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Introduction

The Corporate Laws (Amendment) Bill, 2026 (Bill), represents a significant step
in the ongoing evolution of India’s corporate regulatory framework. The Bill
proposes a wide-ranging set of amendments to the Companies Act, 2013 and
the Limited Liability Partnership Act, 2008, with the stated objective of
furthering ease of doing business while strengthening governance outcomes.
Rather than undertaking a wholesale rewrite of corporate law, the Bill focuses
on targeted, execution-oriented reforms— reducing procedural friction,
recalibrating enforcement, modernizing corporate processes and sharpening
accountability where risk and public interest are highest.

Collectively, these changes reflect a maturing regulatory philosophy that seeks
to move away from form-heavy compliance to outcome-based, risk-aligned
regulation.

The Bill was introduced in the Lok Sabha on 23 March 2026 and has since been
referred to a Joint Parliamentary Committee (JPC) for detailed examination.
The referral to a JPC comprising members from both Houses of Parliament
signals the intent for clause-by-clause scrutiny, wider consultation and
incorporation of stakeholder inputs, particularly on issues that have attracted
parliamentary debate such as Corporate Social Responsibility (CSR) thresholds,
delegated rule-making, and governance safeguards.

As a next step, the JPC is expected to invite representations, undertake a
detailed examination of the Bill’s provisions and submit its recommendations
and report to Parliament. Following the submission of the JPC report, the Bill
will be taken up again for consideration and passage by Parliament, with any
revisions incorporated based on the Committee’s findings. Only thereafter may
the amended provisions be notified and brought into force, either immediately
or in a phased manner, as prescribed.
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This alert summarizes key proposals in the Bill impacting corporates and is organized thematically while highlighting
the practical impact of the proposed changes.

1. Ease of doing business

Sl.
\\[o}

Proposed amendment

Impact

“Small company” qualifying conditions expanded
materially (upper limit of paid-up capital increased from
INR1O crore to INR20 crore and upper limit of turnover
increased from INR10O crore to INR200 crore

Lower caps on additional fees for delayed compliance
for certain classes of companies:

=  Per day cap for non-filing of financials and annual
return may be lower than INR100

=  OQverall additional fees capped at INR2 lakh

Additional time for registration of charges for certain
classes of companies (i.e., 120 days instead of 60 days)
under the ad valorem fee route - total time period for
registration will now be 180 days from date of creation
of charge (instead of 120 days)

Board meeting requirements further eased for small /
one-person / dormant companies (i.e., one meeting in a
calendar year instead of every half year and no
minimum gap between meetings)

Director disclosures of interest in Form MBP-1 no
longer required on an annual basis

Realignment of FY to 31 March enabled for companies
/ body corporates that had changed their FY - this could
be based on an application made by the company / body
corporate or any other company/body corporate for
commercial considerations

Provisions for conversion of “Specified trusts” into
Limited Liability Partnerships (LLPs) introduced

“Specified trust” means a trust established under the
Indian Trusts Act, 1882 or under a Central Act or State
Act, and registered by the Securities and Exchange Board
of India (SEBI), or by the International Financial Services
Centres Authority (IFSCA), as the case may be, having
such activities as may be prescribed

Extends the lighter compliance
regime to more growth-stage
companies

Prevents punitive late fees and
encourages voluntary compliance

Lowers compliance stress, reduces
risk of charges becoming void and
protects creditors

Eases compliance burden and costs,
permitting more business focus

Reduces compliance burden as
subsequent disclosures required only
in case of changes

Practical industry challenges have
been addressed - particularly in the
case of multi-group structures,
restructuring, etc., where
realignment to 31 March is needed

Enables transition from one
structure to another with ease



2.

Modernization of compensation and capital transactions

Proposed amendment

1 Compensation: Recognition of new instruments linked to
the value of share capital in addition to ESOPs

2 Buyback-related amendments:

1. Buy-back eligibility expanded to include shares issued
under employee stock options, sweat equity and
schemes linked to the value of share capital

2. Empowerment to prescribe higher buy-back limits for
specified classes of companies beyond the existing 25%
cap

3. Clarification that the 25% (or prescribed) limit for equity
share buy-back is to be computed with reference to total
paid-up equity capital of the financial year

4. Permission for prescribed classes of companies to
undertake up to two buy-back offers in one financial
year, subject to a minimum six-month gap

5. Removal of the requirement to verify declaration of
solvency by affidavit

3 International Financial Services Centre (IFSC) related
amendments for companies and LLPs:

1. IFSC Enablement - Capital Structure: Companies and
LLPs in IFSC to issue, hold and maintain share capital /
partner contribution in permitted foreign currency

2. IFSC Enablement - Accounting and Compliance: IFSC
entities to maintain books, accounts, and filings in
permitted foreign currency (unless permitted by IFSCA
to maintain in INR)

3. IFSC Regulatory Clarity: Statutory recognition of IFSC,
IFSCA, permitted foreign currency, and special
compliance framework

Impact

Aligns company law with contemporary
executive compensation practices,
giving companies flexibility to design
globally competitive reward frameworks

1. Aligns buy-back provisions with
modern equity compensation
structures, enabling companies to
manage dilution arising from
contemporary employee incentive
schemes

2. Introduces flexibility for capital-rich
or debt-free companies to return
surplus cash efficiently and
undertake strategic capital
restructuring

3. Removes interpretational ambiguity,
improves certainty in structuring
buy-back transactions, and reduces
compliance disputes

4. Enhances capital management
agility, allowing companies to
respond dynamically to market
conditions while safeguarding
shareholder interests

5. Simplifies procedural compliance
and reduces execution timelines
and compliance costs

1. Enhances global competitiveness of
IFSC entities by removing INR-
centric constraints; facilitates cross-
border fundraising

2. Reduces operational friction for
IFSC entities dealing primarily in
foreign currency; aligns regulatory
framework with international
financial norms

3. Provides legal certainty and
regulatory clarity, strengthening
India’s IFSC ecosystem as a global
financial hub



3. Digital first corporate law

1

Sl.
No.

AGMs and EGMs permitted to be held physically / through
VC or other audio-visual means / in hybrid mode (wholly or
partly), subject to prescribed conditions

Member requisition rights for hybrid mode: Where
members meeting the requisition threshold require a hybrid
meeting, the company must hold the meeting in hybrid
mode (AGM / EGM as applicable)

Minimum physical AGM safeguard: Every company must
hold its AGM in physical mode at least once every three
years

VC-only EGMs may be convened with a minimum seven
days’ notice (or such other period as may be prescribed)

Digital communication + electronic service: Prescribed
classes of companies to maintain website / e-mail / other
communication modes (and intimate changes to Registrar of
Companies) and to serve documents only through electronic
mode (deemed sufficient compliance), with an option for
members to request a specific mode on payment

4. Director accountability and eligibility
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SR

Independence criteria for IDs to be assessed for the
preceding three FYs and also the current FY

Additionally, ongoing compliance with independence
conditions is required throughout the ID’s term

For determining eligibility as an ID, the threshold relating
to transactions of legal / consulting firms connected to

IDs with the company, revised from a fixed “10% or more
of gross turnover of the firm trigger to “10% or such lower
percent as may be prescribed” of the gross turnover of the
firm

Cooling-off/post-tenure restrictions for IDs expanded to
cover holding, subsidiary and associate companies

Improves accessibility and reduces
logistical friction; companies must
update SOPs for notice, participation,
voting and records aligned to the
prescribed framework

Strengthens shareholder rights and
inclusivity; companies should maintain
“hybrid-ready” infrastructure and
processes to respond to valid
requisitions

Retains periodic in-person shareholder

interface; requires calendar planning to
ensure at least one physical AGM within
each three-year cycle

Enables quicker shareholder approvals
for time-sensitive matters; governance
teams should recalibrate internal
timelines for drafting, approvals and
dispatch

Establishes baseline “digital readiness”;
reduces physical dispatch costs while
requiring strong controls for e-dispatch
proof, data hygiene and member
request handling

Independence standards tightened;
shifts from a one-time appointment
check to continuous monitoring
(greater NRC / Board diligence and
periodic independence validation)

Regulatory flexibility introduced; allows
future tightening via Rules and reduces
scope for threshold-based structuring

Strengthens group-wide independence
safeguards and reduces risk of indirect
influence / association post completion
of ID tenure



Sl.
No.

Proposed amendment

Additional Director's tenure changed from “till next AGM”
to the earlier of (i) next general meeting or (ii) three months
from appointment. Similar timeline for Casual Vacancy
(non-retiring director)

Restriction on Board power to appoint rejected Directors:
A person whose appointment as director could not be
considered / approved in a general meeting cannot be
appointed by the Board as Additional Director / Alternate
Director / Casual vacancy director without prior
Shareholders’ approval

DIN framework strengthened through verification,
deactivation/cancellation, surrender and restoration
mechanisms

Expanded and sharpened director eligibility /
disqualification architecture, including:

= Disqualification if a person has been an auditor /
secretarial auditor / cost auditor / registered valuer /
insolvency professional of the company/group in the
recent period

= Introduction of “fit and proper” assessment criteria to
be prescribed

=  Better clarity on disqualification periods and
consequences (vacation of office)

CSR rationalization

Proposed amendment

CSR applicability threshold linked to net profit proposed to
rise from INR5 crore to INR10O crore (or as prescribed)

Timeline to transfer unspent CSR amounts for ongoing
projects to the Unspent CSR Account extended from 30
days to 90 days from the end of the relevant financial year

CSR Committee not required to be constituted, up to
higher spend threshold, i.e., changed from INR50 lakh to
INR1 crore (or higher as prescribed)

A new enabling provision introduced for prescribed
classes of companies to be exempt from CSR, subject to
conditions

Impact

Board’s interim appointment power
materially curtailed. For private and
unlisted public companies, this may
require convening an EGM to regularize
appointments made after the AGM (or
where the next AGM is not expected
within three months), failing which
office will lapse by operation of law

Strengthens shareholder rights and
prevents circumvention of shareholders’
decisions through board appointments

Improves traceability and accountability

Moves beyond mechanical eligibility
checks, prevents gatekeeper conflicts
and strengthens governance

Impact

Focuses the CSR regime on companies
with a higher capacity to spend

This relaxation would reduce
procedural non-compliances

Reduces compliances / overheads for
modest CSR spends, while retaining
responsibility for governance oversight
at the Board level

Creates a window for further situation /
fact-driven exclusions from applicability
of CSR provisions



6.

Faster corporate actions and exits

Proposed amendment

Approval Threshold for Members and Creditors in Fast-track
mergers / demergers: Approval to be obtained from 75% in
value of shares or outstanding debt held by the members or
creditors who are present and voting (instead of 90%)

Single-bench jurisdiction of NCLT for Filing of Schemes: All
schemes to be filed before the NCLT having jurisdiction over
the transferee or resultant company, irrespective of the
jurisdiction of counterparties entities

Restriction on Schemes by Companies in Liquidation:
Companies against which liquidation proceedings have been
initiated will not be permitted to file schemes of
compromise, arrangement, or merger

Filing Requirements for Demergers: In the case of a
demerger, the scheme will no longer be required to be filed
with the Official Liquidator

Treatment of Shares Held by Companies or Trusts:

In respect of schemes approved prior to the Companies Act,
2013, where a transferee company holds shares:

= inits own name, or

= in the name of a trust (for itself or its subsidiaries /
associates)

such shares must be disposed of or dealt with within three
years from the commencement of the amendment, in
accordance with prescribed rules

Voluntary Strike-Off: The amendment proposes to include
companies that have not carried out any significant
accounting transactions during the last two financial years
and the current financial year, as well as companies that
have failed to file financial statements or annual returns for
two consecutive financial years

Revival and Restoration of Companies: Applications for the
restoration of companies (for prescribed categories) may
now be filed before the Regional Directors, instead of the
NCLT

Summary liquidation: The proposed amendment seeks to
provide that the Central Government may appoint either an
Official Liquidator or a registered insolvency professional as
the liquidator

Impact

Harmonizes provisions under the
Companies Act and aligns approval
thresholds for fast-track schemes with
those applicable to NCLT-sanctioned
schemes

With this amendment and alignment,
implementation of fast-track schemes
would become more practical and
feasible (for example, this route may be
opted by listed companies)

Eliminates multiple NCLT filings across
different benches, thereby reducing
administrative burden and resulting in
faster approvals

Resolves the long-standing ambiguity
between the Companies Act schemes
framework and the Insolvency and
Bankruptcy Code process. Prevents
parallel and potentially conflicting
restructuring processes

Removes ambiguity in terms of filing
with the authorities

This provision is intended to bring
transparency by providing a defined
timeframe for companies to dispose of
such holding

Ease of exit for companies qualifying
under the proposed grounds

This would avoid delays under the
lengthy NCLT route

The amendment proposes to expressly
link summary winding-up to specified
circumstances and remove ambiguity
around when this expedited process can
be used



7. Trust-based, outcome-oriented regulation

Proposed amendment Impact

1 Removal of mandatory professional certification for Reduces procedural complexity at
incorporation of companies and LLPs: Mandatory incorporation stage; Lowers
certification / declaration by a practicing professional professional and compliance costs;
(Advocate/CA/CMA/CS) for incorporation required only if Facilitates faster company formation

professionals are engaged for incorporation). A declaration  and ease of doing business
by a director / manager / secretary (in case of companies)
and subscriber (in case of LLPs) will suffice

2 Replacement of notarized affidavit with self-declaration: Eliminates notarial formalities and
For registration or conversion of entities under Part | of enhances convenience; Reduces time
Chapter XXI of the Companies Act, 2013, filing of a duly and cost of conversion processes

notarized affidavit by members/partners has been
substituted with a self-declaration in the prescribed form

3 Central Government empowered to issue directions / Reduces administrative burden while
guidelines / circulars to clarify intent / meaning of rules issuing non-substantial directions /
and procedures, with consultation mechanism (and an guidelines / circulars

urgent exception)

4 Mandatory application for dormant status by inactive Introduces compulsory regulatory
companies: Companies which have not filed financial action for inactive entities; Restricts
statements or annual returns for two consecutive financial long-term existence of inactive or shell
years or have not carried out any significant accounting companies; Improves accuracy and
transactions are mandatorily required to apply for dormant  integrity of the corporate registry
status

8. Enhanced financial governance and oversight

NS(I)'. Proposed amendment Impact

1 All provisions with respect to valuations under the Amendment will enhance
Companies Act, 2013 have been made applicable to transparency in LLP valuations
LLPs (for va_lua.ti_o_n of contribution / property / assets / Further, centralizing valuation
net worth / liabilities of LLPSs) oversight under a specialized
Valuation oversight for companies and LLPs moved to a authority strengthens consistency,
separate Valuation Authority i.e. Insolvency and professional accountability, and
Bankruptcy Board of India (IBBI), with respect to confidence in valuations used for
registration / recognition / suspension / penalty transactions, restructuring and
framework and regulations regulatory compliance

2 Board reports to include stronger disclosures on audit Stronger board-level disclosures
committee composition, non-acceptance of audit ensure audit committee
committee recommendations, and Board comments on recommendations and auditor
auditor observations observations are actively considered,

explained and owned by the board,
moving financial oversight from
form-driven compliance to
substantive accountability



9.

From criminalization to proportionate enforcement

Sl.
No.

Proposed Amendment

Consequence for multiple defaults shifted from
“fine/prosecution” to “civil penalty”, including for
defaults w.r.t. name reservation, prospectus, meetings,
books of accounts, furnishing information to RoC,
compliance with rules under Companies Act, improper use
of the words “limited” and “private limited”, etc.

Penalty adjudication is expanded and made more
accessible, including:

=  Suo moto applications by company / officers in
default and LLPs / partners / designated partners for
adjudication (although this was practically being done
earlier as well)

=  Assistant Registrars may also adjudicate penalties
(in addition to Registrars)

=  Additional Appellate authorities (apart from Regional
Directors, and not below the rank of Joint Director)
may be notified

Introduction of a recovery framework for unpaid penalties
(sale, bank attachment, etc.), broadly aligned with Income
Tax recovery mechanisms

Introduction of a settlement framework for certain
contraventions that are liable to penalties

Pre-deposit of 10% of the penalty amount before certain
appeals are entertained (i.e., penalties imposed by NFRA,
valuation authority or adjudicating officers)

Threshold for compounding by Regional Directors
increased from INR25 lakh to INR1 crore

Changes in consequences for fraud: Threshold for frauds
leading to mandatory imprisonment increased from INR10
lakh to INR25 lakh, but fines for frauds lower than the
prescribed limits increased to INR1 crore

Further reduction in penalties for one-person / small /
start-up / producer company (penalties may be lower than
50% of the regular penalties)

Mechanism introduced to appeal against the Registrar’s
decisions on incorporation and name reservation matters for

LLPs

Impact

Removes criminal exposure for
routine or technical lapses, replacing
them with predictable monetary
consequences and reducing fear-
based compliance

Enables proactive regularization of
defaults, faster closure and reduced
litigation

Strengthens the enforceability of
civil penalties and compliance
discipline

Provides certainty and finality for
low-risk defaults and reduces
prolonged proceedings

Discourages frivolous appeals while
preserving genuine appellate
remedies

Moves more matters away from the
NCLT for administrative resolution

Imprisonment conditions eased, but
monetary fines increased for frauds
up to a certain limit

Reduced monetary impact for such
one-person / small / start-up /
producer companies in case of
penalty-based lapses

Enables ease of doing business and
grievance redressal in case of
genuine cases
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