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CA Inter Amendments for Nov 2021 
 

Chapter 1: Preliminary 
 

1. Section 2, in clause (52) – Listed company 

=    means a company which has any of its securities listed on any recognized stock exchange. 

Provided that such class of companies, which have listed or intend to list such class of 

securities, as may be prescribed in consultation with the Securities and Exchange Board, shall 

not be considered as listed companies. 

Rule 2A - Companies not to be considered as listed companies.- 

For the purpose of the proviso to clause (52) of section 2 of the Act, the following classes of 

companies shall not be considered as listed companies, namely:- 

a) Public companies which have not listed their equity shares on a recognized stock exchange but 

have listed their – 

i) non-convertible debt securities issued on private placement basis in terms of SEBI (Issue and 

Listing of Debt Securities) Regulations, 2008; or  

ii) non-convertible redeemable preference shares issued on private placement basis in terms of 

SEBI (Issue & Listing of Non-Convertible Redeemable Preference Shares) Regulations, 2013; 

or 

b) Private companies which have listed their non-convertible debt securities on private placement 

basis on a recognized stock exchange in terms of SEBI (Issue and Listing of Debt Securities) 

Regulations, 2008; 

c) Public companies which have not listed their equity shares on a recognized stock exchange but 

whose equity shares are listed on a stock exchange in a jurisdiction as specified in sub-section 

(3) of section 23 of the Act 

 

2. Section 2, in clause (85) – Small company 
 

=    means a company, other than a public company, - 

i) paid-up share capital of which does not exceed 50 Lakhs rupees  or such higher amount as may 

be prescribed which shall not be more than ten crore rupees; and 
 

ii) turnover of which as per profit & loss account for the immediately preceding financial year 

does not exceed two crore rupees or  such higher amount as may be prescribed  which shall not 

be more than one hundred crore rupees: 

As per Companies (Specification of Definitions Details) Rules, 2014. For the purposes of sub-

clause (i) and sub-clause (ii) of clause (85) of section 2 of the Act, paid up capital and turnover 

of the small company shall not exceed rupees 2 crores & rupees 20 crores respectively. 
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Chapter 2: Incorporation of Company & Matters Incidental thereto 
 

3. Section 8 (11) - Formation of Companies with Charitable Objects, Etc. 

=    and the directors and every officer of the company who is in default shall be punishable with 

fine varying from twenty-five thousand rupees to twenty-five lakh rupees. 

And where it is proved that the affairs of the company were conducted fraudulently, every 

officer in default shall be liable for action under section 447. 
 

4. The Central Government has amended the Companies (Incorporation) Rules, 2014, by the 

Companies (Incorporation) Second Amendment Rules, 2021. 

a) Amendment: In rule 3(1 – 

Only a natural person who is an Indian citizen ’whether resident in India or otherwise’-  

a) shall be eligible to incorporate One Person Company (OPC);  

b) shall be a nominee for the sole member of One Person Company (OPC). 
 

Explanation I - For the purposes of this rule, the term "resident in India" means a person 

who has stayed in India for a period of not less than 120 days during the immediately 

preceding financial year. 

b) Rule 3(7) shall be omitted. 

OPC cannot convert voluntarily into any kind of company unless two years have expired from 

the date of incorporation, except where the paid up share capital is increased beyond fifty 

lakh rupees or its average annual turnover during the relevant period exceeds two crore 

rupees. 
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Chapter 3: Prospectus and Allotment of Securities 
 

5. Amendment in Section 26(9) 

=   If a prospectus is issued in contravention of the provisions of section 26, the company shall 

be punishable with fine which shall not be less than fifty thousand rupees but which may 

extend to three lakh rupees and every person who is knowingly a party to the issue of such 

prospectus shall be punishable with fine which shall not be less than fifty thousand rupees 

but which may extend to three lakh rupees. 

 

6. Amendment in Section 40(5) 
 

=   If a default is made in complying with the provisions of this section, both the company and 

the officer of the company shall be punishable as under: 

a) Company - with minimum fine of five lakh rupees & maximum of fifty lakh rupees 

b) Defaulting officer - with fine varying from fifty thousand rupees to Three lakh rupees 
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Chapter 4: Share Capital and Debentures 
 

7. Section 48 sub-section (5) shall be omitted. 
 

=   Punishment for Default: According to Section 48 (5), where any default is made in complying 

with the provisions of this section, the punishment shall be as under: 

 Company -  It shall be punishable with fine which shall not be less than twenty-five thousand 

rupees but which may extend to five lakh rupees; 

 every officer of the company who is in default -  He shall be punishable with imprisonment 

for a term which may extend to six months or with fine which shall not be less than twenty-

five thousand rupees but which may extend to five lakh rupees, or with both. 

8. In section 56, sub-section (6), the following sub-section shall be substituted. 
  

=  Where any default is made in complying with the provisions of sub-sections (1) to (5), the 

company and every officer of the company who is in default shall be liable to a penalty of 

fifty thousand rupees 

 

9. Section 59, sub-section (5) shall be omitted. 
 

=   Default in complying with the Order of Tribunal: As per Section 59 (5), if any default is 

made in complying with the order of the Tribunal under Section 59, the punishment shall be 

as under: 

 company: It shall be punishable with fine which shall not be less than one lakh rupees but 

which may extend to five lakh rupees,  

 and every officer of the company who is in default: He shall be punishable with imprisonment 

for a term which may extend to one year or with fine which shall not be less than one lakh 

rupees but which may extend to three lakh rupees, or with both. 

 

10. Amendment in Section 64, sub-section (2). 
 

=  Section 64 (2) states that where any company  fails to comply with the provisions of sub-

section (1), such company and every officer who is in default shall be liable to a penalty of five 

hundred rupees for each day during which such default continues, subject to a maximum of 

five lakh rupees in case of a company and one lakh rupees in case of an officer who is in default. 

11. Section 66, sub-section (11) shall be omitted. 
 

=   Failure to Publish the Order of Confirmation of the Reduction of Share Capital: Section 66 

(11) states that if a company fails to comply with the provisions of sub-section (4), it shall be 

punishable with fine which shall not be less than five lakh rupees but which may extend to 

twenty-five lakh rupees. 

12. Amendment in Section 68, sub-section (11).  
 

=   Section 68 (11) states that if a company makes default in complying with the provisions of this 

section or any regulations made by SEBI under clause (f) of sub-section (2), the punishment 

shall be as under: 
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 Company- It shall be punishable with fine which shall not be less than one lakh rupees but 

which may extend to three lakh rupees; and 

 Every officer of the company who is in default- He shall be punishable with fine which shall 

not be less than one lakh rupees but which may extend to three lakh rupees. 
 

13. Section 71, sub-section (11) shall be omitted. 

=   Default in compliance with Order of the Tribunal: According to Section 71 (11), i f any default 

is made in complying with the order of the Tribunal under this section, every officer of the 

company who is in default shall be punishable as under: 

with imprisonment for a term which may extend to three years or with fine which shall not be 

less than two lakh rupees but which may extend to five lakh rupees, or with both. 
 

14. Amendment in Section 62, sub-section (1). 
 

=   The offer shall be made by notice specifying the number of shares offered and limiting a time 

not being less than 15 days or such lesser number of days as may be prescribed and not 

exceeding 30 days from the date of the offer within which the offer, if not accepted, shall 

be deemed to have been declined; 
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Chapter 6: Registration of Charges 
 

15. For Section 86, sub-section (1), the following sub-section shall be substituted. 
 

=    If any company is in default in complying with any of the provisions of this Chapter, the company 

shall be liable to a penalty of five lakh rupees and every officer of the company who is in default 

shall be liable to a penalty of fifty thousand rupees.  
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Chapter 7: Management and Administration 
 

16. For Section 88, sub-section (5), the following sub-section shall be substituted. 
 

=    If a company does not maintain a register of members or debenture-holders or other security 

holders or fails to maintain them in accordance with the provisions of sub-section (1) or sub- 

section (2), the company shall be liable to a penalty of three lakh rupees and every officer of 

the company who is in default shall be liable to a penalty of fifty thousand rupees. 

17. For Section 89, sub-section (5), the following sub-section shall be substituted. 
 

=   If any person fails to make a declaration as required under sub-section (1) or sub-section (2) 

or sub-section (3), he shall be liable to a penalty of fifty thousand rupees and in case of 

continuing failure, with a further penalty of two hundred rupees for each day after the first 

during which such failure continues, subject to a maximum of five lakh rupees. 
 

18. For Section 89, sub-section (7), the following sub-section shall be substituted. 
 

=   If a company, required to file a return under sub-section (6), fails to do so before the expiry 

of the time specified therein, the company and every officer of the company who is in default 

shall be liable to a penalty of one thousand rupees for each day during which such failure 

continues, subject to a maximum of five lakh rupees in the case of a company and two lakh 

rupees in case of an officer who is in default. 
 

19. For Section 90, sub-section (10), the following sub-section shall be substituted. 
 

=   If any person fails to make a declaration as required under sub-section (1), he shall be liable 

to a penalty of fifty thousand rupees and in case of continuing failure, with a further penalty 

of one thousand rupees for each day after the first during which such failure continues, 

subject to a maximum of two lakh rupees. 
 

20. For Section 90, sub-section (11), the following sub-section shall be substituted. 
 

=   If a company, required to maintain register under sub-section (2) and file the information 

under sub-section (4) or required to take necessary steps under sub-section (4A), fails to do 

so or denies inspection as provided therein, the company shall be liable to a penalty of one lakh 

rupees and in case of continuing failure, with a further penalty of five hundred rupees for 

each day, after the first during which such failure continues, subject to a maximum of five 

lakh rupees and every officer of the company who is in default shall be liable to a penalty of 

twenty -five thousand rupees and in case of continuing failure, with a further penalty of two 

hundred rupees for each day, after the first during which such failure continues, subject to 

a maximum of one lakh rupees. 

 

21. Amendment in Section 92, sub-section (5). 
 

=   If any company fails to file its annual return under sub – section (4), before the expiry of 

the period specified therein, such company and its every officer who is in default shall be 

liable to a penalty of ten thousand rupees and in case of continuing failure, with further 
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penalty of one hundred rupees for each day during which such failure continues, subject to 

a maximum of two lakh rupees in case of a company and fifty thousand rupees in case of an 

officer who is in default. 

22. Amendment in Section 92, sub-section (6). 
 

=    If a company secretary in practice certifies the annual return otherwise than in conformity 

with the requirements of this section or the rules made thereunder, he shall be liable to a 

penalty of two lakh rupees. 

 

23. Amendment in Section 105, sub-section (5). 
 

=   If for the purpose of any meeting of a company, invitations to appoint as proxy a person or 

one of a number of persons specified in the invitations are issued at the company's expense 

to any member entitled to have a notice of the meeting sent to him and to vote thereat by 

proxy, every officer of the company who issues the invitation as aforesaid or authorises or 

permits their issue, shall be liable to a penalty of fifty thousand rupees. 
 

Provided that an officer shall not be Liable under this sub-section by reason only of the 

issue to a member at his request in writing of a form of appointment naming the proxy, or 

of a list of persons willing to act as proxies, if the form or list is available on request in 

writing to every member entitled to vote at the meeting by proxy. 

 
24. For Section 117, sub-section (2), the following sub-section shall be substituted. 

 

=  If any company fails to file the resolution or the agreement under sub-section (1) before 

the expiry of the period specified therein, such company shall be liable to a penalty of ten 

thousand rupees and in case of continuing failure, with a further penalty of one hundred 

rupees for each day after the first during which such failure continues, subject to a 

maximum of two lakh rupees and every officer of the company who is in default including 

liquidator of the company, if any, shall be liable to a penalty of ten thousand rupees and in 

case of continuing failure, with a further penalty of one hundred rupees for each day after 

the first during which such failure continues, subject to a maximum of fifty thousand 

rupees. 
 

25. In section 89, sub-section (10), the following sub-section shall be inserted. 
 

=   Section 89(11) - The Central Government may, by notification, exempt any class or classes 

of persons from complying with any of the requirements of this section, except sub-section 

(10), if it is considered necessary to grant such exemption in the public interest and any 

such exemption may be granted either unconditionally or subject to such conditions as may 

be specified in the notification. 
 

26. In section 117, Sub-section (3), in clause (g), for the second proviso, the following proviso shall be 

substituted, namely – 
 

=   Provided further that nothing contained in this clause shall apply in respect of a resolution 

passed to grant loans, or give guarantee or provide security in respect of loans under clause  
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(f) of sub-section (3) of section 179 in the ordinary course of its business by,- 

a) a banking company; 

b) any class of non-banking financial company registered under Chapter IIIB of the Reserve 

Bank of India Act, 1934, as may be prescribed in consultation with the Reserve Bank of 

India; 

c) any class of housing finance company registered under the National Housing Bank Act, 

1987, as may be prescribed in consultation with the National Housing Bank; and 
 

27. In Section 92, sub-section (1),- clause (c) shall be omitted. 
 

=   its indebtedness 
 

28. Amendment in Section 92, sub-section (1),- clause (j). 
 

=  Details in respect of shares held by or on behalf of the Foreign Institutional Investors 

including their names, addresses, countries of incorporation, registration and percentage of 

shareholding held by them. 
 

29. In Section 92, sub-section (1),- after the proviso, the following proviso shall be inserted, namely – 
 

=  'Provided further that the Central Government may prescribe abridged form of annual return 

for "One Person Company, small company and such other class or classes of companies as 

may be prescribed. 

 

30. In Section 92 - in rule 11, for sub-rule (1), the following sub-rule shall be substituted. 
 

=   Every company shall file its annual return in Form No.MGT-7 except One Person Company 

(OPC) and Small Company. One Person Company and Small Company shall file annual return 

from the financial year 2020-2021 onwards in Form No.MGT-7A. 
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Chapter 8: Declaration and Payment of Dividend 
 

31. In section 124, sub-section (7), the following sub-section shall be substituted. 
 

=   If a company fails to comply with any of the requirements of this section, such company 

shall be liable to a penalty of one lakh rupees and in case of continuing failure, with a further 

penalty of five hundred rupees for each day after the first during which such failure 

continues, subject to a maximum of ten lakh rupees and every officer of the company who 

is in default shall be liable to a penalty of twenty-five thousand rupees and in case of 

continuing failure, with a further penalty of one hundred rupees for each day after the 

first during which such failure continues, subject to a maximum of two lakh rupees. 
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Chapter 10: Audit and Auditors 
 

32. Amendment in Section 140, sub-section (3),- 
 

=   Penalty for contravention: If the auditor does not comply with aforesaid provision, he or it 

shall be liable to a penalty of ₹50,000 or an amount equal to the remuneration of the auditor, 

whichever is less, and in case of continuing failure, with a further penalty of ₹ 500 for each 

day after the first during which such failure continues, subject to a maximum of ₹ 2 lacs. 
 

33. In section 143, sub-section (15), the following sub-section shall be substituted. 
 

=  If any auditor, cost accountant, or company secretary in practice does not comply with the 

provisions of sub-section (12), he shall- 

a) in case of a listed company, be liable to a penalty of five lakh rupees; and 

b) in case of any other company, be liable to a penalty of one lakh rupees.". 

 

34. Amendment in Section 147, sub-section (1) – 
 

=   Penalty on company & officers - If any of the provisions of sections 139 to 146 (both inclusive) 

is contravened, the company shall be punishable with fine which shall not be less than ₹ 25,000 

but which may extend to ₹ 5 lacs. 
 

If any of the provisions of sections 139 to 146 (both inclusive) is contravened, every officer 

of the company who is in default shall be punishable - with fine which shall not be less than 

₹10,000 but which may extend to ₹1 lac. 

 

35. Amendment in Section 147, sub-section (2) – 

=   If an auditor of a company contravenes any of the provisions of section 139, section 143, 

section 144 or section 145, the auditor shall be punishable with fine which shall not be less 

than ₹ 25,000 but which may extend to ₹ 5 lacs or four times the remuneration of the auditor, 

whichever is less. 

 

36. In the Companies (Audit and Auditors) Rules, 2014, in rule 11 – (Refer Section 143) 
 

whether the company had provided requisite disclosures in its financial statements as to 

holdings as well as dealings in Specified Bank Notes during the period from 8 November2016 

to 30 December 2016 and if so, whether these are in accordance with the books of accounts 

maintained by the company” (this provision is not relevant now, however, till the time this 

requirement is not removed from the law, it will continue to be reported as not applicable for 

any financial year post 31 March 2017). 
 

4) (i) Whether the management has represented that, to the best of it’s knowledge and belief, 

other than as disclosed in the notes to the accounts, no funds have been advanced or loaned 

or invested (either from borrowed funds or share premium or any other sources or kind of 

funds) by the company to or in any other person(s) or entity(ies), including foreign entities 

(“Intermediaries”), with the understanding, whether recorded in writing or otherwise, that 

the Intermediary shall, whether, directly or indirectly lend or invest in other persons or 
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entities identified in any manner whatsoever by or on behalf of the company (“Ultimate 

Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate 

Beneficiaries; 
 

(ii) Whether the management has represented, that, to the best of it’s knowledge and belief, 

other than as disclosed in the notes to the accounts, no funds have been received by the 

company from any person(s) or entity(ies), including foreign entities (“Funding Parties”), 

with the understanding, whether recorded in writing or otherwise, that the company shall, 

whether, directly or indirectly, lend or invest in other persons or entities identified in any 

manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or 

provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries; and 
 

(iii) Based on such audit procedures that the auditor has considered reasonable and appropriate 

in the circumstances, nothing has come to their notice that has caused them to believe that 

the representations under sub-clause (i) and (ii) contain any material mis-statement. 

5) Whether the dividend declared or paid during the year by the company is in compliance with 

section 123 of the Companies Act, 2013. 
 

6)  Whether the company, in respect of financial years commencing on or after the 1st April, 

2022 has used such accounting software for maintaining its books of account which has a 

feature of recording audit trail (edit log) facility and the same has been operated throughout 

the year for all transactions recorded in the software and the audit trail feature has not been 

tampered with and the audit trail has been preserved by the company as per the statutory 

requirements for record retention.”  

12. 


