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	DESCRIPTION OF SECTION
	NEW COMPANIES ACT, 2013
	COMPANIES ACT, 1956

	CHAPTER     IX ACCOUNTS OF COMPANIES

	Books of account, etc., to be kept by company – Section 128 (209)

	1
	Books of accounts – Documentation
	· Physical or
· Electronic mode (complete and unaltered)  having proper system for storage, retrieval, display of the electronic records
	· Physical form only.


	2
	Inspection of Subsidiary books by Director/ Authorized representative of holding Company
	· Yes, with the authority of Board of Directors (BOD) of Subsidiary Company. 
	· No

	3
	Period for which books of accounts to be kept.
	· 8 years generally or
· If investigation has been ordered by Central Government then such directed period
	· 8 years generally

	Financial statement – 129 (210, 211, 212)

	1
	Form of Financial Statement
	· In compliance with Accounting Standard to be notified u/s 133 and Schedule III
Similar to schedule VI of Companies Act 1956)
	· Financial statement shall be prepared as per Part I and Part II of Schedule VI.

	2
	Meaning of financial year
	· 1st April to 31st March every year generally

· Holding Company Outside India
(Having different financial year say 1st Jan. to 31st Dec.)

Subsidiary Company in India

Application to be made by subsidiary company to Tribunal for change its financial year

· Otherwise within two years from such commencement (i.e. 1st April 2014), align its financial year starting from 1st April to 31st March every year
	· Period for which profit and loss account laid before it in annual general meeting 

	4
	Consolidated financial statement

(Private Limited Company having Subsidiaries, Associates and Joint Ventures) 
	· Information of subsidiary company to be provided in accordance with schedule III of the Act.


· 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 in form AOC-1.


· The word “subsidiary” shall include associate company and joint venture.


	· No Requirement 



· Balance sheet of the subsidiary, Profit and loss account, Directors report, Auditors report, Statement of the holding company's interest in the subsidiary and other prescribed statement are required to be attached along with Balance sheet of the Holding Company.

	Financial statement, Board’s report, etc. – 134 (215, 216, 217)

	1
	Board Report
	· Director are required to include certain additional information in the Board Report in (Form AOC-2) which includes:
· Disclosures about CSR Policy
· Foreign exchange earnings and Outgo
· The financial summary or highlights; 
· The change in the nature of business, if any;  
· The details of directors or key managerial personnel who were appointed or have resigned during the year; 
· The names of companies which have become or ceased to be its Subsidiaries, joint ventures or associate companies during the year
	· Director are required to include certain information in the Board Report

	Corporate Social Responsibility – 135 (New Provision)

	1
	Applicability
	· Every company having 
Net worth >= 500 crore
Turnover >= 1000 crore
Net profit >= 5crore
during any financial year shall constitute a Corporate Social Responsibility (CSR) Committee of the Board
	

	2
	Amount of CSR expenditure
	· The Board shall ensure that company spends in every financial year at least 2% of average net profits of three immediately preceding financial years)

· If the company fails to spend such amount, the Board shall specify the reasons for not spending the amount in its report. (Board Report)
	

	3
	Board responsibility in respect of CSR
	· Constitute a CSR Committee of the Board consisting of three or more directors.

· Approve the CSR Policy and disclose contents of such Policy and other details in its report (Board Report) and also place it on the company's website.

The Board may decide to undertake its CSR activities, approved by CSR committee through:
· Registered Trust 
· Registered Societies
· Company 
Established by the Company or its Holding Company or Subsidiary or Associate Company.

· Provided that such entities shall have an established track record of three years in undertaking similar programs or projects;

· The Company may also collaborate with other Companies for undertaking projects, programs or CSR activities.
	

	4
	CSR Committee Responsibility
	The CSR Committee shall,—
· Formulate and recommend to the Board, a CSR Policy to cover the activities specified in Schedule VII;
· Recommend the amount of expenditure to be incurred 
· Monitor the CSR Policy of the company 
	

	5
	Inclusion and Exclusions
	CSR Expenditure includes: 
· Contribution to Corpus for CSR activity.
· Expenditure on item in conformity of activities falls within the purview of schedule VII which includes:
· Eradicating hunger and poverty
· Promotion of education
· Promoting gender equality
· Ensuring environmental sustainability
· Contribution to the prime minister's national relief fund 

In addition, company shall give preference to the local area and areas around it where it operates.

Exclusions: 
· CSR expense eligible only if, CSR activities undertaken in INDIA only.
· CSR activities that benefits only employees of the Company and their family.
· Contribution to any amount directly or indirectly to any Political Party.
· Activities undertaken in pursuance of normal course of business.
	

	Internal audit – 138 (New Provision)

	1
	Applicability of Internal Audit

	· Internal Auditor shall require if private company having:
· turnover of 200 crore rupees or more
· outstanding loans or borrowings from banks or public financial institutions exceeding 100 crore rupees or more
If no internal Auditor is appointed then within 6 months from 1st April 2014 should be appointed.

· The internal auditor may or may not be an employee of the company

· The Board shall, in consultation with the Internal Auditor, formulate the scope, functioning, periodicity and methodology for conducting the internal audit
	

	CHAPTER X     AUDIT AND AUDITORS

	1
	Rotation of Auditors
	· An audit firm as auditor for more than 2 terms of 5 consecutive years

(Auditor firm shall not be eligible for re-appointment as auditor in the same company for five years from the completion of such term)

(The Auditor firm has held office as auditor prior to 1st April 2014 shall be taken into account for calculating the period of ten consecutive years)

(Company have three years to comply with above mentioned conditions from 1st April 2014)
	· No provision was provided

	2
	Notice to registrar
	· The Company shall inform the auditor and Registrar within 15 days of the meeting in which the auditor is appointed
	· An auditor appointed shall within 30 days of the receipt of intimation from the Company inform the registrar in writing that he has accepted or refused to accept the appointment.

	3
	Reporting of frauds by auditor
	· If Auditor has sufficient reason to believe that fraud has been committed against the company by officers or employees of the company, then 

· Auditor shall forward his report to the Board seeking their reply within 45 days.

· On receipt of such reply the auditor shall forward his report and the reply to the Central Government within 15 days of receipt of such reply or observations

· In case the auditor fails to get any reply within 45 days, he shall forward his report to the Central Government along with a note containing the details that he failed to receive any reply within the stipulated time.
	· No provision was provided

	

	CHAPTER XI     APPOINTMENT AND QUALIFICATIONS OF DIRECTORS

	Company to have Board of Directors – 149 (252, 253, 259)

	1
	Maximum No. of Director in a Company 
	· The Maximum limit of Directors in public and private Company has been limited to 15.



· Company may appoint more than fifteen directors after passing a special resolution.

· Every company shall have at least one director who has stayed in India for a total period of not less than 182 in the previous calendar year.
	· The maximum limit of director in public company is 12.
· Private Company can have any no. of directors, as they are exempted. 

· Approval of Central Government was required to increase the no. of director beyond 12.



	2
	Independent Director
	· No such requirement is applicable on Private Limited Company. 
	

	
	Woman Director
	· No such requirement is applicable on Private Limited Company.
	

	Number of directorships – 165 (275 to 279)

	1
	No. of Directorship for an Individual
	· A person cannot become Director in more than 20 Companies

· The maximum no. of Public Companies in which a person can be appointed as a director shall not exceed 10 
(including directorship in Private Companies that are either holding or subsidiary of a Public Company)
	· No person can be a director of more than 15 companies excluding:-
· Private Company 
· Unlimited Company
· Association not for profit and 
· Company in which he is alternate director.

	Resignation of director – 168 (New Provision)

	1
	
	· A director may resign from his office by giving a notice in writing to the Company.

· The company shall within thirty days from the date of receipt of notice of resignation from a director, intimate the Registrar in Form DIR-12 and post the information on its website, if any

· Director shall also forward a copy of his resignation along with detailed reasons for the resignation to the Registrar within thirty days of resignation in Form DIR-11

· Director who has resigned shall be liable even after his resignation for the offences which occurred during his tenure
	

	CHAPTER XII     MEETINGS OF BOARD AND ITS POWERS

	Meetings of Board 173 (285 and 286)

	1
	No. of Board Meetings in a year 

Gap between 2 meetings
	· At least 4 should be held each year for public and private company
· Not more than 120 days
	· At least 4 should be held each year for each type of company.
· Once in every 3 months

	3
	Mode of Board Meeting
	· Either in Person or
· Video conferencing (Counted in Quorum)
· Audio visual means (Counted in Quorum)
Which are capable of recording and recognizing the participation of the directors and of recording and storing the proceedings of such meetings along with date and time.

The following matters required to be approved in physically conveyed board meeting. 
· Approval of the annual financial statements; 
· Approval of the Board’s report; 
· Approval of the prospectus; 
· Audit Committee Meetings for consideration of accounts; and
· Approval of the matter relating to amalgamation, merger, demerger, acquisition and takeover 

	· No such provision was available

	4
	Notice of Board Meeting
	· A Board meeting shall be called by giving at least 7 days’ notice to each director via hand delivery or by post or by electronic means. 
	· No such Provision was available

	Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee – 177 and 178 (292A and New Provision)

	1
	Audit Committee
	· Applicable on public Company 
	

	2
	Nomination and Remuneration Committee
	· Applicable on public Company 
	

	3
	Stakeholders Relationship Committee
	· Not Applicable on Company having less than 1000 shareholders, Debenture holders, deposit holders and any other security holders.
	

	Restrictions on powers of Board – 180 (293)

	1
	Restricted Transaction
	Following matter require shareholders’ approval by Special resolution for all companies.
· To sell, lease or dispose of the whole or substantially the whole of the undertaking. 
· To invest otherwise in trust securities the amount of compensation received  by it as a result of any merger or amalgamation
· To borrow money, where
Money borrowed         >   100% of Paid up capital  
And to be borrowed                  and free reserves
(Except temporary 
Loans)

· To remit, or give time for the repayment of, any debt due from a director
	Following matter require shareholders’ approval by ordinary resolution for public and its subsidiary companies.
· To sell, lease or dispose of the whole or substantially the whole of the undertaking 
· To remit, or give time for the repayment of, any debt due from a director 
· To invest otherwise in trust securities the amount of compensation received  by it as a result compulsory acquisition 
· To borrow money, where
Money borrowed     >  100% of Paid up capital
And to be borrowed             and free reserves
(Except temporary loans)


	Prohibitions and restrictions regarding political contributions – 182 (293A)

	1
	Restrictions regarding political contributions
	· The Contribution to any political party in any financial year shall not exceed 7.5% of the average net profit of the Company during the 3 immediately preceding financial year.
	· The Contribution to any political party in any financial year shall not exceed 5% of the average net profit of the Company during the 3 immediately preceding financial year.

	Loan to directors, etc. – 185 (295 and 296)

	1
	Loan To Directors
	· No loan (including any loan represented by a book debt) or give any guarantee or provide any security in connection with any loan taken by director or “any other person in whom the director is interested” by the Company. 

· The Company can give loan to its Managing director/ Whole time director where the loan is given as a part of the conditions of service extended by the company to all its Employees or pursuant to any scheme approved by the members by a special resolution.

· The Company which in the ordinary course of its business provides loans or gives guarantees or securities for the due repayment of any loan and in respect of such  loans an interest is charged at a rate not less than the bank rate declared by the Reserve Bank of India
	· Prior approval of the Central Government in required to provide directly or indirectly, any loan to, or give any guarantee or provide any security in connection with a loan made by any other person to, or to any other person by “director or others”

	2
	Exemption from Section
	This section shall not apply:-
· Any loan made by a holding company to its subsidiary company;
· Any guarantee given or security provided by a holding company in respect of any loan made by holding company or any bank or financial institution to its subsidiary company.

(Such loans are utilized by the subsidiary company for its principle business activities)
	This section shall not apply to:-
· Any loan made, guarantee given or security provided -
· by a private company unless it is a subsidiary of a public company, 
· by a banking company ;
· Any loan made by a holding company to its subsidiary company;
· Any guarantee given or security provided by a holding company in respect of any loan made to its subsidiary company

	Loan and investment by company – 186 (372A)

	1
	Investment in “investment Companies” 
	The Company shall not make investment through more than two layers of investment companies (whose Principal business is the acquisition of shares, debentures or other securities):

Provided that the provisions of this sub-section shall not affect,—
· The Company from acquiring any other company incorporated in a country outside India if such other company has investment subsidiaries beyond two layers as per the laws of such country;
· Subsidiary company from having any investment subsidiary for the purposes of meeting the requirements under any law or under any rule or regulation framed under any law for the time being in force
	· No such Provision was available 

	2
	Maximum Limit for Loan and Investment
	No company shall directly or indirectly (without prior approval from general meeting by means of special resolution)—
· Give any loan to any person or other body corporate;
· Give any guarantee or provide security in connection with a loan to any other body corporate or person; and
· Acquire by way of subscription, purchase or otherwise, the securities of any other body corporate,

Exceeding sixty per cent of its paid-up share capital, free reserves and securities premium account or one hundred per cent of its free reserves and securities premium account, whichever is more.
	No company shall directly or indirectly (without prior approval from general meeting by means of special resolution)—
· Make any loan to any other body corporate ;
· Give any guarantee, or provide security, in connection with a loan made by any other person to, or to any other person by, any body-corporate ; and
· Acquire, by way of subscription, purchase or otherwise the securities of any other body corporate,

exceeding sixty per cent of its paid-up share capital, security premium and free reserves, or one hundred per cent of its free reserves and security premium, whichever is more

	3
	Disclosure requirement
	The company shall disclose to the members in the financial statement the full particulars of 
· The loans given, investment made or guarantee given or security provided and 
· The purpose for which the loan or guarantee or security is proposed to be utilized by the recipient of the loan or guarantee or security
	Company is not required to disclose to member but

Notice of resolution shall indicate clearly:-
· The specific limits, the particulars of the body corporate in which the investment is proposed to be made or loan or security or guarantee to be given and
· The purpose of the investment, loan or security or guarantee, specific sources of funding and such other details

	4
	Minimum Interest rate on Loan
	· Prevailing yield of 1 year, 3 year, 5 year or 10 year Government Security closest to the tenor of the loan
	· Prevailing bank rate, being the standard rate made public under section 49 of the Reserve Bank of India Act, 1934

	5
	Exemption
	Exemption except clause of “investment in investment companies” includes to:-
· Investment due to Right share
· Where a 
· Loan 
· Guarantee 
· Security 
· Investment
by a company to its wholly owned subsidiary company or a joint venture company, then the requirement of prior approval in general meeting shall not apply

(Provided that the company shall disclose the details of such loans or guarantee or security or acquisition in the financial statement) 
	Exemption includes:-
· To any loan made, any guarantee given or any security provided or any investment made by -a private company, unless it is a subsidiary of a public company ;
· To investment made in shares allotted due to right share
· To any loan made by a holding company to its wholly-owned subsidiary ;
· To any guarantee given or any security provided by a holding company in respect of loan made to its wholly-owned subsidiary ; or
· To acquisition by a holding company, by way of subscription, purchases or otherwise, the securities of its wholly owned subsidiary.

	Register of contracts or arrangements in which directors are interested 189 (301 and 305)

	1
	Disclosure requirement
	· Besides the Director, Key management personal shall also disclose their interest 
	· Only director are required to disclose the information.

	2
	Exemption
	· Up to 5 lakh rupees in the aggregate in any year are not required to enter into the register.
	· Up to one thousand rupees in the aggregate in any year are not required to enter into the register

	Prohibition on forward dealings in securities of company by director or key managerial personnel – 194 (New Provision)

	1
	Restriction on Forward Dealing
	· The Act prohibits its director and managerial personal from forward dealing in securities of the Company.
	· No such restriction was available.

	Prohibition on insider trading of securities – 195 (New Provision)

	1
	Restriction on Insider Trading
	· No person including any director or key managerial personnel of a company shall enter into insider trading

· Meaning of Insider trading, an act of 
· Subscribing
· Buying 
· Selling
· Dealing 
· Agreeing to subscribe, buy, sell or deal in any securities 
· An act of counselling about procuring or communicating directly or indirectly any non-public price-sensitive information to  any person
	· No such restriction was available.

	Depreciation  Section 123

	1
	Concept
	New Concept:
· Useful life of Asset
· Residual value of fixed assets
	N.A.

	2
	Transition method
	From 1st April 2014, the carrying amount of the asset as
on that date—
· Shall be depreciated over the remaining useful life of the asset as per this Schedule;
· After retaining the residual value, shall be recognized in the opening balance of retained earnings where the remaining useful life of an asset is nil.
	N.A.

	4
	Depreciation Rate on tangible Assets
	· Based on useful life of asset
	· As per schedule XIV

	5
	Depreciation Rate on intangible Assets
	· As per Accounting Standard
(Generally Up to 10 years)

	· As per schedule XIV or Accounting Standard 

	6
	Residual value
	· Up to 5% of cost 
	· 5% normally considered

	7
	Addition/deletion during the period
	· Depreciate over Pro rata basis
	· Depreciate over Pro rata basis

	8
	Component based depreciation
	· Yes, if life of component is different from main asset
	· No such provision in Companies Act

	9
	Extra shift depreciation
	· Yes, if used for any time during the period for double or triple shift 
(Except “No extra shift depreciation” specified assets)

Single shift                                 100% based on life
Double shift                               150% based on life
Triple shift                                 200% based on life  
	· Separate Rate are prescribed in schedule XIV

	10
	Assets of cost up to INR 5,000 
	· No specific required to provide 100% depreciation.
	· Provide 100% Depreciation

	Other Provisions

	1
	No. of Member in Private Company 2(68)
	· Up to 200
	· Up to 50

	2
	Valuation by Registered Valuer Section 247
	· Where a valuation is required to be made in respect of:-
 
· Any property
· Stocks
· Shares
· Debentures
· Securities
· Goodwill
· Any other assets
· Net worth of a company
· Its liabilities

Under the provision of this Act, it shall be valued by Registered valuer.
	

	3
	Meaning of Subsidiary Company 





Holding Company of New Holland Fiat (India) Private Limited from 1st April 2014 as per New Companies Act 2013
	If First Company hold     >            more than 50% of      
                                                       Total share capital   
                                                     Either own or through  
                                           subsidiary another Company




· Fiat Auto S.p.A 
	If First Company hold     >            more than 50% of      
                                                       nominal value            
                                                        of equity share  
                                                   capital of another 
                                                           Company


· Fiat Group Automobiles S.p.A

	4
	Status of New Holland Fiat (India) Private Limited from 1st April 2014

Whether “Private” or “Public”
	· No specific relevant section available in new Companies Act, 2013 but:

Having regards to section 2(87) and 2(71) it seems that the status of New Holland Fiat India from 1st April 2014 will be as “Private Limited Company” 


	· A private company due to implication of Section 4(7)


	5
	Meaning of “Officer who is in default”
	Includes:-
· Whole-time director
· Key managerial personnel (KMP) 
· If no KMP then such directors as specified by the board in this behalf and if not specified then all directors.
· Any person who, under the immediate authority of the board or any KMP, is charged with any responsibility.

Meaning of KMP:-
· Chief executive officer
· Managing director
· The manager;
· The company secretary
· The whole-time director
· The chief financial officer
	Includes:-
· Managing director
· Whole-time director
· The Manager
· Secretary
· Any person in accordance with whose directions board is accustomed to act
· Any person charged by the board with the responsibility of complying with that provision

	6
	Registered office of company Section 12 (17A, 146, 147)
	Every company shall

· Paint or affix its name, and the address of its registered office, on the outside of every office or place in which its business is carried on.

· Get its 
· Name, 
· Address of its registered office and 
· Corporate identity number
· Telephone number
· Fax number
· E-mail 
· Website addresses
Printed in all its business letters, billheads, and letter papers and in all its notices and other official publications.

· Have its name printed on hundies, promissory notes, bills of exchange and such other documents as may be prescribed 

Provided that where a company has changed its name or names during the last two years, it shall paint or affix or print, as the case may be, along with its name, the former name or names so changed during the last two years.
	Every company shall

· Paint or affix its name and the address of its registered office, on the outside of every office or place in which its business is carried on


· Get its
· Name
· address of its registered office 
Printed in all its business letters, in all its bill heads and letter paper, and in all its notices and other official publications





· Have its name printed on all bills of exchange, hundies, promissory notes, endorsements, cheques and orders for money or goods purporting to be signed by or on behalf of the company, and in all bills of parcels, invoices, receipts and letters of credits of the company

	7
	Meaning of Deposit 2(31)
	“Deposit” includes any receipt of money by way of deposit or loan or in any other form, by a company, but does not include:- (extract)

· Any amount received in the course of business of the company. 

· As an advance for the supply of goods or provision of services up to 365 days. 
(if matter subjected to any legal proceeding then no limit)

· As advance, in connection with consideration for property under an agreement or arrangement, provided that such advance is adjusted against the property in accordance with the terms of agreement or arrangement. 

· As advance received under long term projects for supply of capital goods except property related advances. 

Provided that if the amount received becomes refundable (with or without interest) due to the reasons that the company accepting the money does not have necessary permission or approval, wherever required, to deal in the goods or properties or services for which the money is taken, then the amount received shall be deemed to be a deposit after expiry of 15 days from due from refund.

· As security deposit for the performance of the contract for supply of goods or provision of services.
	“Deposit" means any deposit of money with, and includes any amount borrowed  by, a company, but does not include:- (extract)

· Any amount received by way of security or as an advance from any  purchasing agent, selling agent, or other agents in the course of or for the  purposes of the business of the company or any advance received against  orders for the supply of goods or properties or for the rendering of any  service

	
	
	
	



