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Provided that nothing in this clause shall apply to –
(a) A holding company or a subsidiary company;
(b) A company registered under section 8; or
(c) A company or body corporate government by any special Act;

PROCEDURE IN CASE OF FAILURE OF ALLOTMENT OF SECURITIES THROUGH PRIVATE PLACEMENT

Section - 53
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
specied by the Reserve Bank of India under the Reserve Bank of India Act, 1934 or the Banking
(Regulation) Act, 1949.

Section - 54 (1) (c)
Ommitted

© Mohit Educomp Pvt. Ltd.

7

Corporate Law Workbook

Deﬁnition of Startup Company as per DIPP as amended on 23rd may 2017:
Startup Deﬁnition (As deﬁned by DIPP)
Startup means an entity, incorporated or registered in India :
·Not prior to seven years, however for Biotechnology Startups not prior to ten years,
·With annual turnover not exceeding INR 25 crore in any preceding ﬁnancial year, and
·Working towards innovation, development or improvement of products or processes or services,
or if it is a scalable business model with a high potential of employment generation or wealth creation
Provided that such entity is not formed by splitting up, or reconstruction, of a business already in
existence. Provided also that an entity shall cease to be a Startup if its turnover for the previous
ﬁnancial years has exceeded INR 25 crore or it has completed 7 years and for biotechnology
startups 10 years from the date of incorporation/ registration. Provided further that a Startup
shall be eligible for tax beneﬁts only after it has obtained certiﬁcation from the Inter-Ministerial
Board, setup for such purpose.

Section - 73 (2) (c)
Ommitted
(c) depositing such sum which shall not be less than fteen percent of the amount of its deposits
maturing during a nancial year and the nancial year next following, and kept in a scheduled
bank in a separate bank account to be called as deposit repayment reserve account; 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 nancial year and kept in a
scheduled bank in a separate bank account to be called deposit repayment reserve account.
certifying that the company has not committed any default in the repayment of deposits
accepted either before or after the commencement of this Act or payment of interest on such
deposits and where a default had occurred, the company made good the default and a period
of ve years had lapsed since the date of making good the default;

(d) Ommited

Section - 74 (1) (b)
Instead of 1 year its 3 years

Section - 76A
Instead of `1 cr it will be ` 1 cr or 2 times of depositwhich ever is lower but may extend to `10 cr.

Section - 77
Provided also that this section shall not apply to such charges as may be prescribed in consultation
with the Reserve Bank of India.

Section - 78
In section 78 of the principal Act, for the words and gures "register the charge within the period specied
in section 77", the words, brackets and gures "register the charge within the period of thirty days referred
to in sub-section (1) of section 77" shall be substituted.
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Section - 82
In section 82 of the principal Act, in sub-section (1),—
(i) the words, brackets and gures "and the provisions of sub-section (1) of section 77 shall, as far as may be,
apply to an intimation given under this section" shall be omitted;
(ii) the following proviso shall be inserted, namely:—
"Provided that the Registrar may, on an application by the company or the charge holder, allow such
intimation of payment or satisfaction to be made within a period of three hundred days of such payment or
satisfaction on payment of such additional fees as may be prescribed.".

Section - 90
Section 90 Investigation of benecial ownership of shares in certain cases: The section simply enables the
Central Government to appoint one or more competent persons to investigate and report as to the benecial
ownership with regard to any share or class of shares. This section is to be read with section 216, as if such
investigation, were investigation ordered under the section. (Not Applicable on Govt Co)
(1) Every individual, who acting alone or together, or through one or more persons or trust, including a trust and
persons resident outside India, holds benecial interests, of not less than twenty-ve per cent. or such other
percentage as may be prescribed, in shares of a company or the right to exercise, or the actual exercising of
signicant inuence or control as dened in clause (27) of section 2, over the company (herein referred to as
"signicant benecial owner"), shall make a declaration to the company, specifying the nature of his interest
and other particulars, in such manner and within such period of acquisition of the benecial interest
or rights and any change thereof, as may be prescribed:
Provided that the Central Government may prescribe a class or classes of persons who shall not be
required to make declaration under this sub-section.
(2) Every company shall maintain a register of the interest declared by individuals under sub-section
(1) and changes therein which shall include the name of individual, his date of birth, address, details
of ownership in the company and such other details as may be prescribed.
(3) The register maintained under sub-section (2) shall be open to inspection by any member of the
company on payment of such fees as may be prescribed.
(4) Every company shall le a return of signicant benecial owners of the company and changes
there in with the Registrar containing names, addresses and other details as may be prescribed within
such time, in such form and manner as may be prescribed.
(5) A company shall give notice, in the prescribed manner, to any person (whether or not a member
of the company) whom the company knows or has reasonable cause to believe—
(a) to be a signicant benecial owner of the company;
(b) to be having knowledge of the identity of a signicant benecial owner or another person likely to
have such knowledge; or
(c) to have been a signicant benecial owner of the company at any time during the three years
immediately preceding the date on which the notice is issued, and who is not registered as a
signicant benecial owner with the company as required under this section.
(6) The information required by the notice under sub-section (5) shall be given by the concerned
person within a period not exceeding thirty days of the date of the notice.
(7) The company shall,—
(a) where that person fails to give the company the information required by the notice within the time
specied therein; or
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(b) where the information given is not satisfactory, apply to the Tribunal within a period of fteen days
of the expiry of the period specied in the notice, for an order directing that the shares in question be
subject to restrictions with regard to transfer of interest, suspension of all rights attached to the shares
and such other matters as may be prescribed.
(8) On any application made under sub-section (7), the Tribunal may, after giving an opportunity of
being heard to the parties concerned, make such order restricting the rights attached with the shares
within a period of sixty days of receipt of application or such other period as may be prescribed.
(9) The company or the person aggrieved by the order of the Tribunal may make an application to the
Tribunal for relaxation or lifting of the restrictions placed under sub-section (8).
(10) If any person fails to make a declaration as required under sub-section (1), he shall be punishable
with ne which shall not be less than one lakh rupees but which may extend to ten lakh rupees and
where the failure is a continuing one, with a further ne which may extend to one thousand rupees for
every day after the rst during which the failure continues.
(11) If a company, required to maintain register under sub-section (2) and le the information under sub
-section (4), fails to do so or denies inspection as provided therein, the company and every ofcer of the
company who is in default shall be punishable with ne which shall not be less than ten lakh rupees but
which may extend to fty lakh rupees and where the failure is a continuing one, with a further ne which
may extend to one thousand rupees for every day after the rst during which the failure continues.
(12) If any person wilfully furnishes any false or incorrect information or suppresses any material
information of which he is aware in the declaration made under this section, he shall be liable to
action under section 447.'.

Section - 92
'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"
Every company shall place a copy of the annual return on the website of the company, if any, and
the weblink of such annual return shall be disclosed in the Board's report.".
MGT - 9
Removed

Section - 93
Removed

Section - 94
Copy of Proposed SR removed

Section - 96
Provided that annual general meeting of an unlisted company may be held at any place in India if
consent is given in writing or by electronic mode by all the members in advance.

Section - 100
Provided that an extraordinary general meeting of the company, other than of the wholly owned
subsidiary of a company incorporated outside India, shall be held at a place within India.
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Section - 101
Refer Chart in Class

Section - 110
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.

Section - 117
(i) in sub-section (1), the words and gures “within the time specied under section 403” shall be
omitted;
(ii) in sub-section (2),—
(a) for the words and gures “under section 403 with additional fees”, the word “therein” shall be
substituted;
(b) for the words "not be less than ve lakh rupees", the words "not be less than one lakh rupees"
shall be substituted;
(c) for the words "one lakh rupees", the words "fty thousand rupees" shall be substituted;
(iii) in sub-section (3),—
(a) clause (e) shall be omitted;
(b) in clause (g), in the proviso, the word “and” shall be omitted and the following proviso shall
be inserted, namely:—
"Provided further that nothing contained in this clause shall apply to a banking company in
respect of a resolution passed to grant loans, or give guarantee or provide security in respect of
loans under clause (f) of sub-section (3) of section 179 in the ordinary course of its business; and.".

Section - 121
(i) in sub-section (2), the words and gures “within the time as specied, under section 403” shall
be omitted;
(ii) in sub-section (3), for the words and gures “under section 403 with additional fees”, the word
“therein” shall be substituted.
32. In section 123 of the principal Act,—
(a) in sub-section (1),—
(i) in clause (a),—
(A) for the words "both; or", the word "both:" shall be substituted;
(B) the following proviso shall be inserted, namely:—
"Provided that in computing prots any amount representing unrealised 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";
(ii) in the second proviso, for the words "transferred by the company to the reserves", the words
"transferred by the company to the free reserves" shall be subtituted;
(b) for sub-section (3), the following sub-section shall be substituted, namely:—
"(3) The Board of Directors of a company may declare interim dividend during any nancial year
or at any time during the period from closure of nancial year till holding of the annual general
meeting out of the surplus in the prot and loss account or out of prots of the nancial year for
which such interim dividend is sought to be declared or out of prots generated in the nancial
year till the quarter preceding the date of declaration of the interim dividend:
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Provided that in case the company has incurred loss during the current nancial 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 nancial years.".

Section - 129
"(3) Where a company has one or more subsidiaries or associate companies, it shall, in addition
to nancial statements provided under sub-section (2), prepare a consolidated nancial
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 nancial statement under sub-section (2):
Provided that the company shall also attach along with its nancial statement, a separate
statement containing the salient features of the nancial statement of its subsidiary or
subsidiaries and associate company or companies in such form as may be prescribed:
Provided further that the Central Government may provide for the consolidation of accounts of
companies in such manner as may be prescribed.".

Section - 131
In section 130 of the principal Act,—
(i) in sub-section (1), in the proviso,—
(a) after the words "regulatory body or authorities concerned", the words "or any other person
concerned" shall be inserted;
(b) after the words "the body or authority concerned", the words "or the other person
concerned" shall be inserted;
(ii) after sub-section (2), the following sub-section shall be inserted, namely:— "(3) 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 nancial years immediately preceding the current nancial 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.".

Section - 132
(i) in sub-section (4), in clause (c), in sub-clause (A), in item (II), for the words "ten lakh rupees",
the words "ve lakh rupees" shall be substituted;
(ii) in sub-section (5), for the words, brackets and gure "the Appellate Authority constituted
under sub-section (6) in such manner as may be prescribed", the words "the Appellate Tribunal
in such manner and on payment of such fee as may be prescribed" shall be substituted;
(iii) sub-sections (6), (7), (8) and (9) shall be omitted.

Section - 134
(a) for sub-section (1), the following sub-section shall be substituted, namely:—
"(1) The nancial statement, including consolidated nancial statement, if any, shall be approved
by the Board of Directors before they are signed on behalf of the Board by the chairperson of the
company where he is authorised by the Board or by two directors out of which one shall be
managing director, if any, and the Chief Executive Ofcer, the Chief Financial Ofcer and the
company secretary of the company, wherever they are appointed, or in the case of One
Person Company, only by one director, for submission to the auditor for his report thereon.";
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(b) in sub-section (3),—
(i) for clause (a), the following clause shall be substituted, namely:—
"(a) the web address, if any, where annual return referred to in sub-section (3) of section 92 has been
placed;";
(ii) in clause (p), for the words "annual evaluation has been made by the Board of its own performance
and that of its committees and individual directors", the words "annual evaluation of the performance
of the Board, its Committees and of individual directors has been made" shall be substituted;
(iii) after clause (q), the following provisos shall be inserted, namely:—
"Provided that where disclosures referred to in this sub-section have been included in the nancial
statements, such disclosures shall be referred to instead of being repeated in the Board's report:
Provided further that where the policy referred to in clause (e) or clause (o) is made available on
company's website, if any, it shall be sufcient compliance of the requirements under such clauses
if the salient features of the policy and any change therein are specied in brief in the Board's report
and the web-address is indicated therein at which the complete policy is available.";
(c) after sub-section (3), the following sub-section shall be inserted, namely:—
"(3A) The Central Government may prescribe an abridged Board's report, for the purpose of compliance
with this section by One Person Company or small company.".

Section - 135
(i) in sub-section (1),—
(a) for the words "any nancial year", the words "the immediately preceding
nancial year" shall be substituted;
(b) the following proviso shall be inserted, namely:—
"Provided that where a company is not required to appoint an independent director under sub-section
(4) of section 149, it shall have in its Corporate Social Responsibility Committee two or more directors.";
(ii) in sub-section (3), in clause (a), for the words and gures "as specied in Schedule VII", the words
and gures "in areas or subject, specied in Schedule VII" shall be substituted;
(iii) in sub-section (5), for the Explanation, the following Explanation shall be substituted, namely:—
'Explanation.—For the purposes of this section "net prot" shall not include such sums as may be
prescribed, and shall be calculated in accordance with the provisions of section 198.'.

Section - 136
(i) in sub-section (1),—
(a) the words and gures "Without prejudice to the provisions of section 101," shall be omitted;
(b) in the rst proviso, for the words "Provided that", the following shall be substituted, namely:—
"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-ve per cent. of such part of the paid-up share capital of the
company as gives a right to vote at the meeting; or
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(b) having, if the company has no share capital, not less than ninetyve per cent. of the total voting
power exercisable at the meeting: Provided further that";
(c) in the second proviso, for the words "Provided further", the words, "Provided also" shall be subs-tituted;
(d) for the fourth proviso, the following provisos shall be substituted,
namely:—
'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 nancial
statement under any law of the country of its incorporation, the requirement of this proviso
shall be met if consolidated nancial 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 nancial statement audited under
any law of the country of its incorporation and which does not get such nancial statement
audited, the holding Indian listed company may place such unaudited nancial statement
on its website and where such nancial statement is in a language other than English, a
translated copy of the nancial statement in English shall also be placed on the website.’;
(ii) in sub-section (2), the following proviso shall be inserted, namely:—
"Provided that every company having a subsidiary or subsidiaries shall provide a copy of separate
audited or unaudited nancial 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.".

Section - 137
(i) in sub-section (1),—
(a) the words and gures "within the time specied under section 403" shall be omitted;
(b) in the second proviso, the words and gures "within the time specied under section 403"
shall be omitted;
(c) after the fourth proviso, the following proviso shall be inserted, namely:—
'Provided also that in the case of a subsidiary which has been incorporated outside India
(herein referred to as "foreign subsidiary"), which is not required to get its nancial statement
audited under any law of the country of its incorporation and which does not get such nancial
statement audited, the requirements of the fourth proviso shall be met if the holding Indian
company les such unaudited nancial statement along with a declaration to this effect and
where such nancial statement is in a language other than English, along with a translated
copy of the nancial
statement in English.'.
(ii) in sub-section (2), the words and gures “within the time specied, under section 403” shall
be omitted;
(iii) in sub-section (3), for the words and gures “in section 403”, the word “therein” shall be
substituted.

Section - 139
In section 139 of the principal Act, in sub-section (1), the rst proviso shall be omitted.
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Section - 140
In section 140 of the principal Act, in sub-section (3), for the words "fty thousand rupees", the
words "fty thousand rupees or the remuneration of the auditor, whichever is less," shall be
substituted.

Section - 141
‘(i) 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.’.

Section - 143
(i) in sub-section (1), in the proviso, for the words "its subsidiaries", at both the places, the
words "its subsidiaries and associate companies" shall be substituted;
(ii) in sub-section (3), in clause (i), for the words "internal nancial controls system", the
words "internal nancial controls with reference to nancial statements" shall be
substituted;
(iii) in sub-section (14), in clause (a), for the words "cost accountant in practice", the
words "cost accountant" shall be substituted.

Section - 147
(i) in sub-section (2),—
(a) after the words "ve lakh rupees", the words "or four times the remuneration of the
auditor, whichever is less" shall be inserted;
(b) in the proviso, for the words "and with ne which shall not be less than one lakh rupees
but which may extend to twenty-ve lakh rupees", the words "and with ne which shall not
be less than fty thousand rupees but which may extend to twenty- ve lakh rupees or eight
times the remuneration of the auditor, whichever is less" shall be substituted;
(ii) in sub-section (3), in clause (ii), for the words "or to any other persons", the words "or to
members or creditors of the company" shall be substituted;
(iii) in sub-section (5), the following proviso shall be inserted, namely:— "Provided that in
case of criminal liability of an audit rm, in respect of liability other than ne, the concerned
partner or partners, who acted in a fraudulent manner or abetted or, as the case may be,
colluded in any fraud shall only be liable.".

Section - 148
(i) in sub-section (3),—
(a) for the words "Cost Accountant in practice", the words "cost accountant" shall be substituted;
(b) in the Explanation, for the words "Institute of Cost and Works Accountants of India", the words
"Institute of Cost Accountants of India" shall be substituted;
(ii) in sub-section (5), in the proviso, for the words "cost accountant in practice", the words "cost
accountant" shall be substituted.
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