ü Disclosures / consents / declarations
ü Filings with ROC/ Regulatory Authorities / RBI
ü Filings / submissions to Stock Exchanges
ü Relevant Approvals / Correspondence
ü Compliance Certificates of functional heads for

compliance of Applicable Laws
CS. ANIL MURARKA 
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Cartoon by Cs vikas khare
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MOA & AOA
Ç Section 13 & 14 of the CompaniesAct, 2013
Ç Companies(Incorporation) Rules, 2014
üAlteration
ÅSpecial Resolution
ÅMGT -14
üChangeof name
ÅApproval of CG
ÅFresh Certificate of Incorporation ðForm No. INC 25
ÅConversion of a Company from Private to Public or vice

versa ðApplication in Form No. INC 27
ÅFiling of Order of Competent Authority with Registrar
ÅForm No. INC 27 together with printed copy of altered

AOA
Vwithin 15 days from the date of Order

üNoting [Section 15]
ÅEvery copy of MOA & AOA CS. ANIL MURARKA 
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MOA & AOA ³.Contd.

ü Shifting of Registered Office

ÅFrom one State to another State

Vapplication in Form No. INC 23

Vadvertise the Application in Form No. INC 26

Vapproval of CG

Vfiling of Order

-Form No. INC 28

- fee

- within 30 days

- with ROCof Both States

ü Raising money from public

ÅThrough prospectus

ÅUnutilised Amount of the money so raised

ÅSpecial Resolution has been passedðchange objects

ÅPublishing of detail

V english language& vernacular language

V website of the Company

ÅJustification for such change

ÅDissenting Shareholders

Vopportunity to exit
CS. ANIL MURARKA 
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MOA & AOA ³.Contd.

ü INDICATIVE LIST OF DOCUMENTS :
1. Notice convening General Meeting with relevant 

Explanatory Statement

2. Minutes of General Meeting

3. Annual Return

4. Financial Statement

5. Return of Deposits 

6. Advertisement for Change in Objects 

7. Memorandum of Association

8. Articles of Association

9. INC24, INC25, INC26, INC28 INC27, MGT14 (along 
with attachments)

CS. ANIL MURARKA
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DISCLOSURE
Ç Section 12 & 60 of the CompaniesAct, 2013
Ç Companies(Incorporation) Rules, 2014
ü Changeof Registered Office
ÅFrom one Registrar to another
V special resolution
V application to Regional Director (RD)
V Form No. INC 23
V RD- 30 days
V file with Registrar
V within 60 days of confirmation

ü Address of Registered Office
ÅDisplay at Registered Office & all other offices

ü Change of name
ÅDuring last 2 years
ÅAffix former Name
ÅCertificate shall be conclusive evidence

19CS. ANIL MURARKA
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DISCLOSURE³.CONTD.
ü Display of details
ÅName
ÅAddress of Registered office at 

all offices
ÅCorporate Identification Number
ÅTelephone Number
ÅFax Number, if any
ÅE-Mail & Website Address, if any

20CS. ANIL MURARKA
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üDisplay at
ÅBusiness Letter
ÅBill Heads
Å Letter papers 
ÅAll Notices &
ÅOther Official Publication

üPublication of Authorized, Subscribed & Paid-up capital [Section 60]
ü INDICATIVE LIST OF DOCUMENTS :

1. Certificate of Incorporation
2. Business Letters
3. Billheads
4. Letter Papers
5. All Notices
6. Director Identification Number
7. Website of the company
8. Copy of documents which are uploaded on website
9. Notice convening General Meeting with relevant 

Explanatory Statement
10. Minutes of General Meeting
11. Form No. INC 23



ISSUE OF SHARES AND OTHER 
SECURITIES

Public and Private Company

May allot Securities as

Private 
Placement

Bonus 
issue

Right issue

CS. ANIL MURARKA 
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PRIVATE PLACEMENT 
Ç Section 42 of the CompaniesAct, 2013
Ç Companies (Prospectus and Allotment of Securities)

Rules, 2014
ü No. not to exceed 200  [Rule ð14]
ÅIn a Financial year
ÅEach kind of security

ü No allotment against previous offer/invitation is
pending/ withdrawn

ü Special Resolution has been passed for each offer
/invitation
(NCD - One resolution in a year is sufficient)

ü Explanatory Statement
ÅJustification for price & premium
ÅValuation Certificate by C.A. with 10 years of
experience

ü Requirements of Private placement offer letter :
ÅIssue of offer letter - Form PAS-4
ÅSerially numbered application form
ÅAddressed specifically to the person to whom

offer
ÅSent to only such person in writing/electronically

CS. ANIL MURARKA 
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PRIVATE PLACEMENT³.contd.

ÅSent within 30 days of recording names in the list
ÅNo person other than the addressee was allowed to apply
ÅValue of offer/invitation per person
-not less than Rs. 20,000 of face value of the security

üOffered to such persons whose names are recorded prior to 
the invitation to subscribe

üMaintain record of Pvt. Placement in Form PAS -5
ü Filing of offer letter with ROC along with record of offer

within 30 days of circulation of offer letter
ü If Companyis listed
ÅWith SEBI
ÅWithin 30 days ðcirculation ðO/L

ü Payment only by cheque/demand draft/other banking
channels but not by cash & only from the bank account of
the subscriber

ü To maintain record of the Bank Account from which
payments received

ü In case of joint holders, payment was received from first
applicant only CS. ANIL MURARKA 
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PRIVATE PLACEMENT³.contd.

üCompletion of Allotment within 60days from date of receipt
of Application Form
ÅIf not, Application Money repaid within 15 days of completion

of 60 days
ÅIf not repaid, the Application Money along with interest at

12 % p.a. from expiry of 60 th day was paid
üBoard resolution to specifically contain authority for

issuance of share certificates by 2 directors and CS/one
authorized person
ÅOne of the two directors should be director other than

MD/WTD .
üShare Application Money to be kept in separate bank

account and utilized only for (a) adjustment against or (b)
repayment .

üReturn of Allotment in form PAS-3 within 30 days.
üShare certificates issued within 2 months of allotment of

shares/ 6 months of allotment of debentures .

CS. ANIL MURARKA 
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PRIVATE PLACEMENT³.contd.

üIn case of contravention, money was refunded 
within 30 days of order imposing the penalty.
üCompany made entry in Register of Members

üINDICATIVE LIST OF DOCUMENTS :
1.Minutes of Board Meeting
2.Notice convening general meeting with 

relevant explanatory statement
3.Register of m
4.Members
5.Board Resolution authorising person to sign 

Certificate 
6.PAS-3, PAS-4, PAS-5, MGT-14

CS. ANIL MURARKA
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BONUS ISSUE
Ç Section 63 of the CompaniesAct, 2013
Ç Companies (Share Capital and

Debentures) Rules, 2014
üAuthorized by its Articles ;
üRecommendation of Board
üAuthorized in the general meeting of

the Company;
üNo default
ÅPayment of interest or principal in
respect of fixed deposits or debt
securities issued by it ;
ÅPayment of statutory dues of the
employees such as contribution to
provident fund, gratuity and bonus;

üPartly paid-up shares, if any
outstanding on the date of allotment,
are made fully paid-up;
üReturn of Allotment ð 30 days -

Registrar - Form PAS-3.
CS. ANIL MURARKA 
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RIGHTS ISSUE

Applicable to :

ÅPrivate Company

ÅPublic Company

Kinds of Securities covered :

ÅEquity shares

ÅFully convertible debentures

ÅPartly convertible debentures

ÅAny other security which would be convertible 
into equity shares at a later date CS. ANIL MURARKA 
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RIGHTS ISSUE³.CONTD.

üTo increase subscribed capital, allot further shares to :
ÅExisting equity shareholders in proportion to the paid up

share capital held.
Vprocedure :

- letter of offer to existing equity shareholders as
notice

-by registered post/speed post/electronic mode
-at least 3 days before opening of the issue
Vcontents of letter of offer :
-specify number of shares offered
-time limit of minimum 15 and maximum 30 days from
date of offer, if not accepted, would be deemed to
have been declined
-offer to include a right to renounce
Von expiry of period/renunciation

-board to dispose of the shares
-not disadvantageous to the company and shareholders

CS. ANIL MURARKA
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RIGHTS ISSUE³.CONTD.
ü Not Applicable, increase in subscribed capital by exercise of option

ÅTo convert debentures/loan into shares of the company provided

ÅTerms of issue by special resolution before issue of debentures/raising of loan.

ü Employees under ESOP Scheme

Åprior special resolution .

ÅAny persons;

V subject to prior special resolution ;

V either for cash or for consideration other than cash,

V if price is determined by valuation report of registered valuer.

ü INDICATIVE LIST OF DOCUMENTS :

1. Minutes of Board Meeting

2. Copy of notice of offer of shares

3. Articles of Association

4. Intimation to accept /decline the shares offered

5. Special Resolution to offer of shares to employees under ESOP and minutes 
thereof

6. Scheme of employee stock option

7. Special Resolution for offering the shares to any other persons and minutes 
thereof.

8. PAS-3, MGT-14

CS. ANIL MURARKA 
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ISSUE OF SWEAT EQUITY SHARES
ü Listed Company
ÅCompliance with the SEBI (Issue of Sweat Equity)

Regulations, 2002 .
ü Unlisted Company
ÅAuthorized by special resolution .
ÅLapse of one year after Companycommenced business.
ÅNot more than 15% of the existing paid up equity share

capital in a year or shares of the issue value of Rs.5 crores ,
whichever is higher .
ÅIssuance of sweat equity shares in the company has not

exceeded 25% of the paid equity capital of the company at
any time .
ÅRegister of Sweat Equity Shares in Form No. SH.3
ÅRegister to be maintained at the registered office of the

companyor such other place as the Board may decide .
ÅEntries in the Register are authenticated by the Company

Secretary of the company or by any other person
authorized by the Board for the purpose.

CS. ANIL MURARKA 
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ISSUE OF SWEAT EQUITY SHARES³contd.

üINDICATIVE LIST OF DOCUMENTS :
1. Minutes of Board Meeting
2. Special Resolution  with Explanatory Statement 
3. Minutes of General meeting
4. Approvals of registration from sectoral

regulators such as RBI, SEBI etc.
5. Valuation Report
6. Boardõs Report
7. INC -21, SH-3
8. PAS-3, MGT-14
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CALLS ON SHARES/DEBENTURES

üBy the Board of Directors by means of resolutions
passed at the Board Meeting

üAs per the Articles of Association
üThe Board of Directors approved
ÅThe Rate of Interest payable on delayed payment

of calls
ÅIn conformity with the provisions in the Articles

of Association

üINDICATIVE LIST OF DOCUMENTS :
1.Minutes of Board meeting
2.Articles of Association
3.Copies of Call letter 
4.Proof of dispatch of call letters

CS. ANIL MURARKA 
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DEBENTURES
Ç Section 71 of the CompaniesAct, 2013

Ç Companies(Share Capital and Debentures) Rules,

2014

ü May issue with an option of conversion ðwholly/partly

ÅApproval by Special Resolution

ÅNo Voting Right

üDate of Redemption not exceed 10 years from the date of
issue

Å[Except : in case of infrastructure projects may issue
secured debentures for a period exceeding 10 years but
not exceeding 30 years]

ü Appointment of Debenture Trustee

ÅBefore the issue of prospectus or letter of offer

ÅNot later than 60 days after the allotment of the
Debentures 33CS. ANIL MURARKA 
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DEBENTURES³.CONTD.

ÅExecute a Debenture Trust deed to protect the interest of the
Debenture Holders
ÅTrust Deed in Form No. SH. 12 or as near thereto
ÅFavour of the Debenture Trustees within 60 days of allotment of

Debentures
ü Creation of Debenture Redemption Reserve
ÅOut of profits of Company

ü INDICATIVE LIST OF DOCUMENTS :
1. Minutes of Board Meeting
2. Notice alongwith Explanatory Statement
3. Minutes of General meeting
4. Charge documents
5. Prospectus or Letter of Offer for Subscription of Debentures
6. Written Consent from Debenture Trustee
7. Requisition signed by Debenture Holders for Meeting
8. Trust Deed (SH -12)
9. Financial Statement

34CS. ANIL MURARKA 
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ISSUE AND REDEMPTION OF 
PREFERENCE SHARES

Ç Section 55 of the CompaniesAct, 2013
üAuthorized by its Articles to issue preference shares
üSpecial resolution
üNo subsisting default
ÅIn the redemption of preference shares
ÅIn payment of dividend due on any preference shares
üThe resolution for issue of preference shares has set out the

following matters :
ÅPriority with respect to payment of dividend or
ÅRepayment of capital vis-à-vis equity shares
ÅParticipation in surplus dividend
ÅParticipation in surplus assets and profits, on winding-up

which may remain after the entire capital has been repaid
ÅPayment of dividend on cumulative or non-cumulative basis
ÅConversion of preference shares into equity shares
ÅVoting rights
ÅRedemption of preference shares CS. ANIL MURARKA 
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ISSUE AND REDEMPTION OF PREFERENCE SHARES³.CONTD.

üINDICATIVE LIST OF DOCUMENTS :

1. Articles of Association

2. Financial statement

3. Notice with explanatory statement

4. Minutes of General Meeting

5. Register of Members

CS. ANIL MURARKA 
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ISSUE OF CERTIFICATE ̧
SHARES/SECURITIES

ÇSection 46 of the CompaniesAct, 2013
ÇCompanies (Share Capital and Debentures)

Rules, 2014
ü As per Articles of Association
üCertificate under the CommonSeal
üSpecifying Shares held
üDuplicate may be issued, if
ÅProved to be lost or destroyed or ;
ÅDefaced, mutilated, torn & surrendered
üHeld in Depository Form
ÅRecord of Depository
Vinterest of Beneficial owner
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TRANSFER & TRANSMISSION OF 
SECURITIES 

Ç Section 56 - 58 of the CompaniesAct, 2013

Ç Companies(Share Capital and Debentures) Rules, 2014 [Rule 11]

üTransfer of Shares

ÅAs per Articles of Association ;

ÅSecurities or other Interest

-Public Company-Freely Transferable

ÅWithin 60 days of Execution

ÅInstrument of Transfer

V form SH-4,

V physical form of Securities/Letter of Securities

üPartly Paid Shares

ÅNotice of Application

ÅForm SH-5

ÅTo the Transferee

ÅReceived no objection to transfer CS. ANIL MURARKA 
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TRANSFER & TRANSMISSION OF SECURITIES ³.CONTD.

ü Records
ÅAll transfers have been properly included in the Annual Return .
ÅIndemnity in respect lost or not delivered .
ÅEntries in the Register of Transfers

ü Delivery of Certificate
ÅWithin 2 months of date of Incorporation - Subscribers to

Memorandum
ÅWithin 2 months from the date of Allotment ðShares
ÅWithin 1 month from the date of Receipt of Transfer/Transmission
ÅWithin 6 month from the date of Allotment ðDebentures

ü Dealt in Depository
ÅAllotment of Securities
V immediately to Depository

ü Refusal
ÅWithin 30 days
V reasons

ü Transmission of Shares
ÅLegal Representative of the deceased shareholder - death of sole

shareholder and
ÅIn case of joint holdings only to the survivor(s) ;

ü Production of succession certificate or probate or letter of
administration or indemnify duly signed by the legal heirs of the
deceased or as per procedure stipulated by the Board of Directors
and/or Articles of Association . CS. ANIL MURARKA 
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TRANSFER & TRANSMISSION OF 
SECURITIES.³CONTD.

ü INDICATIVE LIST OF DOCUMENTS :
1.Instrument of transfer (S.H. 4)
2.Notice to transferee (S.H. 5)
3.Share certificates
4.Letter of Allotment of Securities
5.Order of Court/ Tribunal/ other 

authority, if any
6.Records being maintained by RTA
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DEPOSITS
Ç Section 73 of the CompaniesAct, 2013

Ç Companies(Acceptance of Deposits) Rules, 2014

ü Acceptance of Deposits [Rule 3]

ÅNot repayable on demand or ;

ÅUpon receiving a notice within a period of less than 6
months or more than 36 months (from the date of
acceptance or renewal of deposit) .

ÅComplianceof conditions prescribed in Rule 3.

ÅTo meet those term requirement of Funds

Vaccept or renew

Vshall not exceed 10%-Aggregate of Paid-up Share
Capital & Free Reserves

ü Issued Circular to all its Members by ð[Rule 4]

ÅRegistered post acknowledgement due or ;

ÅSpeed post or ;

ÅElectronic mode

ÅIn Form DPTð1.
CS. ANIL MURARKA 
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DEPOSITS.³CONTD.

ÅMay publish in Newspaper

Venglish (Lang: English) and

Vvernacular (Lang: Local)

ü Return of Deposits [Rule 16]

ÅWith Registrar (MCA)

ÅOn or before 30 th June of every year

ÅInformation as on 31st March of that year

ÅFiling Fee

ÅDPTð3

ü Deposit Insurance [Rule 5]

ÅContract

V30 days before issue of circular or advertisement or ;

V30 days before the date of renewal

Vboth principal & interest (subject to aggregating
monitory ceiling as specified in the contract)
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DEPOSITS.³CONTD.

ÅInsurance premium
Vby the Company
Vnot to be recovered from

Deposit holders
ü Creation of Security [Rule 6]
ÅAssets of Companyexcluding Intangible

Assets
ÅValue of assets shall not exceed the

Market Value as assessed by a Registered Engineer
ÅIn favour of Trustee on-
Vspecific Movable Property or ;
Vspecific Immovable Property

ü Appointment of Trustee [Rule 7]
ÅOne or more trustee
ÅWritten consent shall be obtained
ÅExecution of Deposit Trust Deed
VDPT-2
V7 days before issue of circular
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