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NOTE : 1. Answer SIX questions including Question No.1
which is compulsory.

2. All references to sections relate to the Companies
Act, 1956 unless stated otherwise.

1. Critically examine any four of the following statements/
propositions :

(i) A shareholder of a company is a part-owner of the
assets of the company.

(ii) Copy of a petition submitted to the Company Law
Board has only to be sent to the respondent.

(iii) In the competitive economy, as is the case now in
India, exemption allowed to the government companies
from various provisions of the Companies Act, 1956
needs to be withdrawn.

(iv) On winding-up, a company ceases to be a legal entity.

(v) A receiver is an agent of the company.

(5 marks each)

2. (a) “The Company Law Board, as it exists now as an
independent organ, was brought into existence in
1991 to exercise judicial and non-judicial functions
under the Companies Act, 1956 only.”  Comment.

(4 marks)

(b) Discuss the consequences arising from non-furnishing
of information or statistics called for by the Central
Government.

(4 marks)
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(c) A company, which has changed its registered office
from Chennai to Bangalore on 10th January, 2006,
has decided to submit a petition for winding-up.
Discuss the jurisdictional  position to be kept in view
while making the petition.

(4 marks)

(d) Comment upon ‘one person company’.

(4 marks)

3. Comment on the following :

(i) Transparency of operations through proper disclosures
to the investors imposes the responsibility of diligence
on the directors.

(6 marks)

(ii) The expenses of an investigation ordered by the Central
Government are necessarily met by the Central
Government.

(5 marks)

(iii) A company cannot appoint a person as its manager
who is already the manager of two other companies.

(5 marks)

4. (a) Draft the ‘objects clause’ of the memorandum of
association of a public company limited by shares,
which is to engage itself in the business of agricultural
products. Mention at least 8 objects under the main
objects, ancillary/incidental objects and other objects.

(10 marks)

(b) A scheme of arrangement has been made and the
Registrar of Court has issued summons which come
up for hearing.  List out the matters in respect of
which the judge will issue directions.

(6 marks)
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5. (a) Info Com Ltd. receives a notice at its registered
office from the Company Law Board through a local
courier and the company refuses to accept the same
objecting on the ground that the notice had not been
sent in a proper manner.  Discuss.

(4 marks)

(b) What are the principal points of difference between
the effects of insolvency of an individual and effects
of winding-up of a company ?

(4 marks)

(c) Does adoption of a special resolution by members of
the company and submission of an application to the
court automatically lead to its winding-up ?

(4 marks)

(d) State the matters that can be brought for condonation
of delay to the Central Government.

(4 marks)

6. (a) The Company Law Board has inter alia the power to
order the purchase of shares or interests of any
members of the company by other members thereof
or by the company under section 402.

Since section 77A deals with the matter of buy-back
of the company’s own shares, do you think that the
implementation of the order of the Company Law
Board requiring the company to buy shares of certain
members of the company, will need compliance with
the requirements of section 77A.  Substantiate your
answer.

(8 marks)

(b) What are the documents required to be attached to
a petition under section 397/398 ?

(8 marks)
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7. (a) Under what circumstances would you consider the
structure of the Board of directors of a company to
be balanced ?

(6 marks)

(b) Giveth Ltd. supplies material to Taketh Ltd. and
the latter fails to pay.  Hence, Giveth Ltd. files a
petition for winding-up of Taketh Ltd. and serves a
notice quoting purchase order and invoice which
Taketh Ltd. denies.  Can Giveth Ltd. enforce the
winding-up ?

(5 marks)

(c) Discuss the recommendations made by King’s
Committee on Corporate Governance in respect of
financial reporting, internal control, accounting
standards, auditor’s independence and auditor’s
liability.

(5 marks)

8. Write short notes on any four of the following :

(i) Digital signature certificate

(ii) Limited liability partnership

(iii) Contributories in winding-up of an unregistered
company

(iv) Nomination committee

(v) Remuneration committee.

(4 marks each)

— — o — —
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PART—A

(Answer Question No.1 which is compulsory
and any two of the rest from this part.)

1. Answer briefly the following with reference to case
law, wherever applicable :

(a) Hardik purchased a plant from Vijay Textiles
Ltd. (VTL).  Since the plant was not working
upto the expectations, Hardik filed a compensation
application under section 12B of the Monopolies
and Restrictive Trade Practices Act, 1969 alleging
certain unfair practices on the part of VTL.  He
alleged that VTL intentionally withheld true
information regarding the plant and furnished
wrong information which induced Hardik to
purchase the said plant, thus causing wrongful
losses to Hardik.  He claimed the damages to
the tune of Rs.1.31 crore.  VTL contended that
the contract contains an arbitration clause and,
therefore, the dispute should be referred to
arbitration and not to the MRTP Commission.
Comment in light of the decided case law whether
Hardik is justified in approaching the MRTP
Commission for claiming relief under the provisions
of the Act.

(5 marks)
(b) A co-operative housing society had a current

account with a commercial bank.  It found from
the bank statement that a sum of Rs.50 lakh
was debited by the bank by honouring cheques
bearing forged signatures. The society complained
to the consumer forum under the Consumer
Protection Act, 1986 for deficiency in service.
The bank defends that this is a matter requiring
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detailed trial in a civil court and, therefore, the
consumer forum should refuse any remedy.
Decide.

(5 marks)
(c) With a view to promote the sale of their motor

vehicles, Majestic Motors Ltd. (MML),
manufacturers of the vehicles, paid incentives/
discounts to the dealers on the basis of targets
fixed by it.  Dealings between MML and their
dealers fully established that the former is
manufacturing the motor vehicles and selling
them through the latter. No gateway was either
pleaded or proved during enquiry.  Discuss, citing
case law, if any, whether the practice followed
by MML was a restrictive trade practice.

(5 marks)

(d) Mrs. & Mr. J A Fernandez (respondents) wanted
to go on tour in response to advertisement of
“2-Night and 3-Day Cruise” on a cruise ship to
Malaysia starting from and ending in Singapore.
Allured by the advertisement of M/s. ABC Tours
& Travels, the couple bought the “2-Night and
3-Day Cruise” by paying the requisite charges.
Reaching Singapore, it transpired that the cruise
was practically of 2-Night and   1

1
2 -Day only

because the cruise ship was to leave at 23.59
hours, i.e., counting the one minute as one full
day and come back after cruising for 2-Night
and 

  1
1
2

-Day.  The District Consumer Forum upheld
their complaint alleging shortage of 

  1
1
2

-Day cruise
and ordered the opposite party to pay them
compensation of Rs.50,000.  State Commission
reduced the compensation amount to Rs.25,000
with 25% interest per annum.  In the revision
petition before the National Commission, the
petitioner conceded that the cruise lasted only
for 2-Night and 

  1
1
2

-Day.  It argued that the
description of “2-Night and                3-Day
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Cruise” was in vogue as a practice throughout.
Discuss the findings of the National Commission
and state whether the revision petition will
succeed.

(5 marks)

2. (a) Under the FEMA regulations, an Indian party
may make foreign direct investment in a joint
venture or wholly owned subsidiary outside India.
Enumerate the conditions to be fulfilled for such
direct investment.

(5 marks)
(b) What is an ‘industrial licence’ ?  List out the

industries which are covered under the compulsory
licensing at present.

(5 marks)

(c) A person resident in India, being an individual
or a listed Indian company or a mutual fund
registered in India, may be permitted to directly
invest in equity of companies registered overseas.
State the provisions under the FEMA Regulations
governing the above direct investment.

(5 marks)

3. (a) Explain briefly the salient features of the Public
Liability Insurance Act, 1991.

(5 marks)

(b) Discuss the functions of the Central Electricity
Authority.

(4 marks)
(c) Explain briefly —

(i) Six important functions of the Development
Council constituted under the Industries
(Development and Regulation) Act, 1951.

(ii) Terms ‘hazardous substances’ and
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‘environmental pollution’ under the
Environment (Protection) Act, 1986.

(3 marks each)

4. (a) State the important measures taken by the Central
Government to attract private investment in
roads/highways.

(5 marks)

(b) Mention the legal and regulatory framework
relating to environmental pollution.

(5 marks)
(c) Explain the term ‘combination’ under the

Competition Act, 2002 and specify how it is sought
to be regulated.

(5 marks)

PART—B
 (Answer Question No.5 which is compulsory

and any two of the rest from this part.)

5. (a) The parties had specifically chosen to settle any
dispute through arbitration under the provisions
of the Arbitration and Conciliation Act, 1996 even
though the dispute had arisen prior to the
commencement of the new Act.  The arbitrator
appointed by the Supreme Court made the award
under the new Act.  The appellants challenged
the order and wanted the award to be modified
under the provisions of the old Act, i.e., the
Arbitration Act, 1940.  Do you agree ?  Give
your comments.

(5 marks)

(b) A disciplinary action is contemplated against
Bharat for an act of misconduct.  Draft a specimen
‘suspension order’ that may be issued by the
appointing authority.

(5 marks)
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(c) Deep entered into an agreement of sale of certain
land with Vipul and upon payment of
consideration, Vipul took the possession of the
suit land.          However, Deep did not execute
the sale deed.  Further, Deep and his family
members obstructed Vipul from cultivating the
suit land.  Can Vipul file a suit for permanent
injunction restraining Deep from disturbing the
possession of the suit land ?   Discuss in the
light of provisions of the Transfer of Property
Act, 1882 and decided case law.

(5 marks)

(d) Ramesh gifted a piece of land to each of his
three daughters with the condition that they
should construct their houses and reside there.
The daughters did not take possession of the
said land and no houses were built.  Therefore,
later on, their father revoked the gift by paying
monetary consideration to the daughters. Then
the property was partitioned between   his two
sons.
After the demise of the father, a dispute arose
between the brothers and sisters over the gifted
land.  The daughters had mutated the land in
their names in a fraudulent manner.  The dispute
was referred to a sole arbitrator.  The arbitrator
gave an award conveying its decision that the
partition should be given effect to.  It was
presented to the court for making it a rule of
court by the brothers.  Sisters objected about
the admission of award since it was not registered.
Whether the unregistered award can be made a
rule of court ?  Give your comments and
arguments in support of your answer.

(5 marks)

6. (a) Distinguish between the following  :
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(i) ‘Fixed charge’ and  ‘floating charge’.
(ii) ‘Enquiry’ and ‘investigation’.

(iii) ‘Public trust’ and ‘private trust’.
(3 marks each)

(b) Write short notes on any three of the following
:

(i) Testimonium clause
(ii) Indenture
(iii) Deed Escrow

(iv) Habendum.
(2 marks each)

7. (a) Mention important guidelines for entering into
foreign collaboration agreements.

(5 marks)

(b) Draft an agreement of sale of immovable property.
(10 marks)

8. (a) On behalf of Rana Ltd., draft a specimen general
power of attorney authorising Vivek, Vice-President
to carry out day-to-day business of the company,
including legal matters.

(5 marks)

(b) Explain what is ‘appeal’ in the context of the
Code of Civil Procedure, 1908.  What are the
different kinds of appeals under the Code of
Civil Procedure, 1908 ?

(5 marks)
(c) Explain ‘supplemental deed’.

(5 marks)

——o——
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PART—A

(Answer Question No.1 which is compulsory
and any two of the rest from this part.)

1. Attempt any four of the following :

(i) Susheel bought a car from Mahavir Udyog Ltd. (MUL), a car manufacturing company,
at Jammu.  Soon its clutch developed some problem.  The defects were not attended
to by MUL.  He was advised to take the car to Karnal where also the defects were
not rectified.  He approached the Consumer Disputes Redressal Forum, which
directed refund of money paid for the car with interest.  MUL’s appeal before the
State Commission was rejected. MUL now intends to prefer an appeal to the
National Commission. Will the company succeed ?  Discuss referring to case law.

(5 marks)

(ii) Bhagat, an Indian national, has failed to realise and repatriate foreign exchange
worth more than Rs.2 crore.  Bhagat, having realised that he had contravened the
provisions of the Foreign Exchange Management Act, 1999, desires to compound
the said offence.  Advise Bhagat as to how he can proceed in the matter.

(5 marks)

(iii) Rainbow Chemicals Ltd., Mumbai appointed Vishal & Co., Chennai as the distributors
for sale of certain equipments.  Clause 1 of the agreement permits sale to any
establishment other than those wholly or mainly engaged in the manufacture or
sale of rubber, synthetic rubber, rubber chemicals or articles made therefrom.  Is
there any restrictive trade practice in this agreement ?  Discuss with the help of
decided case law.

(5 marks)

(iv) The appellant bank is the depository participant with National Securities Depository
Ltd. (NSDL), and the respondents were the investors.  The respondents filed a
complaint before the State Commission against the appellants alleging delay in
dematerialising their shares.  It was contended that share certificates of Adarsh Ltd.,
which they had sent to the appellant bank for dematerialisation, were dematerialised
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after undue delay.  It was contended that dematerialisation would normally take

about 15 days time which could be extended upto 30 days in the event of very

large number of shares submitted for dematerialisation.  It was alleged that for

no fault of the complainants, the conversion of the shares was considerably delayed

for one reason or the other.  The State Commission, after considering the contentions,

allowed the complaint and awarded compensation.  Against the order of the State

Commission, the appellants appealed to the National Commission.  Whether

depository and depository participant are liable for negligence ?  Discuss in the

light of decided case.

(5 marks)

(v) A manufacturer appointed a dealer to sell its products.  The manufacturer already

had a dealer in that place and his dealership agreement was cancelled on the

ground of non-performance.  The dealer, whose dealership was cancelled, complained

before the MRTP Commission alleging that the new dealership agreement violated

various provisions of the Monopolies and Restrictive Trade Practices Act, 1969.

Can the MRTP Commission pass an interim order in the matter directing the

manufacturer to keep alive the dealership agreement ?

(5 marks)

2. (a) Write short notes on the following :

(i) Substantial expansion of production capacity

(ii) Carry on business (COB) licence.

(3 marks each)

(b) Your company intends to set-up its new plant to manufacture steel castings at a

new location.  Prepare a management note to the CEO of your company highlighting

the various incentives offered by the government to set-up industries in a backward

area.

(5 marks)

(c) Specify how appeals from orders passed by the National Commission under the

Consumer Protection Act, 1986 are regulated.

(4 marks)
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3. (a) Choose the most appropriate answer from the given options in respect of the
following :

(i) Chairman of the Central Consumer Protection Council is ––

(a) The Minister incharge of consumer affairs in the State Government

(b) The Minister incharge of consumer affairs in the Central Government

(c) The Secretary incharge of consumer affairs in the Central Government

(d) A Judge of Supreme Court appointed by the Central Government.

(ii) The State Commission under the Consumer Protection Act, 1986 has jurisdiction
to entertain complaints where the value of goods/services and compensation,
if any, claimed is ––

(a) Exceeding Rs.20 lakh but not more than Rs.1 crore

(b) Rs.1 lakh to Rs.20 lakh

(c) Rs.1 lakh to Rs.50 lakh

(d) Rs.1 crore to Rs.2 crore.

(iii) On the basis of rise in wages, operational cost, inflation, etc., the tariff
will be revised suitably in case of private sector participation in ports after
every ––

(a) 2 years

(b) 3 years

(c) 4 years

(d) 5 years.

(1 mark each)

(b) State, with reasons in brief, whether the following statements are true or false.
Attempt any three :

(i) It is compulsory for small scale industries to obtain licence under the Industries
(Development and Regulation) Act, 1951.

(ii) A company, which is a small scale industrial unit, may issue shares to a
person resident outside India to the extent of 24% of its paid-up capital.

(iii) The Monopolies and Restrictive Trade Practices Act, 1969 was structured
rigidly while the Competition Act, 2002 is flexible and behaviour-oriented.

(iv) There is a need for private participation in the power sector.

(2 marks each)
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(c) Distinguish between ‘capital account transactions’ and ‘current account transactions’

with reference to treatment of such transactions under the Foreign Exchange
Management Act, 1999.

(6 marks)

4. (a) Caustic Chemicals Ltd. manufactures heavy chemicals on the outskirts of a
metropolitan city located on the bank of  a river.  The company has decided to
set-up a new project by way of expansion of its existing unit.  As Company Secretary,
you are asked to submit an application for environmental clearance for the proposed
expansion.  List out the items on which you will need information to be gathered
for preparing such an application to the appropriate authority.

(5 marks)

(b) Briefly narrate the highlights of the recommendations of the report of the Expert
Committee set-up by the Government of India to find out investment opportunities
in infrastructure sectors viz., power, telecommunications, highways and ports.

(5 marks)

(c) Outline the guidelines approved by the Government of India for joint venture
participation by major and minor ports to attract foreign direct investment as part
of its efforts to expand the ports infrastructure in the country.

(5 marks)

PART—B

(Answer Question No.5 which is compulsory
and any two of the rest from this part.)

5. (a) In the regular course of business, the appellant maintained an account of  the
respondent in its books of account.  At the foot of account of the respondent so
maintained by the appellant, a sum of Rs.49,79,388.17 remained due and payable
by the respondent to the appellant as on 31st December, 1999.  The respondent
sought some time for making the payment because of financial difficulties.  By
letter dated 8th February, 2001, the appellant called upon the respondent to clear
the outstanding dues vide three letters in February, 2001 cautioning that upon
failure to pay, the appellant would proceed to sell the shares, placed with it as
collateral security, in the market and the proceeds thereof would be adjusted
against the outstanding dues without any further intimation.  The appellant lodged
a complaint against the respondent with the Economic Offences Wing on
21st March, 2003 and in September, 2003 made a claim before the Arbitral Tribunal.
Respondent raised the issue of limitation, which was accepted by the Arbitral
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