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Introduction 

To give continued effect to the Companies (Amendment) Ordinance, 2018, the President promulgated the 

Companies (Amendment) Ordinance, 2019 on 12th January 2019 and the Companies (Amendment) Second 

Ordinance, 2019 on 21st February 2019. 
 

The Companies (Amendment) Act, 2019 has now been enacted to replace the Companies (Amendment) 

Second Ordinance, 2019. 
 

Journey 
 

2nd November 2018 Companies (Amendment) Ordinance, 2018 

12th January 2019 Companies (Amendment) Ordinance, 2019  

21st February 2019 Companies (Amendment) Second Ordinance, 2019 

26th July 2019 Companies (Amendment) Bill, 2019 passed by the Lok Sabha 

30th July 2019 Companies (Amendment) Bill, 2019 passed by the Rajya Sabha 

31st July 2019 Assent given by the President of India to the Companies (Amendment) Bill, 2019 
 

Synopsis 

Given below is a synopsis of key changes brought about by the 2019 Amendment Act. 
 

Section of the 

Companies 

(Amendment) 

Act, 2019 

Corresponding 

sections of the 

Companies 

Act, 2013 

Nomenclature Amendments 

3 

@ 

10A 

(new section) 

Commencement 

of business etc. 

 A company incorporated after the commencement 

of the 2019 Amendment Act can commence any 

business or exercise any borrowing powers subject 

to certain conditions- 

 a declaration is filed by a director within a 

period of 180 days of the date of incorporation 

In Brief 

On 31st July 2019, the Companies (Amendment) Bill, 2019 received assent of the President of 

India. It aims to bring about key changes in the Companies Act, 2013 that will tighten norms 

pertaining to Corporate Social Responsibility (CSR) spending for corporates, strengthen 

enforcement provisions, transfer certain responsibilities to National Company Law Tribunal 

(NCLT) and to strengthen provisions that enable the Serious Fraud Investigation Office (SFIO) 

to ensure speedy and more effective enforcement. 
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of the company in prescribed form and 

manner with the Registrar (RoC) that every 

subscriber to the memorandum has paid the 

value of the shares agreed to be taken by him 

on the date of making of such declaration; and 

 the company has filed with the RoC a 

verification of its registered office  

In case of default, the company will be liable to a 

penalty of Rs. 50,000 and every officer who is in 

default will be liable to a penalty of Rs. 1,000 for 

each day during which such default continues up 

to a maximum of Rs, 1 lakh  

 Where no declaration has been filed with the RoC 

and the RoC  has reasonable cause to believe that 

the company is not carrying on any business or 

operations, he may, initiate action for the removal 

of the name of the company from the register of 

companies 

4 

@ 

12 Registered office 

of the company 

If the RoC has reasonable cause to believe that the 

company is not carrying on any business or 

operations, he may cause a physical verification of 

the registered office of the company in a prescribed  

manner and in case of any default, initiate action for 

the removal of the name of the company from the 

register of companies  

5 

@ 

14 Alteration of 

Articles. 

Conversion of a public company into a private 

company will be approved by an order of the 

Central Government (CG). 

6 

$ 

26 Matters to be 

stated in the 

prospectus  

A company is required to deliver a copy of the 

prospectus to the RoC for registration. The 

requirement of ‘registration’ of prospectus has been 

substituted with the requirement of ‘filing’ of 

prospectus with the RoC.  

7 

$ 

29 

 

Public offer of 

securities to be in 

dematerialised 

form 

The CG can prescribe any class of unlisted 

companies including private companies that can 

issue, hold or transfer securities in dematerialised 

form. 

11 

@ 

77 Duty to register 

charges etc. 

Companies are required to register charges on their 

property within 30 days of creation of charge. 
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However, on application, the RoC, may allow such 

registration to be made–– 

 within a period of 300 days of such creation ,in 

case of charges created before the commencement 

of the 2019 Amendment Act; or 

 within a period of 60 days of such creation, in case 

of charges created on or after the commencement 

of the 2019 Amendment Act. 

14 

$ 

90 Register of 

significant 

beneficial owners 

(SBO) in a 

company  

 Every company is required to take necessary steps 

to identify an individual who is a SBO and require 

him to comply with the provisions of this section. 

 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 

(restricting the rights attached with the shares), 

within a period of 1 year from the date of such 

order. However, if application is not being made, 

the shares will be transferred to Investor 

Education and Protection Fund. 

 A new sub-section (9A) has been inserted whereby 

the CG has been given the power to make rules for 

the purposes of this section. 

20 

$ 

132 Constitution of 

National 

Financial 

Reporting 

Authority 

(NFRA) 

 The NFRA can now perform its functions through 

such divisions as may be prescribed by the CG. 

 Each division of the NFRA will be presided over 

by the Chairperson or a full-time Member 

authorised by the Chairperson. 

 There will be an executive body of the NFRA 

consisting of the Chairperson and full-time 

Members for efficient discharge of its functions. 

 Where professional or other misconduct is proved, 

NFRA will have the power from debarring the 

member or the firm from - 

 being appointed as an auditor or internal 

auditor or undertaking any audit in respect of 

financial statements or internal audit of the 

functions and activities of any company or 

body corporate; or 

 performing any valuation, 
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(Amendment) 
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for a period of 6 months to 10 years as may be 

determined by the NFRA. 

21 

$ 

135 CSR  The Board should ensure that in every FY, the 

company spends, at least 2%. of average net 

profits of the company made- 

 during 3 immediately preceding FYs, or  

 where the company has not completed 3 FYs 

since its incorporation, during such 

immediately preceding FYs  

towards CSR 

 If the company fails to spend CSR amount, the 

Board Report should specify the reasons for not 

spending the amount and – 

 if the unspent amount does not relate to any 

ongoing project then the unspent amount 

should be transferred to a Fund specified in 

Schedule VII, within a period of 6 months of 

the expiry of the FY.  

 if the unspent amount relates to any ongoing 

project, it should be transferred  to a special 

account to be opened by the company in that 

behalf for that FY in any scheduled bank to 

be called the Unspent CSR Account within a 

period of 30 days of the expiry of the FY. 

Such amount should be spent within a period 

of 3 FYs from the date of transfer. Failing 

which, the company should transfer the same 

to a Fund specified in Schedule VII, within a 

period of 30 days from the date of completion 

of the 3rd FY. 

 In case of contraventions, the company will be 

punishable with fine of Rs. 50,000 to Rs. 25 lakh 

and every officer of such company who is in 

default will be punishable with imprisonment for a 

term which may extend to 3 years or with fine of 

Rs. 50,000 to Rs. 5 lakh, or with both. 

 The CG may give such general or special directions 

to a company or class of companies as it considers 

necessary to ensure compliance of provisions of 
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this section and such company or class of 

companies is should comply with such directions. 

23 

@ 

140 Removal, 

resignation of 

auditor and 

giving of special 

notice 

If the auditor fails to file a statement with the 

company and the RoC within a period of 30 days 

from the date of resignation, he or it will be liable to 

a penalty of Rs. 50,000 or an amount equal to the 

remuneration of the auditor, whichever is less. In 

case of continuing failure, with a further penalty of 

Rs. 500 for each day after the first during which 

such failure continues  up to Rs 5 lakh. 

26 

@ 

164 Disqualifications 

for appointment 

of director  

A person will not be eligible for appointment as a 

director if he hold office as a director, (including any 

alternate directorship), in more than 20 companies 

at the same time. 

31 

$ 

212 Investigation 

into affairs of 

Company by 

SFIO 

 Any officer not below the rank of Assistant 

Director of SFIO, if so authorised, has reason to 

believe that any person has been guilty of any 

offence punishable under this section may arrest 

such person. 

 The person so arrested may be taken to a Special 

Court or Judicial Magistrate or Metropolitan 

Magistrate within 24 hours of his arrest. 

 Where an investigation report submitted by SFIO 

states that a fraud has taken place and any 

director, Key Managerial Person (KMP) or officer 

has taken undue advantage or benefit, (in the form 

of any asset, property or cash or in any other 

manner),then the CG may file an application 

before the Tribunal with regard to orders for 

disgorgement of asset, property or money in 

respect of which undue advantage was taken, and 

such director, KMP or officer may be held 

personally liable without any limitation of 

liability. 

 

@ These sections will be deemed to have come into force on 2nd November 2018. 

$ These sections will come into force on date(s) as may be notified by the CG in the Official Gazette. 
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