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CA Inter Corporate and Other Laws 

The Companies Act 2013 Amendments applicable for Nov’18 attempt onwards 

Particulars Existing Provision Amended Provision 

Chapter 1: Preliminary 

Short Title and Commencement: This Act may be called the Companies (Amendment) Act, 2017. 

It shall come into force on such date as the Central Government may, by notification in the Official 

Gazette, appoint and different dates may be appointed for different provisions of this Act and any 

reference in any provision to the commencement of this Act shall be construed as a reference to the 

coming into force of that provision. 

Associate Company 

Section 2(6) 

'Associate company', in relation to 

another company, means a company 

in which that other company has a 

significant influence, but which is not 

a subsidiary company of the company 

having such influence and includes a 

joint venture company. 

'Significant influence' means control of 

at least 20% of total share capital, or 

of business decisions under an 

agreement. 

 

'Associate company', in relation to 

another company, means a company 

in which that other company has a 

significant influence, but which is not a 

subsidiary company of the company 

having such influence and includes a 

joint venture company. 

'Significant influence' means control of 

at least 20% of total voting power ,or 

control of or participation in business 

decisions under an agreement. 

The expression Joint Venture means a 

joint arrangement whereby the parties  

that have joint control of the 

arrangement, have rights to the net 

assets of the arrangement. 

 

Cost accountant 

Section 2(28) 

'Cost accountant' means a cost 

accountant as defined in clause (b) of 

subsection (1) of section 2 of the Cost 

and Works Accountants Act, 1959. 

"Cost Accountant" means a cost 

accountant as defined in clause (b) 

of sub-section (1) of section 2 of the 

Cost and Works Accountants Act, 

1959 and who holds a valid certificate 

of practice under sub-section (1) of 

section 6 of that Act. 
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Debentures  

Section 2(30) 

'Debenture' includes debenture stock, 

bonds or any other instrument of a 

company evidencing a debt, whether 

constituting a charge on the assets of 

the company or not. 

'Debenture' includes debenture stock, 

bonds or any other instrument of a 

company evidencing a debt, whether 

constituting a charge on the assets of 

the company or not. 

 

 

Provided that  

a. The instruments referred to in 

Chapter III-D of RBI Act 1934 

and 

b. Such other instrument as may 

be prescribed by CG in 

consultation with RBI issued by 

a company, shall not be treated 

as debenture. 

 

Financial Year 

Section 2(41) 

Proviso i 

i. Provided that on an 

application made by a 

company or body corporate, 

which is a holding company or 

a subsidiary of a company 

incorporated outside India and 

is required to follow a different 

financial year for consolidation 

of its accounts outside India, 

the Tribunal may, if it is 

satisfied, allow any period as 

its financial year, whether or 

not that period is a year: 

 

i. Provided that on an 

application made by a 

company or body corporate, 

which is a holding company or 

a subsidiary or associate 

company of a company 

incorporated outside India and 

is required to follow a different 

financial year for consolidation 

of its accounts outside India, 

the Tribunal may, if it is 

satisfied, allow any period as 

its financial year, whether or 

not that period is a year: 

Holding Company 

Section 2(46) 

'Holding company', in relation to one 

or more other companies, means a 

company of which such companies are 

subsidiary companies. 

'Holding company', in relation to one 

or more other companies, means a 

company of which such companies are 

subsidiary companies. 

Explanation: For the purpose of this 

clause, the expression ‘company’ 

includes any body corporate. 
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Interested 

Section 2(49) 

'Interested director' means a director 

who is in any way, whether by 

himself or through. 

'Interested director' means a director 

who is in any way, whether by himself 

or through. (Omitted) 

 

Key Managerial 

Personnel 

Section 2(51) 

'Key managerial personnel', in relation 

to a company, means – 

• the Chief Executive Officer or the 

managing director or the 

manager 

• the company secretary 

• the whole-time director 

• the Chief Financial Officer; and 

• such other officer as may be 

prescribed. 

'Key managerial personnel', in relation 

to a company, means – 

• the Chief Executive Officer or the 

managing director or the manager 

• the company secretary 

• the whole-time director 

• the Chief Financial Officer 

• such other officer, not more than 

one level below the directors who 

is in whole-time employment, 

designated as key managerial 

personnel by the Board; and 

• such other officer as may be 

prescribed 

 

Net worth 

Section 2(57) 

 

'Net worth' means the aggregate value 

of the paid-up share capital and all 

reserves created out of the profits and 

securities premium account, after 

deducting the aggregate value of the 

accumulated losses, deferred 

expenditure and miscellaneous 

expenditure not written off, as per 

the audited balance sheet, but does 

not include reserves created out of 

revaluation of assets, write-back of 

depreciation and amalgamation. 

'Net worth' means the aggregate value 

of the paid-up share capital and all 

reserves created out of the profits and  

securities premium account and debit 

or credit balance of profit and loss 

account, after deducting the aggregate 

value of the accumulated losses, 

deferred expenditure and miscellaneous 

expenditure not written off, as per the 

audited balance sheet, but does not 

include reserves created out of 

revaluation of assets, write-back of 

depreciation and amalgamation. 

 

Public Company  

Section 2(71) 

'Public company' means a company 

which 

• is not a private company 

• has a minimum paid-up share 

capital as may be prescribed. 

'Public company' means a company 

which 

• is not a private company and 

• has a minimum paid-up share 

capital as may be prescribed. 
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Public Financial 

Institution 

Section 2(72) 

Proviso, in clause 

(a) 

Provided that no institution shall be 

so notified unless - 

a) it has been established or 

constituted by or under any Central 

or State Act 

Provided that no institution shall be so 

notified unless - 

a) it has been established or 

constituted by or under any 

Central or State Act other 

than this Act or the previous 

company law. 

 

 

Related party 

Section 2(76) 

Sub clause viii 

any company which is - 

i. a holding, subsidiary or an 

associate company of such 

company; or 

ii. a subsidiary of a holding 

company to which it is also a 

subsidiary; 

any body corporate which is— 

i. a holding, subsidiary or an 

associate company of such 

company; 

ii. a subsidiary of a holding 

company to which it is also 

a subsidiary or 

iii. an investing company or the 

venturer of the company;"; 

Explanation.—For the purpose of this 

clause, “the investing company or 

the venturer of a company” means a 

body corporate whose investment in 

the company would result in the 

company becoming an associate 

company of the body corporate. 

 

Small Company 

Section 2(85) 

'Small company' means a company, 

other than a public company, - 

a. paid-up share capital of which 

does not exceed Rs. 50 lakh or 

such higher amount as may be 

prescribed which shall not be more 

than Rs. 5 crore; and 

b. turnover of which as per its last 

profit and loss account does not 

exceed Rs. 2 crore or such higher 

amount as may be prescribed 

which shall not be more than Rs. 

20 crore: 

'Small company' means a company, 

other than a public company, - 

a. paid-up share capital of which does 

not exceed Rs. 50 lakh or such 

higher amount as may be 

prescribed which shall not be more 

than Rs. 10 crore; and 

b. turnover of which as per profit and 

loss account for the immediately 

preceding financial year does not 

exceed Rs. 2 crore or such higher 

amount as may be prescribed which 

shall not be more than Rs. 100 

crore 
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Subsidiary Company 

Section 2(87) 

'Subsidiary company' or 'subsidiary', 

in relation to any other company 

(that is to say the holding company), 

means a company in which the 

holding company  

• Controls the composition of the 

Board of Directors; or 

• Exercises or controls more than 

one-half (51%) of the total share 

capital either at its own or 

together with one or more of its 

subsidiary companies. 

 

'Subsidiary company' or 'subsidiary', in 

relation to any other company (that is 

to say the holding company), means a 

company in which the holding 

company  

• Controls the composition of the 

Board of Directors; or 

• Exercises or controls more than 

one-half (51%) of the total voting 

power either at its own or 

together with one or more of its 

subsidiary companies. 

 

Turnover 

Section 2(91) 

'Turnover' means the aggregate value 

of the realization of amount made 

from the sale, supply or distribution 

of goods or on account of services 

rendered, or both, by the company 

during a financial year. 

"turnover" means the gross amount of 

revenue recognised in the profit and 

loss account from the sale, supply, or 

distribution of goods or on account of 

services rendered, or both, by a 

company during a financial year. 

 

Chapter 2: Incorporation of Company and matters Incidental thereto  

Section-3A (Members severally liable in certain cases) (newly added section) 

If at any time the number of members of a company is reduced  

• in the case of a public company, below 7  

• in the case of a private company, below 2,  

and the company carries on business for more than six months while the number of members is so 

reduced, every person who is a member of the company during the time that it so carries on 

business after those six months and is cognizant (aware) of the fact that it is carrying on business 

with less than seven members or two members, as the case may be, shall be severally liable for the 

payment of the whole debts of the company contracted during that time, and may be severally sued 

therefor. 

 

Section 3A of the Companies Act 2013 was introduced by the Companies (Amendment) Act, 2017. (w.e.f. 9th February, 

2018 

Reservation of 

Name by the 

registrar 

Section 4(5)(i) 

On perusal of the application for 

reservation of name and the 

information and documents furnished 

along with the application, the 

registrar may reserve the name for a 

period of 60 days. 

Upon the receipt of application under 

sub section (4), the registrar may on 

the basis of information and 

documents furnished along with the 

application, reserve the name for a 

period of 20 days from the date of 
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approval or such other period as may 

be prescribed 

Provided in case of application for 

reservation of name or for change of 

its name by an existing company, the 

registrar may reserve the name for a 

period of 60 days from the date of 

approval 

 

Usage of the word 

Affidavit in relation 

to Documents and 

information to be 

filed for 

incorporation of a 

company 

Section 7 

An affidavit signed by : 

• every subscriber to memorandum; 

and 

• every person named as a first 

director in the articles (in case, 

the first directors are named in 

the articles). 

An declaration from 

• every subscriber to memorandum; 

and 

• every person named as a first 

director in the articles (in case, 

the first directors are named in 

the articles). 

Registered Office of 

Company 

Section 12(1) 

Mandatory to 

have a 

registered office 

 

 

Notice of change of 

registered office 

12(4) 

a) It is mandatory for every 

company to have its registered office. 

b) Every company shall have its 

registered office 

• within 15 days of its 

incorporation; and 

• at all times thereafter. 

 

Notice of every change in situation of 

the registered office shall be given to 

the registrar. 

• The notice shall be given within 

15 days of such change. 

• The notice shall be verified in 

the prescribed manner. 

a) It is mandatory for every 

company to have its registered office. 

b) Every company shall have its 

registered office 

• within 30 days of its 

incorporation; and 

• at all times thereafter. 

 

Notice of every change in situation of 

the registered office shall be given to 

the registrar. 

• The notice shall be given within 

30 days of such change. 

• The notice shall be verified in 

the prescribed manner. 

Authentication of 

Documents, 

Proceedings and 

Contracts 

Section 21 (ii) 

(ii) an  officer of the company duly 

authorised by the Board in this behalf. 

an officer or employee of the company 

duly authorised by the Board in this 

behalf 
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Chapter 3: Prospectus and allotment of Securities 

Issue of Prospectus  

Section 26 

Legal Requirements 

(Reports to be 

included in the 

prospectus) 

A prospectus must state the 

information and reports as specified 

u/s 26 

It must state such information and set 

out such reports on financial 

information as may be specified by 

SEBI in consultation with CG. 

Provided until SEBI specifies the 

information and the reports on 

financial information under this sub 

section, the regulations made by SEBI 

under SEBI Act 1992 in respect of 

such financial information or reports 

on financial information. 

Civil liability for misstatement in prospectus Section 35(2) (clause c has been added) 

No person shall be liable u/s 35,  

a. if he proves that, having consented to become a director of the company, he withdrew his consent 

before the issue of the prospectus, and that it was issued without his authority or consent. 

b. that the prospectus was issued without his knowledge or consent, and that on becoming aware of 

its issue, he forthwith gave a reasonable public notice that it was issued without his knowledge or 

consent. 

c. That as regards every misleading statement purported (claimed) to be made by an expert or 

contained in what purports to be a copy of or an extract from a report or valuation of an expert, 

it was a correct and fair representation of the statement or a correct copy of or a correct and 

fair extract from the report or valuation and he had a reasonable ground to believe and did up to 

the time of issue of prospectus believe that the person making the statement was competent to 

make it and that the said person had given the consent required by sub section (5) of section 26 

to issue the prospectus and had not withdrawn that consent before delivery of a copy of 

prospectus for registration or to the defendant’s knowledge before allotment there under 

 

Section 42 Issue of shares on private placement basis (has been substituted in entirely) 

 

• A company may, subject to the provisions of this section, make a private placement of securities. 

• A private placement shall be made only to a select group of persons who have been identified by 

the Board (herein referred to as "identified persons"), whose number shall not exceed fifty or such 

higher number as may be prescribed [excluding the qualified institutional buyers and employees 

of the company being offered securities under a scheme of employees stock option in terms of 

provisions of clause (b) of sub-section (1) of section 62], in a financial year subject to such 

conditions as may be prescribed. 

• A company making private placement shall issue private placement offer and application in such 

form and manner as may be prescribed to identified persons, whose names and addresses are 
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recorded by the company in such manner as may be prescribed: 

Provided that the private placement offer and application shall not carry any right of 

renunciation. 

Explanation I.—"private placement" means any offer or invitation to subscribe or issue of 

securities to a select group of persons by a company (other than by way of public offer) through 

private placement offer-cum-application, which satisfies the conditions specified in this section. 

Explanation II.—"qualified institutional buyer" means the qualified institutional buyer as defined in 

the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 

Regulations, 2009, as amended from time to time, made under the Securities and Exchange 

Board of India Act, 1992. 

Explanation III.—If a company, listed or unlisted, makes an offer to allot or invites subscription, 

or allots, or enters into an agreement to allot, securities to more than the prescribed number of 

persons, whether the payment for the securities has been received or not or whether the 

company intends to list its securities or not on any recognised stock exchange in or outside India, 

the same shall be deemed to be an offer to the public and shall accordingly be governed by the 

provisions of Part I of this Chapter 

 

 

• Every identified person willing to subscribe to the private placement issue shall apply in the 

private placement and application issued to such person along with subscription money paid 

either by cheque or demand draft or other banking channel and not by cash: 

Provided that a company shall not utilise monies raised through private placement unless 

allotment is made and the return of allotment is filed with the Registrar in accordance with sub-

section (8). 

• No fresh offer or invitation under this section shall be made unless the allotments with respect to 

any offer or invitation made earlier have been completed or that offer or invitation has been 

withdrawn or abandoned by the company: 

Provided that, subject to the maximum number of identified persons under sub-section (2), a 

company may, at any time, make more than one issue of securities to such class of identified 

persons as may be prescribed. 

• A company making an offer or invitation under this section shall allot its securities within sixty 

days from the date of receipt of the application money for such securities and if the company is 

not able to allot the securities within that period, it shall repay the application money to the 

subscribers within fifteen days from the expiry of sixty days and if the company fails to repay the 

application money within the aforesaid period, it shall be liable to repay that money with 

interest at the rate of twelve per cent. per annum from the expiry of the sixtieth day: 

Provided that monies received on application under this section shall be kept in a separate bank 

account in a scheduled bank and shall not be utilised for any purpose other than— 

a. for adjustment against allotment of securities; or 

b. for the repayment of monies where the company is unable to allot securities. 
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• No company issuing securities under this section shall release any public advertisements or utilise 

any media, marketing or distribution channels or agents to inform the public at large about such 

an issue. 

• A company making any allotment of securities under this section, shall file with the Registrar a 

return of allotment within fifteen days from the date of the allotment in such manner as may be 

prescribed, including a complete list of all allottees, with their full names, addresses, number of 

securities allotted and such other relevant information as may be prescribed. 

• If a company defaults in filing the return of allotment within the period prescribed under sub-

section (8), the company, its promoters and directors shall be liable to a penalty for each default 

of one thousand rupees for each day during which such default continues but not exceeding 

twenty-five lakh rupees 

• Subject to sub-section (11), if a company makes an offer or accepts monies in contravention of 

this section, the company, its promoters and directors shall be liable for a penalty which may 

extend to the amount raised through the private placement or two crore rupees, whichever is 

lower, and the company shall also refund all monies with interest as specified in sub-section (6) 

to subscribers within a period of thirty days of the order imposing the penalty. 

•  Notwithstanding anything contained in sub-section (9) and sub-section (10), any private 

placement issue not made in compliance of the provisions of sub-section (2) shall be deemed to 

be a public offer and all the provisions of this Act and the Securities Contracts (Regulation) Act, 

1956 and the Securities and Exchange Board of India Act, 1992 shall be applicable.’. 

 

Chapter 4: Share Capital and debentures 

In sec 53 after sub section 2, the below subsection 2A is added 

Notwithstanding anything contained in sub-sections (1) and (2), a company may issue shares at a 

discount to its creditors when its debt is converted into shares in pursuance of any statutory 

resolution plan or debt restructuring scheme in accordance with any guidelines or directions or 

regulations specified by the Reserve Bank of India under the Reserve Bank of India Act, 1934 or the 

Banking (Regulation) Act, 1949.". 

 

Conditions to be 

fulfilled  in case of 

Offer of further 

shares to existing 

equity shareholders 

i.e. Right Shares 

Section 62(2) 

• Further shares shall be offered to 

the existing shareholders by 

sending to each of them, a letter 

of offer. 

• The letter of offer shall be 

dispatched to all the existing 

shareholders by  

a. Registered post; or 

b. Speed post; or 

c. Electronic mode 

• Further shares shall be offered to 

the existing shareholders by 

sending to each of them, a letter 

of offer. 

• The letter of offer shall be 

dispatched to all the existing 

shareholders by  

a. Registered post; or 

b. Speed post; or 

c. Electronic mode 
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d. Courier; or 

e. Any other mode having proof 

of delivery to all the existing 

shareholders at least 3 days 

before the opening of the issue. 

Offer of further 

shares to any 

person 

Section 62(1)( c ) 

Further shares may be offered to any 

persons (whether or not those persons 

include the existing shareholders or 

employees, and whether these shares 

are issued for cash or for 

consideration other than cash), if - 

a. the price of such shares is 

determined by a registered valuer 

(however, until a registered valuer 

is appointed in accordance with 

the provisions of the Act, the 

valuation report shall be made by 

an independent merchant banker 

who is registered with SEBI or an 

independent Chartered 

Accountant in practice having a 

minimum experience of 10 years); 

b. it is authorised by SR passed by 

the company; and 

c. conditions as may be prescribed, 

are complied with. 

Further shares may be offered to any 

persons (whether or not those persons 

include the existing shareholders or 

employees, and whether these shares 

are issued for cash or for consideration 

other than cash), if - 

a. the price of such shares is 

determined by a registered valuer 

(however, until a registered valuer 

is appointed in accordance with 

the provisions of the Act, the 

valuation report shall be made by 

an independent merchant banker 

who is registered with SEBI or an 

independent Chartered 

Accountant in practice having a 

minimum experience of 10 years); 

b. it is authorised by SR passed by 

the company; and 

c. conditions as may be prescribed, 

are complied with. 

d. The applicable provisions of 

Chapter 3 (Prospectus and 

Allotment of Securities) and any 

other conditions as may be 

prescribed are complied with. 

Chapter 5: Acceptance of Deposits by Companies  

Acceptance of 

deposits from 

members 

Deposit repayment 

reserve 

Section 73(2)( c ) 

 

The company shall deposit in a 

Scheduled bank in a separate bank 

account a sum equal to 15% of the 

amount of deposits maturing during 

the financial year and next financial 

year. Such account shall be called as 

the 'deposit repayment reserve 

depositing, on or before the thirtieth 

day of April each year, such sum which 

shall not be less than twenty per cent. 

of the amount of its deposits maturing 

during the following financial year and 

kept in a scheduled bank in a separate 

bank account to be called deposit 
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Section 73(2)( d ) 

 

 

 

 

 

 

 

 

 

Section 73(2)( e ) 

 

 

account'. 

 

The company shall obtain deposit 

insurance in such manner and up to 

such extent as may be prescribed. The 

companies may accept the deposits 

without deposit insurance contract till 

the 31st March, 2017 or till the 

availability of a deposit insurance 

product, whichever is 

earlier. 

 

The company shall certify that it has 

not defaulted in repayment of any 

deposit or interest of such deposits. 

repayment reserve account 

 

The company shall obtain deposit 

insurance in such manner and up to 

such extent as may be prescribed. The 

companies may accept the deposits 

without deposit insurance contract till 

the 31st March, 2017 or till the 

availability of a deposit insurance 

product, whichever is 

earlier. (Omitted) 

 

such deposits and where a default had 

occurred, the company made good the 

default and a period of five years had 

lapsed since the date of making good 

the default 

 

Acceptance of 

deposits from 

members 

Section 73  

Provisions 

contained in Rule 3 

of the Companies 

(Acceptance of 

Deposits) Rules, 

2014 

a) The amount of deposits 

outstanding together with the 

amount of deposits proposed to be 

accepted shall not exceed 35% of the 

aggregate of the paid-up share 

capital, free reserves and securities 

premium account of the company. 

However, a private company may 

accept from its members monies not 

exceeding 100% of aggregate of the 

paid up share capital, free reserves 

and securities premium account, and 

such company shall file the details of 

monies so accepted to the Registrar in 

such manner as may be specified. 

The amount of deposits outstanding 

together with the amount of deposits 

proposed to be accepted shall not 

exceed 35% of the aggregate of the 

paid-up share capital, free reserves 

and securities premium account of the 

company. 

“Provided that a Specified IFSC Public 

company and a private company may 

accept from its members monies not 

exceeding one hundred per cent. of 

aggregate of the paid up share capital, 

free reserves and securities premium 

account and such company shall file 

the details of monies so accepted to the 

Registrar in Form DPT-3. 

Explanation.—For the purpose of this 

rule, a Specified IFSC Public company 

means an unlisted public company 

which is licensed to operate by the 

Reserve Bank of India or the Securities 

and Exchange Board of India or the 
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Insurance Regulatory and Development 

Authority of India from the 

International Financial Services Centre 

located in an approved multi services 

Special Economic Zone set-up under 

the Special Economic Zones Act, 2005 

(28 of 2005) read with the Special 

Economic Zones Rules, 2006: 

Provided further that the maximum 

limit in respect of deposits to be 

accepted from members shall not apply 

to following classes of private 

companies, namely:— 

(i) a private company which is a 

start-up, for five years from the date 

of its incorporation; 

(ii) a private company which fulfils 

all of the following conditions, 

namely:— 

(a) which is not an associate or a 

subsidiary company of any other 

company; 

(b) the borrowings of such a 

company from banks or financial 

institutions or any body corporate is 

less than twice of its paid up share 

capital or fifty crore rupees, whichever 

is less ; and 

(c) such a company has not 

defaulted in the repayment of such 

borrowings subsisting at the time of 

accepting deposits under section 73: 

Provided also that all the companies 

accepting deposits shall file the details 

of monies so accepted to the Registrar 

in Form DPT-3.”. 

Repayment of 

Deposits etc 

accepted before 

commencement of 

b. repay such deposit, within 1 year 

of such commencement. 

b. repay within 3 years from such 

commencement or on or before expiry 

of the period for which the deposits 

were accepted, whichever is earlier: 
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companies 

Section 74(1)(b) 

Provided that renewal of any such 

deposits shall be done in accordance 

with the provisions of Chapter V and 

the rules made thereunder 

Punishment for 

contravention of 

Sec. 73/76 

[Sec. 76A] clause a 

a. the company shall, in addition to 

the payment of the amount of 

deposit or part thereof and the 

interest due, be punishable with 

fine which shall not be less than 

Rs. 1 crore but which may extend 

to Rs. 10 Crore 

 

 

 

b) every officer of the company 

who is in default shall be punishable 

with imprisonment which may extend 

to 7 years or with fine which shall not 

be less than Rs. 25 Lakh but which 

may extend to Rs. 2 crore, or with 

both: 

a. the company shall, in addition to 

the payment of the amount of 

deposit or part thereof and the 

interest due, be punishable with 

fine which shall not be less than 

Rs. 1 crore or twice the amount of 

deposit accepted by the company 

whichever is lower but which may 

extend to Rs. 10 Crore 

 

b) every officer of the company 

who is in default shall be punishable 

with imprisonment which may extend 

to 7 years and with fine which shall 

not be less than Rs. 25 Lakh but which 

may extend to Rs. 2 crore. 

Chapter 7: Management and Administration  

EGM may be called 

by the directors 

Section 100 

By the directors:  

• the directors may, whenever 

the think fit convene an EGM 

by passing a resolution to that 

effect in the Board’s meeting. 

By the directors:  

the directors may, whenever the think 

fit convene an EGM by passing a 

resolution to that effect in the Board’s 

meeting. 

Provided an EGM of the company 

other than of the wholly owned 

subsidiary of a company incorporated 

outside India shall be held at a place 

within India 

Shorter notice for 

holding a GM 

Section 101 

Shorter notice is sufficient if consent 

is given for such shorter notice by at 

least 95% of the members entitled to 

vote at such GM. 

 

 

Provided that a general meeting may 

be called after giving shorter notice 

than that specified in this sub-section 

if consent, in writing or by electronic 

mode, is accorded 

thereto— 
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(i) in the case of an annual general 

meeting, by not less than ninety-five 

per cent. of the members entitled to 

vote thereat; and 

(ii) in the case of any other general 

meeting, by members of the 

company— 

 (a) holding, if the company has a 

share capital, majority in number 

of members entitled to vote and who 

represent not less than ninety-five 

per cent. of such part of the paid-up 

share capital of the company as gives 

a right to vote at the meeting; or 

(b) If the company has no share 

capital, not less than ninety-five per 

cent. of the total voting power 

exercisable at that meeting: 

Provided further that where any 

member of a company is entitled to 

vote only on some resolution or 

resolutions to be moved at a meeting 

and not on the others, those members 

shall be taken into account for the 

purposes of this sub-section in respect 

of the former resolution or resolutions 

and not in respect of the latter." 

In section 110 of the principal Act, in sub-section (1), the following proviso shall be 

inserted, namely:— 

"Provided that any item of business required to be transacted by means of postal ballot under clause 

(a), may be transacted at a general meeting by a company which is required to provide the facility to 

members to vote by electronic means under section 108, in the manner provided in that section.". 

 

Chapter 8: Declaration and Payment of Dividend 

Sources of Payment 

of Dividend 

A Dividend on equity as well as 

preference shares can be paid only out 

of profits. 

 

Dividends can be paid out of: 

A Dividend on equity as well as 

preference shares can be paid only out 

of profits. 

 

Dividends can be paid out of: 
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1. profits of the company for the 

current year arrived at after 

providing for depreciation as per 

Schedule II or 

2. accumulated profits of the 

company for any previous financial 

year or years (owing to inadequacy or 

absence of profits in current FY) 

arrived at after providing for 

depreciation as per Schedule II. 

Note: The above proviso shall not 

apply to a Government Company in 

which the entire paid up share capital 

is held by the CG, or by any SG’s or 

by the CG and one or more SG or 

3. out of both (1) and (2) or 

4. money provided by the CG or 

a SG for the payment of dividend by 

the company in pursuance of a 

guarantee given by that Government. 

 

1. profits of the company for the 

current year arrived at after providing 

for depreciation as per Schedule II or 

2. accumulated profits of the 

company for any previous financial 

year or years (owing to inadequacy or 

absence of profits in current FY) 

arrived at after providing for 

depreciation as per Schedule II. 

Note: The above proviso shall not apply 

to a Government Company in which 

the entire paid up share capital is held 

by the CG, or by any SG’s or by the 

CG and one or more SG or 

3. out of both (1) and (2) 

Provided that in computing profits any 

amount representing unrealized gains, 

notional gains or revaluation of assets 

and any change in carrying amount of 

an asset or of a liability on 

measurement of the asset or the 

liability at fair value shall be excluded; 

or 

4. money provided by the CG or a 

SG for the payment of dividend by the 

company in pursuance of a guarantee 

given by that Government. 

Interim Dividend 

Section 123 

According to section 123(3), the 

Board of Directors of a company may 

declare interim dividend during any 

FY out of the surplus in the P&L 

account and out of profits of the FY 

in which such interim dividend is 

sought to be declared. 

 

However, in case the company has 

incurred loss during the current FY up 

to the end of the quarter immediately 

preceding the date of declaration of 

The Board of Directors of a company 

may declare interim dividend during 

any financial year or at any time 

during the period from closure of 

financial year till holding of the annual 

general meeting out of the surplus in 

the profit and loss account 

or out of profits of the financial year 

for which such interim dividend is 

sought to be declared or out of profits 

generated in the financial year till the 

quarter preceding the 
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interim dividend, such interim 

dividend shall not be declared at a 

rate higher than the average 

dividends declared by the company 

during the immediately preceding 3 

FY’s. 

date of declaration of the interim 

dividend: 

 

Provided that in case the company has 

incurred loss during the current 

financial year up to the end of the 

quarter immediately preceding the 

date of declaration of interim dividend, 

such interim dividend shall not be 

declared at a rate higher than the 

average dividends declared by the 

company during immediately 

preceding three financial years.". 

 

 

 

Chapter 9: Accounts of Companies 

Consolidation of 

financial statements 

Section 129(3) 

Where a company has one or more 

subsidiaries, it shall, in addition to its 

financial statements, prepare a CFS of 

the company and of all the 

subsidiaries in the same form and 

manner (in accordance with the 

provisions of Schedule III of the Act 

and the applicable accounting 

standards) as that of its own which 

shall also be laid before the AGM of 

the company along with the laying of 

its financial statement. 

 

The company shall also attach along 

with its financial statement, a 

separate statement containing the 

salient features of the financial 

statement of its subsidiary or 

subsidiaries in Form AOC-1 as per 

Rule 5 of the Companies (Accounts) 

Rules, 2014. 

Where a company has one or more 

subsidiaries or associate companies, it 

shall, in addition to financial 

statements provided under sub-section 

(2), prepare a consolidated financial 

statement of the company and of all 

the subsidiaries and associate 

companies in the same form and 

manner as that of its own and in 

accordance with applicable accounting 

standards, which shall also be laid 

before the annual general 

meeting of the company along with 

the laying of its financial statement 

under sub-section (2): 

Provided that the company shall also 

attach along with its financial 

statement, a separate statement 

containing the salient features of the 

financial statement of its subsidiary or 

subsidiaries and associate company or 

companies in such form as may 
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be prescribed 

 

Provided further that the Central 

Government may provide for the 

consolidation of accounts of companies 

in such manner as may be prescribed 

Apply to court for 

re-opening of 

accounts on courts 

or tribunals order 

Section 130 

A company shall not re-open its 

books of account and not recast its 

financial statements, unless an 

application in this regard is made by 

CG or IT authorities or SEBI or any 

other statutory regulatory body or 

authority and an order is made by a 

court of competent jurisdiction or the 

Tribunal to the effect that 

 

 

i. the relevant earlier accounts 

were prepared in a fraudulent 

manner or 

ii. the affairs of the company 

were mismanaged during the relevant 

period, casting a doubt on the 

reliability of financial statements. 

 

Provided that the court or the 

Tribunal, as the case may be, shall 

give notice to the CG, the IT 

authorities, the SEBI or any other 

statutory regulatory body or 

authority concerned and shall take 

into consideration the 

representations, if any,  made by 

them before passing any order under 

this section. 

A company shall not re-open its books 

of account and not recast its financial 

statements, unless an application in 

this regard is made by CG or IT 

authorities or SEBI or any other 

statutory regulatory body or authority 

or any other person concerned and an 

order is made by a court of competent 

jurisdiction or the Tribunal to the 

effect that 

 

i. the relevant earlier accounts 

were prepared in a fraudulent manner 

or 

ii. the affairs of the company were 

mismanaged during the relevant 

period, casting a doubt on the 

reliability of financial statements. 

 

Provided that the court or the 

Tribunal, as the case may be, shall give 

notice to the CG, the IT authorities, 

the SEBI or any other statutory 

regulatory body or authority 

concerned or any other person 

concerned and shall take into 

consideration the representations, if 

any,  made by them before passing 

any order under this section. 
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No order shall be made under sub-

section (1) in respect of re-opening of 

books of account relating to a period 

earlier than eight financial years 

immediately preceding the current 

financial year: 

 

Provided that where a direction has 

been issued by the Central Government 

under the proviso to sub-section (5) of 

section 128 for keeping of books of 

account for a period longer than eight 

years, the books of account may be 

ordered to be re-opened within such 

longer period. 

Right of Members 

to copies of Audited 

Financial 

Statements                       

to be sent within 

Section 136 (1)(b) 

These financial statements shall be 

sent in not less than 21 days before 

the date of the meeting. 

These financial statements shall be sent 

in not less than 21 days before the 

date of the meeting. 

 

Provided that if the copies of the 

documents are sent less than twenty-

one days before the date of the 

meeting, they shall, notwithstanding 

that fact, be deemed to have been duly 

sent if it is so agreed by members 

a. holding, if the company has a 

share capital, majority in number 

entitled to vote and who represent not 

less than ninety-five per cent. Of such 

part of the paid-up share capital of 

the company as gives a right to vote at 

the meeting; or 

b. having, if the company has no 

share capital, not less than ninety five 

per cent. of the total voting power 

exercisable at the meeting 
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Right of Members 

to copies of Audited 

Financial 

Statements                       

In case of 

Subsidiary company 

Section 136(1) 

Every company having a subsidiary or 

subsidiaries shall, 

• place separate audited 

accounts in respect of each of its 

subsidiary on its website, if any 

• provide a copy of separate 

audited financial statements in 

respect of each of its subsidiary, to 

any shareholder of the company who 

asks for it. 

Provided also that every listed 

company having a subsidiary or 

subsidiaries shall place separate audited 

accounts in respect of each of 

subsidiary on its website, if any: 

Provided also that a listed company 

which has a subsidiary incorporated 

outside India (herein referred to as 

"foreign subsidiary")— 

(a) where such foreign subsidiary is 

statutorily required to prepare 

consolidated financial statement under 

any law of the country of its 

incorporation, the requirement of this 

proviso shall be met if consolidated 

financial statement of such foreign 

subsidiary is placed 

on the website of the listed company 

 

(b) where such foreign subsidiary is not 

required to get its financial statement 

audited under any law of the country 

of its incorporation and which does not 

get such financial statement audited, 

the holding Indian listed company may 

place such unaudited financial 

statement on its website and where 

such financial statement is in a 

language other than English, a 

translated copy of the financial 

statement in English shall also be 

placed on the website 

 

Right of Members to copies of Audited Financial Statements Section 136 (newly added) 

"Provided that every company having a subsidiary or subsidiaries shall provide a copy of separate 

audited or unaudited financial statements, as the case may be, as prepared in respect of each of its 

subsidiary to any member of the company who asks for it 
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Chapter 10: Audit and Auditors 

Term of Auditor  

Section 139(2) 

Prescribed class of 

companies as per 

Rule 5 of the 

Companies (Audit 

and Auditors) 

Rules, 2014 

ii. all private limited companies 

having paid up share capital of rupees 

20 crore or more 

 

ii. all private limited companies 

having paid up share capital of rupees 

50 crore or more 

 

Resignation by 

Auditor Section 

140(3) 

• If the auditor does not comply 

with aforesaid provision, he or it shall 

be punishable with fine which shall 

not be less than Rs 50,000 but which 

may extend to Rs 5 Lakhs. 

• If the auditor does not comply 

with aforesaid provision, he or it shall 

be punishable with fine which shall not 

be less than Rs 50,000 or the 

remuneration of the auditor but which 

may extend to Rs 5 Lakhs. 

 

 

Disqualifications of 

auditors  

Section 141(3) 

• any person whose subsidiary or 

associate company or any other form  

of entity, is engaged as on the date of 

appointment in consulting and 

specialized services as provided in 

section 144 (section 144 deals with 

certain services not to be tendered by 

auditor). 

• a person who, directly or 

indirectly, renders any service referred 

to in section 144 to the company or 

its holding company or its subsidiary 

company. 

Explanation.—For the purposes of this 

clause, the term "directly or indirectly" 

shall have the meaning assigned to it in 

the Explanation to section 144 

 

Powers of Auditors 

Section 143(1) 

 

 

 

 

 

 

 

 

 

 

iii.. Access to record of all its 

subsidiaries: The auditor of a company 

which is a holding company shall also 

have the right of access to the records 

of all its subsidiaries in so far as it 

relates to the consolidation of its FS 

with that of its subsidiaries. 

 

 

 

 

 

iii.. Access to record of all its 

subsidiaries: The auditor of a company 

which is a holding company shall also 

have the right of access to the records 

of all its subsidiaries and associate 

companies in so far as it relates to the 

consolidation of its FS with that of its 

subsidiaries and associate companies. 
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Duties of Auditors  

Other Matters to be 

stated 

ix. whether the company has 

adequate internal financial controls 

system in place and the operating 

effectiveness of such controls 

 

ix. whether the company has 

adequate internal financial controls 

with reference to Financial statements 

system in place and the operating 

effectiveness of such controls 

Penalty on auditor 

Section 147(2) & 

(3) 

If an auditor of a company 

contravenes any of the provisions of 

section 139, section 143, section 144 

or section 145, he shall be punishable 

with fine which shall not be less than 

Rs 25,000 but which may extend to 

Rs 5 Lacs. 

 

 

 

 

If an auditor has contravened such 

provisions knowingly or willfully with  

the intention to deceive the company 

or its shareholders or creditors or tax 

authorities, he shall be punishable 

with 

• imprisonment for a term 

which may extend to 1 year and 

• fine which shall not be less 

than Rs 1 Lakh but which may 

extend to Rs 25 Lakhs. 

 

 

 

Where an auditor has been convicted 

as above, he shall be liable to: 

• refund the remuneration 

received by him to the company and 

• pay for damages to the 

company, statutory bodies or 

authorities or to any other persons for 

loss arising out of incorrect or 

misleading statements of particulars 

made in his audit report. 

If an auditor of a company 

contravenes any of the provisions of 

section 139, section 143, section 144 

or section 145, he shall be punishable 

with fine which shall not be less than 

Rs 25,000 but which may extend to 

Rs 5 Lacs or 4 times the remuneration 

of the auditor, whichever is less 

 

 

 

If an auditor has contravened such 

provisions knowingly or willfully with  

the intention to deceive the company 

or its shareholders or creditors or tax 

authorities, he shall be punishable with 

• imprisonment for a term which 

may extend to 1 year and 

• with fine which shall not be less 

than Rs 50,000 but which may extend 

to Rs 25 Lakhs or 8 times the 

remuneration of the auditor, whichever 

is less 

 

 

Where an auditor has been convicted 

as above, he shall be liable to: 

• refund the remuneration 

received by him to the company and 

• pay for damages to the 

company, statutory bodies or 

authorities or to members or creditors 

of the company for loss arising out of 

incorrect or misleading statements of 

particulars made in his audit report. 
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Liability of Audit 

firm  

[Section 147(5)] 

Where, in case of audit of a company 

being conducted by an audit firm, it 

is proved that the partner or 

partners of the audit firm has or have 

acted in a fraudulent manner or 

abetted or colluded in any fraud by, 

or in relation to or by, the company 

or its directors or officers, the 

liability, whether civil or criminal as 

provided in the Companies Act, 

2013, or in any other law for the 

time being in force, for such act shall 

be of the partner or partners 

concerned of the audit firm and of 

the firm jointly and severally and 

shall also be liable under section 447. 

 

Where, in case of audit of a company 

being conducted by an audit firm, it is 

proved that the partner or partners of 

the audit firm has or have acted in a 

fraudulent manner or abetted or 

colluded in any fraud by, or in relation 

to or by, the company or its directors 

or officers, the liability, whether civil 

or criminal as provided in the 

Companies Act, 2013, or in any other 

law for the time being in force, for 

such act shall be of the partner or 

partners concerned of the audit firm 

and of the firm jointly and severally 

and shall also be liable under section 

447. 

 

Provided that in case of criminal 

liability of an audit firm, in respect of 

liability other than fine, the concerned 

partner or partners, who acted in a 

fraudulent manner or abetted or as 

the case may be, colluded in any fraud 

shall be liable 

 

 

CG to specify audit 

of items of Cost in 

respect of certain 

Companies        

Section 148 

4. The cost audit shall be 

conducted by a Cost Accountant in 

practice who shall be appointed by 

the Board on such remuneration as 

may be determined by the members 

in such manner as may be prescribed. 

 

 

7. The auditor conducting the 

cost audit shall comply with the cost 

auditing standards. Here, the 

expression "cost auditing standards" 

mean such standards as are issued by 

the Institute of Cost and Works 

4. The cost audit shall be 

conducted by a Cost Accountant in 

practice who shall be appointed by the 

Board on such remuneration as may 

be determined by the members in such 

manner as may be prescribed. 

 

 

7. The auditor conducting the cost 

audit shall comply with the cost 

auditing standards. Here, the 

expression "cost auditing standards" 

mean such standards as are issued by 

the Institute of Cost and Works 
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Accountants of India, constituted 

under the Cost and Works 

Accountants Act, 1959, with the 

approval of the CG. 

 

10. The report on the audit of cost 

records shall be submitted by the cost 

accountant in practice to the Board 

of Directors  of the company. 

Accountants of India, constituted 

under the Cost and Works Accountants 

Act, 1959, with the approval of the 

CG. 

 

10. The report on the audit of cost 

records shall be submitted by the cost 

accountant in practice to the Board of 

Directors  of the company. 

 

 

 

 


