

COMPANY LAW QUESTIONNAIRE 



PART - 1



INTRODUCTION



The Companies Act lays down detailed provisions regarding various matters and casts an obligation upon directors and officers  of the company to fulfill the requirements  of the law. Generally speaking, it is the duty of the directors and management to ensure that various provisions have been complied with. However, where non-compliance has a bearing upon the accounts and transactions of the company , the auditor may have an obligation to bring this to the attention  of the shareholders or qualify his report. 



The questionnaire is in four parts. Part 3 is to be filled by the Secretary of the company.  The replies should be  obtained on a separate page and be signed by him or, if there is no Secretary, by the Chief Executive of the company. This should be verified by us to the extent possible from the various statutory registers maintained under the relevant sections of the Companies Act.



Part 4 of the questionnaire is the main section.  The replies must be given by the staff member concerned by putting his initials against each question thereof in one of the three columns Yes,  No or Not Applicable (N.A.)



Staff must be careful in answering questions as some of them are negatively worded and they must be answered accordingly.  Any question answered with a “No” will indicate a prima facie irregularity.  It is possible, however, that the company will be exempted under some other provision of the concerned section of the Act.  If this is so, the relevant sub-section should be stated alongside with the words “exempted”.



Certain  questions can only be answered at the final stage of the audit, when the draft accounts, the draft Board Report and the draft notice to the Annual General Meeting are available.  These have been marked with an “@”sign. Questions which need not be answered by private companies (qualifying as such under part 2 of this questionnaire) are marked with an asterisk -*. However, most of these questions are applicable to a private company which is a subsidiary of public company.�PART 2





�Yes�No�N.A.��If the company is a Private Company:����������1.       Does the company have minimum paid up capital of Rs one lakh or such higher paid up capital as prescribed by its articles.����������If answer to 1 above is No has company made arrangements to increase its paid up capital to Rs one lakh within two years of starting December 13, 2000.

�����3.	Has it complied with the provisions of its Articles restricting share transfers?����������4.	Is the total number of members less than fifty?����������5.	Has it avoided inviting the public to subscribe to its shares?����������6	Has it invited or renewed deposits from the public other than its members, directors or their relatives?����������If the company is a public Company����������1.       Does the company have minimum paid up capital of Rs five lakh or such higher paid up capital as prescribed by its articles?����������2.   If answer to 1 above is No has company made arrangements to increase its paid up capital to Rs five lakh within two years of starting December 13, 2000.���������������

�PART 3



ASSOCIATE PARTIES & DEFINITIONS

(Sections 2, 4, 224 A, 294AA, 295, 297, 299,  314, 370, 303 and 617)



��Cross ref. of details or Mark N.A.��1�Holding Companies ����Give the name of this company’s holding company.

Give the names of the holding company of the immediate holding company and the further holding companies of the former.

Give the names of directors of the companies listed in 1.1 and 1.2 above.

Give the names of partners and relatives of these directors.���2.�Subsidiary Companies����Give the names of the subsidiary companies of this company.

Give the names of the subsidiaries of the immediate subsidiaries.���3�Give the names of all direct and indirect subsidiaries of the companies included in 1.1 and 1.2 above.���4�Give the names of bodies corporate at a general meeting of which 25% or more of the total voting power may be exercised or controlled by any director or two or more directors together.(Sec 295)���5.�Give the names of all directors of this company at the year-end and at any time during the year. (Sec 297, 314)����Give the names of all relatives of such directors (as listed in Schedule 1A and read with section 6(c)).  If no such declaration given by any director/directors, keep note of it.  (Sec 295,297, 314)����Give the names of all firms in which the director’s are partners. (Sec 295, 297, 314)����Give the names of the firms in which the directors’ relatives are partners. (Sec 295,297, 314)����Give the names of all private companies in which any director is (a) member or (b) director. (Sec 295, 297, 314)����Give the names of all partners of firms listed in 7 (Sec 295, 314) 

Give the names of all partners of firms listed in 8 above (Sec 297)

Give the names of directors and managers of the companies listed in 9 above (Sec 314).����Give the names of all companies whose directors jointly hold 2% or more of the paid-up share capital of this company (Sec 299).����Give the names of all companies in which the directors of this company hold jointly 2% or more of the paid-up share capital (Sec 299).����Give the names of companies having a managing director or manager common with this company. (Sec 370)����Give the names of all companies in which more than half the directors of this company are also directors of that company. (Sec 370)����If any individual or body corporate holds one-third or more of the voting power of this company, give the names of all other bodies corporate where he or it holds one-third or more voting power. (Sec 370)����Give the names of all subsidiaries of that other body corporate which  come within the coverage of question 13 to 15 above. (Sec 370)����Give the names of all bodies corporate which are related to the holding company or companies (as listed in 1.1. and 1.2 above) in the same manner as in 13 to 15 above. (Sec 370)����If all the directors together with all their relatives (as listed in 6 above) jointly hold over 50% of the shares of this company, give the names of any other company in which they hold over 50% shares. (Sec 370)����Give the names of any bodies corporate whose directors and relatives hold jointly more than 50% shares of this company if they also hold over 50% shares in the bodies corporate in which they are directors. (Sec 370)����Give the names of all individuals which together with their relatives, firms whose partners together with their relatives, body corporates which on their own or their directors together with their relatives  jointly hold shares -

either of paid-up amount of Rs.5 lakhs or more or

holds 5% or more of the paid-up share capital

whichever is lesser (Sec 294-AA)����Give the names of all  bodies corporate whose����Managing Director or

Manager or

Board of Directors

is accustomed to act in accordance with the directions or instructions of the Board, or of any director or directors of the company. (Sec 295)����Names of persons in accordance with whose instructions or directions, the Board of Directors of a company is accustomed to act (Sec 303)����Give details of paid-up share capital held by����Central or State Government

any Government Company

public financial institution

any financial or other institution established by any Provincial or State act in which a State Government holds not less than 51% of the subscribed share capital

nationalised bank

insurance company carrying on general insurance business

(Sec 617, 224A)���	�

PART 4 

QUESTIONNAIRE
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��Yes�No.�N.A.��1�Holding & Subsidiary Company (any body corporate)(Sec 4) :������Whether other company controls the composition of Board of Directors? I.e. In case of all or majority of directors  :



[a person cannot be appointed to directorship without the exercise in his favour by other company of a power which is exercisable by it at discretion without the consent or concurrence of any other persons (excluding the person being appointed) or



the person’s appointment to directorship follows necessarily from his appointment as director or manager of other company or to any other office or employment in other company or





the directorship is held by an individual nominated by other company or its subsidiary





the other company can remove all or majority of the directors]



������Whether the other company holds more than half in nominal value of its equity share capital (issued)?



Note : any shares held by other company in a fiduciary capacity shall be treated as not held by it;



      any shares held by any other person as a nominee for other company (excluding in fiduciary capacity or by virtue of the provisions of any debentures of the company or by virtue of any trust deed for securing any issue of such debentures) shall be treated as held by other company



      any shares held by subsidiary of other company or nominee of such subsidiary (excluding in fiduciary capacity) shall be treated as held by other company



       any shares held by other company or its nominee or its subsidiary shall not be considered if these are held by way of security only for the purposes of a transaction entered into in the ordinary course of its business of lending of money. 

������Whether the company is subsidiary of a company which is subsidiary of some other company?

������      If the above conditions are satisfied,  the company is a subsidiary and other company is a holding company.

������In case of body corporates incorporated outside India, a subsidiary or holding company of it as per the law of that country shall be deemed to be so irrespective of above criteria.



A private company, being a subsidiary of a body corporate incorporated outside India, which, if incorporated in India, would be a public company within the meaning of the Act, shall be subsidiary of a public company if the entire share capital in that private company is not held by that body corporate whether alone or together with one or more other bodies corporate incorporated outside India.�����������2�Investments [Sections 49, 108A-H, 227(1A)(c), 292 and 372A] :

������Note :������The questions should be answered if the company-������(a) had any investments outstanding at the  beginning of  the year, or������(b) purchased any investments during the year and disposed  them of before the year-end or������(c)  	purchased any investments during the year and did not dispose  them of  before the year.������������2.1       Are all investments of the company made and registered in its own name ?(excluding cases where the company has right to appoint any person(s) or nominee(s) as a director(s) of any other body corporate)

[Also ref subsections (3) to (5) of Sec 49 for exceptions permitted]

Sec 49

������2.2          Whether compliance with Sec 108A - 108H ensured?

������2.3    Where company is not an investment company within the meaning of Section 372 or a banking company :

Have the shares, debentures and other securities been sold at price not less than that at which they were purchased by the company?                                                           Sec227(1A) (c)

If answer to above is in negative, reporting is required as per Sec 227(1A) for such transactions.�����*�2.4      Has the company, directly or indirectly, acquired, by way of subscription, purchase or otherwise the securities of any other body corporate exceeding 60% of the paid-up share capital and free reserves, or 100% of its free reserves, whichever is more ?

Sec 372A(1)�����*�If aggregate of the loans and investments so far made, the amounts for which guarantee or security so far provided to or in all other bodies corporate, along with the investment, loan, guarantee or security proposed to be made or given by the Board, exceeds the aforesaid limits, whether investment or loan made or guarantee given or security provided has been previously authorised by a special resolution passed in a general meeting?                                                     Sec 372A(1)

�����*�Has investment made been sanctioned by a resolution passed at a meeting of the Board with the consent of all the directors present at the Meeting?                                          Sec 372A(2) �����*�Has prior approval of the public financial institution been obtained where any term loan is subsisting, unless the aggregate of the loans and investments so far made, the amounts for which guarantee or security so far provided to or in all other bodies corporate, alongwith the investments, loans, guarantee or security proposed to be made or given does not exceed the limit of 60% specified in 2.4 above and there has been no default in the repayment of loan instalments or payment of interest thereon as per the terms and conditions of such loan to the public financial institution?         Sec 372A(2)�����*�Whether provisions of sec 58A are complied with so that Sec 372A(4) is not violated?

�����*�2.9        Has a register giving the details of all investments been kept as per Sec 372A (5)? �����������3�Advances & Deposits Given [Sections 293(1)(b) and 227(1A)(a) and (d)]

�����*�3.1 Whether Board has not remitted, or given time for repayment of, any debt due by a director without consent of the company? 

                                                                                    Sec 293(1)(b) ������  3.2 If any items are shown as deposits, do these totally exclude any    items which could be classified as loans or as advances?

                                              Sec 227(1A) (d)������In case the advances are secured are the securities adequate and are they in the legal custody or lien of the company?

                                          Sec 227 (1A) (a)������Are the terms and conditions of the secured advances  in the interests of the company?                                       Sec  227(1A) (a)

�����4�Loans Given [Sections 77, 227(1A)(a) , 295, 296, 372 A]

������The questions should be answered if the company has ������a.	Given loans in earlier years which were outstanding at the beginning of this year, or������b.	Given loans during the year which were repaid during the year itself, or������c.	Given loans during the year which were outstanding at the year-end.������������4.1 Are loans made by company on the basis of security properly secured?                                                                   Sec 227(1A) (a)

������4.2 Are the terms  of the loans not prejudicial to the interests of the                    company or its members?                                        Sec 227(1A) (a)�����*�4.3 Whether the company has not, directly or indirectly, without obtaining previous approval of Central Government, given any loan or provided any security in connection with a loan made by any other person to or to any other person by, the parties included in items  1.3, 1.4, 4, 5, 6,  7, 8, 9, 10.1, 21?                     Sec 295(1)

(Note : 1. The section is not applicable to any loans made by holding company to its subsidiary company and any security provided by a holding company in respect of any loan made to its subsidiary company

2. Section 295 also applies to any transaction represented by a book debt which was from its inception in the nature of a loan or an advance                                                                                Sec 296)

�����*�4.4  Has the company, directly or indirectly made any loan to any other body corporate exceeding 60% of the paid-up share capital and free reserves, or 100% of its free reserves, whichever is more ?

Sec 372A(1)

�����*�If aggregate of the loans and investments so far made, the amounts for which guarantee or security so far provided to or in all other bodies corporate, along with the investment, loan, guarantee or security proposed to be made or given by the Board, exceeds the aforesaid limits, whether investment or loan made or guarantee given or security provided has been previously authorised by a special resolution passed in a general meeting?

Sec 372A(1)

�����*�Has loan made been sanctioned by a resolution passed at a meeting of the Board with the consent of all the directors present at the Meeting?                                                                        Sec 372A(2)

 �����*�Has prior approval of the public financial institution been obtained where any term loan is subsisting, unless the aggregate of the loans and investments so far made, the amounts for which guarantee or security so far provided to or in all other bodies corporate, alongwith the investments, loans, guarantee or security proposed to be made or given does not exceed the limit of 60% specified in 4.4 above and there has been no default in the repayment of loan instalments or payment of interest thereon as per the terms and conditions of such loan to the public financial institution? 

Sec 372A(2)�����*�Is the rate of interest at which loan is given to any body corporate equal to or higher than the prevailing bank rate, being the standard rate made public under sec 49 of the Reserve Bank of India Act, 1934 ?                                                                            Sec372A(3)

�����*�Has a register giving the details of all loans been kept as per Section 372A (5)? 

�����*�Has the company ensured that loans are not made or guarantee or security is not provided for acquisition of its own or its holding company’s shares?                                                                Sec 77

�����*�Whether provisions of sec 58A are complied with so that Sec 372A(4) is not violated?

�����������5�Share Capital [Sections 68B, 69, 70, 73, 75, 76, 78, 79, 80, 81, 94, 100 to 103, 149] :

�����*�5.1      Whether allotment is made of any share capital of a company offered to the public for subscription, only when the amount stated in the prospectus as the minimum amount has been paid to and received by the company?                        Sec 69(1)

�����*�5.2      Whether amount payable on application on each share is more than 5% of the nominal amount of a share (Also refer SEBI guidelines, if applicable)?                                          Sec 69(3)

�����*�5.3    Whether money received on issue has been deposited with Scheduled Bank in a separate bank account for such time as prescribed in Sec 69? 

�����*�5.4   Whether the company has delivered to the Registrar for registration a statement in lieu of prospectus, if it has not issued prospectus on or with reference to its formation or issued such prospectus but did not proceed to allot any shares to the public for subscription?                                  Sec 70(1)

�����*�5.5      Whether application is made to recognised stock exchange(s) before issue for the shares and debentures, intended to be so offered, to be dealt with in the stock exchange(s)?

                                      Sec 73

�����*�5.6         Where permission has been granted by the stock exchange and the application money received is in excess of the application money on shares or debentures in respect of which allotments have been made, whether the company has repaid moneys to the extent of such excess as per the conditions laid down in Sec 73(2-A)?

�����*�5.7         Whether return of allotment has been filed with the Registrar? 

Sec 75�����*� 5.8     Is the fresh issue of equity shares first offered to existing members on pro-rata basis?                                         Sec 81(1)

�����*�5.9       If the offer is not made to the existing shareholders, whether special resolution is passed by the company in general meeting for such offer?                                                    Sec 81(1-A(a))

�����*�If no such special resolution is passed, whether votes cast in favour of the proposal exceed the votes cast against it and Central Government is satisfied for such issue to be made?

    Sec 81(1-A(b))

������In case of   alteration (increase, consolidation, conversion to stock and vice-versa, sub-division or cancellation) in the  share capital, whether articles authorise the same?

                                        Sec 94������5.12      In case of reduction of share capital have the provisions of Sec 100 to 103 been complied with?

������5.13    Where any commission has been paid to any person in connection with the issue of shares, have the provisions of Sec 76 been complied with?

������5.14      Where the company has issued shares at premium, whether sum equal to the aggregate amount of premiums on those shares is transferred to an account called “the (securities) premium account”?                                                        Sec 78

������5.15      Where shares are issued at a discount, whether issue is of a class which has already been issued previously by the company and other conditions of Sec 79 complied with?

���





���5.16      Where sweat equity shares are issued :

whether such class of shares are already issued?

Whether special resolution is passed at the general meeting for the issue?

Whether resolution specifies no. of shares, current market price, consideration and the class of directors or employees to whom sweat equity shares are to be issued?

Whether one year has elapsed from the date of entitlement of commencement of business?

Whether SEBI regulations are followed if equity shares of the company are listed on stock exchange?

Sec 79A�����*�5.17    Have all the conditions specified in Sec 149 been complied with before any business is commenced by a new company?

�����*�5.18 If the company is a listed public company and has made initial public offer of any security for a sum of Rs. 10 crores or more, whether it is issued in dematerialised form by complying with the requisite provisions of the Depositories Act, 1996? Sec 68B������5.19 Whether share capital of the company (which is limited by shares) is only of a kind either of the following:

equity share capital with voting rights or with differential rights as to dividend, voting or otherwise in accordance with the rules and conditions prescribed

preference share capital?                                                   Sec 86������5.20 Whether preference shares are redeemable within 20 years form the date of its issue?                                                              Sec 80(5A)�����������6�Reserves [Sections 78] :

�����@�Has the share premium account been utilised only for the objects specified in Sec 78 ?

�����@�Has the withdrawal from reserves been in accordance with the Companies (Payment of Dividends out of Reserves)Rules 1975 ?

�����������7�Loans & Funds Borrowed [Sections 58A, 58 AA, 143, and 293(1)(d)] : 

������If the company has accepted public deposits have the various provisions of Sec 58A and 58 AA  and the Companies Acceptance of Deposit Rules,1975 been Complied with?

������Has a register incorporating the prescribed particulars of all charges been kept?                                                               Sec 143

�����*

�7.3 Has members resolution been taken (specifying the amount of borrowings) if total borrowed funds (excluding temporary loans obtained from bankers in the ordinary course of business) exceed aggregate of paid-up capital and free reserves?           Sec 293(1)(d)                                                                                         

�����������8�Creditors & Provisions [Section 205A, 417 and 418] :

������8.1 Have any amounts remaining unpaid for  seven years been transferred to the Fund established under sec 205C(1) (Investor Education and Protection Fund)?                                     Sec 205A

������Have all security deposits made by employee in pursuance of his contract of service been kept in a separate post office savings bank or scheduled    bank account within 15 days of date of deposit? 

Sec 417                                                                         ������8.3 If provident fund has been constituted by a company for its employees, whether all moneys contributed to such fund or received or accrued by way of interest to such fund, within 15 days of contribution,

been deposited in post office savings bank account or in a special account with SBI or in a scheduled bank or



been invested in the securities mentioned in clauses (a) to (e) of Sec 20 of Indian Trusts Act, 1882                                    Sec 418 

                      �����������9�Contingent Liabilities [Sections 295, 296 and 372 A] :

�����*�Whether the company has not, directly or indirectly, without obtaining previous approval of Central Government, given any guarantee in connection with a loan made by any other person to or to any other person by, the parties included in items  1.3, 1.4, 4, 5, 6,  7, 8, 9, 10.1, 21?                                                          Sec 295(1)

(Note : 1. The section is not applicable to any guarantee given by a holding company in respect of any loan made to its subsidiary company.

2. Section 295 also applies to any transaction represented by a book debt which was from its inception in the nature of a loan or an advance.                                                                               Sec 296)

�����*�Has the company, directly or indirectly given any guarantee or provided security in connection with a loan made by any other person to, or to any other person by, any body corporate exceeding 60% of the paid-up share capital and free reserves, or 100% of its free reserves, whichever is more ?                                 Sec 372A(1)

�����*�If aggregate of the loans and investments so far made, the amounts for which guarantee or security so far provided to or in all other bodies corporate, along with the investment, loan, guarantee or security proposed to be made or given by the Board, exceeds the aforesaid limits, whether investment or loan made or guarantee given or security provided has been previously authorised by a special resolution passed in a general meeting?

                 Sec 372A(1)�����*�If not previously approved by a  special resolution, and the Board has given guarantee, whether :

a resolution has been passed in the meeting of the Board authorising to give the guarantee in accordance with the provisions of the Section?                                        

there existed exceptional circumstances which had prevented the company from obtaining previous authorisation by a special resolution passed in a general meeting for giving a guarantee?

Has the resolution of the Board given in 9.4.1 above been confirmed within twelve months, in a general meeting or annual general meeting held immediately after passing the Board resolution whichever is earlier?

Sec 372A(1)�����*�Has guarantee or security given been sanctioned by a resolution passed at a meeting of the Board with the consent of all the directors present at the Meeting?     

Sec 372A(2) �����*�Has prior approval of the public financial institution been obtained where any term loan is subsisting, unless the aggregate of the loans and investments so far made, the amounts for which guarantee or security so far provided to or in all other bodies corporate, alongwith the investments, loans, guarantee or security proposed to be made or given does not exceed the limit of 60% specified in 9.2 above and there has been no default in the repayment of loan instalments or payment of interest thereon as per the terms and conditions of such loan to the public financial institution? 

Sec 372A(2)�����*�9.7 Whether provisions of sec 58A are complied with so that Sec 372A(4) is not violated?

�����������10�Contributions & Donations [(Sections 293(1)(e), 293A and 293B]:

�����*�Is the total of contributions to charitable and other funds not directly relating to the business or welfare of its employees during the year less than Rs. 50,000?                                         293 (1) (e)

�����*�If the answer to the above is in negative, is the total contributions below 5% of the average net profits for the previous three years calculated as per sections 349 and 350?  

If not, whether resolution has been taken specifying the amount of contribution?.                                                          Sec  293 (1) (e)������Is any political contribution made by the company as per the provisions of Sec 293 A? 

������Whether disclosure is made in the profit and loss account for any contribution made to the National Defence or similar Fund?

Sec293B                                                                                  ������                                       �����11�Auditors [Section 224, 224A, 225, 619(2), 228, 233 A] :

������Has the company taken our consent in writing before proposing our appointment / reappointment as auditors last year?

                      Sec 224                                                      

������Have we been appointed / reappointed at the Annual General Meeting to hold office from the conclusion of that meeting to the conclusion of next annual general meeting ?                      Sec 224

������Has the special notice been sent in case of appointment of  person other than retiring auditors?                                                 Sec 225

������11.4 Have we been intimated of our reappointment within 7 days of the Annual General Meeting?                                                   Sec 224

������Have we intimated the Registrar of our accepting the appointment / reappointment within 30 days of the receipt of from the company of the intimation of appointment / reappointment?                Sec 224

������11.6   If the shareholding of parties in items 23 of Part 3 is greater than 25% of the subscribed capital, has our reappointment been done by a special resolution?                                                          Sec 224A

 ������ If the company is Government company, has our appointment / reappointment been done by the  Comptroller and Auditor - General of India?                                                             Sec 619(2) 

            ������Has the appointment of any branch auditors been made by either the members or the Board on authorisation of members?

                                                                           Sec 228������If a special audit vide Sec 233A has been ordered , have we obtained a copy  of  report issued by such auditor?

�����������12�Remuneration to Others [Sections 199, 200 and 387] :

�����@�12.1 If any employee is paid a commission on net profits are the profits computed as per question 14.1 below?                                Sec 199

������12.2 Has the company refrained from bearing any tax which is the liability of its employees or directors (except as provided in sec 10(6) of Income-Tax Act, 1961) ?                                       Sec 200

�����@ 

*

�Whether remuneration paid to manager [as defined in Sec 2(24)] in the aggregate is lower than five percent of the net profits ?

Sec 387

�����������13�Depreciation [Section 205] :������Has depreciation been provided as per Schedule XIV of the Companies Act, 1956.  Has method been disclosed in Notes to Accounts?                                                                             Sec 205

������13.2  If depreciation rates are different from the principal rates specified in Schedule XIV, whether disclosure is made for depreciation rates or the useful lives of the assets?                                Schedule XIV �����������14�Director’s Remuneration [Sections 198, 309, 310, 318 to 321] :�����@

* �Whether total managerial remuneration to directors and manager in respect of the financial year is less than or equal to eleven percent of the net profits of the company for the financial year computed in the manner laid down in Sec 349 and 350, except that the remuneration of the directors shall not be deducted from the gross profits?                                                                     Sec 198

�����@

*�Does the managerial remuneration(excluding sitting fees) include all  payments to directors, any expenditure incurred for their benefit (direct or indirect), the approximate cost of all perquisites provided out of assets belonging to the company and all contributions to various funds of which the directors are also beneficiaries?                                                                      Sec 198

�����@

*�Has the remuneration paid to each director and manager  as computed in 14.2 above been within the following maximum limits?

Schedule XIII

������Remuneration as per (14.2 above) as 

percentage of recomputed net 

profit (14.1 above)

������To any one managing or wholetime director  	                              5������To all managing and wholetime directors

        taken together					                                                                      10������To all other directors taken together (if the

       company has also a managing or wholetime

       director or manager)                                                               1������To all directors taken together (if the company

       has no managing or wholetime director or manager)              3������To all the directors and manager taken together                          11

�����@

*�Is the remuneration paid to Managing Director in accordance with Schedule XIII to the Companies Act, 1956 and Sec 198 in case of no profits or inadequate profits?

�����@

*

�Whether the remuneration payable to the directors including any managing or whole time director, is determined either the Articles of Association or by a resolution or if articles so require, by a special resolution passed by the company in general meeting? 

(Note : Remuneration payable to any such director determined as aforesaid shall be inclusive of the remuneration payable to such director for services rendered by him in any other capacity excluding the services rendered of a professional nature and in the opinion of the Central Government, the director possesses the requisite qualifications for the practice of the profession).

Sec 309(1)                                �����@

*�14.6 Whether such remuneration is below five percent of the net profits for one such director and if there is more than one such director, ten percent for all of them together?

If not, whether approval of the Central Government is obtained?

Sec 309(3)�����*�14.7 Whether no director of a company, who is in receipt of any commission from the company and who is either in the whole-time employment of the company or a managing director, entitled to receive any commission or other remuneration from any subsidiary of the company?                                             Sec 309(6)

�����*�14.8  Is every increase in the directors’ remuneration in accordance with Schedule XIII, if applicable, or has been approved by the Central Government?                                                         Sec 310

������14.9 If any compensation is paid to any director for loss of office, have the provisions of Sec 318 to 321 been complied with?

�����������15�Dividends [Sections 93, 205 and 205 A, 207] :

������Have all unpaid/unclaimed dividends been deposited into a separate bank account opened with scheduled bank within 37 days of the Annual General Meeting (including interim dividends)?

                                       Sec 205A

������If the previous year’s  dividend has been paid in proportion to  the paid-up value of the shares (calls paid in advance do not form part of paid-up value) and not equally on all shares (see dividend payment register), do the Articles authorise this?

                                Sec 93�����@�Has the dividend been declared either out of profits of the year after providing for depreciation or out of profits of earlier years after providing for depreciation of those years or both or out of moneys provided by the Government for the purpose? (applicable to interim dividends also)                                                                        Sec205

�����@�In case where dividend (or interim dividend) is declared out of the earlier years profits transferred to reserves, due to absence or inadequacy of profits of the year, whether rules made by Central Government in this behalf complied with?                         Sec 205A

������Whether Companies (Declaration of dividend out of reserves) Rules, 1975 are complied with, if applicable?

������Has the dividend (or interim dividend) been paid in cash or by cheque or warrant or by computerised means?                 Sec 205(3)

�����@�Have the provisions of the Companies (Transfer of Profit to Reserves) Rules, 1975 been complied with? (applicable to interim dividend also)                                                                         Sec 205

������Have the provisions of section 80A if applicable  complied with before declaring dividend on its equity shares? (applicable to interim dividend also)                                                            Sec 205

������If  depreciation is not fully provided for , whether approval of central government has been obtained before declaring dividend (or interim dividend)?                                                                Sec 205

������15.10 Whether amount of dividend including interim dividend is deposited in a separate bank account within 5 days from the date of declaration of such dividend?                                 Sec 205(1A)������15.11 Whether dividend (and interim dividend) is paid or warrant has been posted within 30 days from the date of declaration to every shareholder entitled to the payment of the dividend?

                                              Sec 207�����������16�Accounts [Sections 209, 210, 211, 215, 216, 222, 228 and 594)]

������16.1 Does the company maintain books of account with respect  to 

all sums of money received and expended and the relevant matters

sales and purchases of goods

assets and liabilities

in case of companies engaged in production, processing, manufacturing or mining activities, particulars of utilisation of material or labour or other items of cost as prescribed   

where business involved dealings in goods, statements of the annual stock takings and goods sold and purchased, showing the goods and buyers and sellers thereof [Sec 541(2)(b)]                   at its registered office or other place in India as decided by the Board of Directors?                                                       Sec 209

������16.2 Have books of account kept on  accrual basis and double entry system of accounting?                                                          Sec 209

 ������Where books of account relating to transactions at branches are kept at branches, are summarised returns sent to the Registered Office at least quarterly?                                                      Sec 209

                                                   ������ Have all records for the previous 8 years been maintained?

                                                      Sec 209������ Have the previous year’s annual accounts been laid and approved at the Annual General Meeting?                                        Sec 210

�����@  

�In case the Balance Sheet is in any form other than those prescribed in Schedule VI, has Government approval been taken?          Sec 211

������ Does profit and loss account comply with the requirements of Part II of Schedule VI?                                                                 Sec 211

������ Does profit and loss account and balance sheet comply with accounting standards?                                                         Sec 211

������Where any branches are not audited by us, have we obtained  the branch audit reports?                                                          Sec 228

�����@�16.10 Have the annual accounts been signed by the Secretary, the Managing Director and any one other director after approval at a Board Meeting?                                                                  Sec 215

������16.11 Is profit and loss account annexed to and auditors’ report attached to the balance sheet?                                             Sec 216

������16.12 Whether all information required to be given by the Act in the accounts or annexures is given in the accounts or annexures itself and not in the Board’s Report?

          (If given in Board’s report, auditor shall report thereon only so far as it gives such information)                                              Sec 222������16.13   If the Company is a foreign company has it filed the accounts of the previous year with the Registrar?                              Sec  594

�����������17�Memorandum & Articles [Sections 13, 16, 17, 17A, 18, 31 and 149] (To be filled only for first audit and in cases when amendments have taken place) :������17.1 Does the  memorandum state :

the name of the company with “Limited” or “Private Limited” as the last word(s) of the name in case of public and private limited company respectively?

state in which the registered office of the company will be situated?

the main objects and objects incidental or ancillary to the attainment of main objects?

other objects?

the states to whose territories the objects extend (except for trading corporations)

Sec 13(1

)������Does Memorandum state that the “liability of the members is limited”?                                                                            Sec 13(2)

������In case of the company limited by guarantee, does memorandum state regarding the each member’s contribution in the event of its being wound-up, adjustment of rights of contributories etc.?

Sec 13(3)������17.4 In case of a company with share capital :

Whether the memorandum states the amount of share capital and its division into shares of fixed amount?

No fractional shares to be issued to subscribers of memorandum?

the number of shares taken by each subscriber of memorandum?

Sec 13(4)������17.5 Have all changes in the Memorandum been approved by a special resolution and by the Company Law Board as given in Sec 16 & Sec 17? (Restricted to only changes made in the conditions as given in Sec 13)                                                      Sec 16 & Sec 17



If the company has changed the place of its registered office from one place to another within a State, is confirmation obtained from the Regional Director?                                                         Sec 17A

������Whether the documents required to be submitted to Registrar due to amendment has been submitted within the specified time?

             Sec 18

������Has every change in the Article been approved by a special resolution?	                                                                             Sec 31

�����*�17.8 Where a company commences any new business in pursuance of objects stated in sec 13, has a special resolution authorising such commencement been taken?                                                  Sec 149

 �����������18�Directors [Sections 268, 269, 274, 275, 302, 303 and 317] :

�����*�Whether Central Government’s approval is obtained for any amendment to provision relating to the appointment or reappointment of a managing or whole time director or director not liable to retire by rotation?                                                  Sec 268

�����*�If paid-up capital of the company exceed Rs. 5 crores, whether there is a managing or whole-time director or manager? Sec 269(1)

�����*�Whether appointment of the managing or whole time director or manager of the Company is in accordance with Part I & II of Schedule XIII and return in the prescribed form filed?

If not, whether the approval of the Central Government obtained?

(To be checked only in the year of appointment / reappointment of such person)

Sec 269(2)������Whether no director is already a director of a public company which :

18.4.1 has not filed the annual accounts and annual returns for any continuous three financial years commencing on and after 1.4.99? or

18.4.2 has failed to repay its deposit or interest thereon on due date or redeem its debentures on due date or pay dividend and such failure continues for one year or more?

Sec 274(1)(g)������If answer to 18.4 is in negative, whether the period of five years from the failure as mentioned in 18.4.1 or 18.4.2 is over as at the year end?                                                                   Sec 274(1)(g)

������Where the company has

entered into a contract for the appointment of a manager of the company, in which contract any director of the company is in any way, whether directly or indirectly, concerned or interested, or

varied any such contract already in existence and in which a director is concerned or interested as aforesaid,

whether the company has, within 21 days from the date of entering into the contract or of the varying of the contract, as the case may be, sent to every member of the company an abstract of the terms of the contract or variation, together with a memorandum clearly specifying the nature of the concern or interest of the director in such contract or variation?                                            Sec 302(1)

������Where the company has

entered into a contract for the appointment of a managing director of the company, or

varied any such contract already in existence 

whether the company has, within 21 days from the date of entering into the contract or of the varying of the contract, as the case may be, sent to every member of the company an abstract of the terms of the contract or variation, and if any other director is concerned or interested in the contact or the variation, a memorandum clearly specifying the nature of the concern or interest of such other director in the contract or variation?                    Sec 302(1)

������Whether the company has kept at its registered office a register of its directors, managing director, manager and secretary, containing with respect to each of them the particulars as mentioned in Sec 303?

�����*�Whether appointment of managing director is for a term not exceeding five years?                                                           Sec 317

������Whether all directors hold directorship in less than 15 companies?

Sec 275�����������19�Contracts with Directors (Section 297, 299, 301 & 314):

������Have all contracts entered into with any party listed against items 5, 6, 7, 8, 9, 10.1, 10.2 of Part 3, excluding contracts for purchase of goods and materials or sale of goods and materials for cash (which includes a cheque) at prevailing market prices or contracts for sale, purchase or supply of any goods, materials or services in which either the company or such party regularly trades or does business, been entered after the consent of the Board of Directors?

                Sec 297

                                                                 ������In case of companies with a paid-up of capital Rs.1 crores or more, has prior Central Government approval been taken for contracts covered by question 19.1 above?                                        Sec 297

������19.3 Have all directors given a general notice during the year to the Board to the effect that he is a director or member of a specified body corporate or is a member of a specified firm and is to be regarded as concerned or interested in any contract or arrangement which may, after the date of the notice, be entered into with that body corporate or firm?                                            Sec  299(3)



(Note : Sec 299 does not apply to any contract or arrangement entered into or to be entered into between two companies listed in items 11 and 12 of Part 3).

������In the absence of general notice as mentioned in 19.3 above, whether disclosure of nature of concern or interest is made at the meeting of the Board at which the question of entering into contract or arrangement is first taken into consideration or after the first meeting of the Board held after such director became so concerned or interested, whichever is earlier?                Sec 299(2)

������19.5 Whether provisions of Sec 314 are complied with in case any director or any parties as given in point 5 to 9, 10.1 and 10.3 of Part 3 hold any office or place of profit such as :



19.5.1 Approval by a special resolution accorded by a company?



19.5.2 In case of parties given in point 6 to 9, 10.1, 10.3 of Part 3, such office or place of profit is carrying total monthly remuneration of less than five hundred rupees?



19.5.3 In case of parties given in point 6 to 9 of Part 3 or relative of manager, firm in which such manager or his relative is a partner or private company in which such manager or his relative is a director or member , prior consent of the company has been taken by special resolution and approval of Central Government is obtained if the monthly remuneration exceeds three thousand rupees?

������19.6 Has a register incorporating all details of every contracts or disclosure covered by questions 19.1 and 19.3, 19.4 above been maintained vide Sec 301?

�����������20�Meetings (Section 165):

�����*�20.1 Has a statutory meeting been held within 6 months but after one month from the date at which the company was entitled to commence  business?                                                         Sec 165

(To be answered only in case of newly formed companies)�����������21�Audit Committee (Section 292A):

�����*�If paid-up capital of the Company is Rs. 5 crores or more, whether the company has constituted a committee of the Board known as “Audit Committee” which consists of at least three directors and of which two-thirds of the total number of members are directors, other than managing or whole-time directors?     Sec 292A(1)

�����*�Whether the auditor, internal auditor, if any and the director-in-charge of finance have attended and participated at meetings of the Audit Committee?                                                         Sec 292A(5)

�����*�If the Board has not accepted the recommendations of the Audit Committee, whether the reasons therefor are recorded and communicated to the shareholders?                               Sec 292A(9)

�����������22�Miscellaneous:

�����*�Has the appointment or re-appointment of any firm or body corporate  to office or place of profit in the company been restricted to maximum 5 years?                                                            Sec 204

(Also check for any violation under FERA in such case)

������If the company has appointed manager (as defined in Section 2(24), have the provisions of Sec 384 to 386 in respect of appointment been complied with?

������Has the company ensured that it does not at the same time have a managing director as well as a manager as above?             Sec 197A

������If the company has a paid-up capital of Rs. 2 crores or more, has it appointed a qualified Secretary?                      Sec 383A and Rules

������If the company has paid interest out of capital, whether provisions of Sec 208 complied with?

�����*�Has company’s consent been taken for selling, leasing or disposing of a whole or substantially whole of any of the undertaking? 

Sec 293(1)(a)

�����*�Has company’s consent been taken for investing the amount of compensation received in respect of compulsory acquisition or of the undertaking as described in above point?                     Sec 293(1)(c)

������Has approval of the members been taken in general meeting for any variation in  terms of any contracts referred to in  prospectus or statement in lieu of prospectus issued by the company ?    Sec 61

������If the company was public company under Section 43(2) and has become a private company after the commencement of Companies (Amendment) Act, 2000, whether it has informed the Registrar that it has become a private company?                                  Sec 43A(2A)������Whether issue of debentures is secured by the trust deed and other conditions of the Section 117A are complied with?������Whether a prospectus or letter of offer to the public for subscription of debentures is made after appointing debenture trustee(s) and disclosure is made on the face of the prospectus or letter of offer regarding trustees’ consent to such appointment? 

Sec 117B������Whether the company has created debenture redemption reserve for the redemption of debentures, to which adequate amounts are credited from profits every year until such debentures are redeemed?                                                                            Sec 117C������In case of sole-selling agents, whether requirements of Sec 294, 294A and Sec 294AA complied with?������If the company has purchased its own securities (buy back), whether provisions of Sec 77A are complied with?�����
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