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	Sl. No.
	Section No. 

	Proposed/ Suggested Changes 
	Rationale for proposed changes

	1
	Section 13W (7)

(7) The compliance officer shall be such officer who shall report to the Board, is capable of understanding financial statements and the requirements for legal and regulatory compliance under this Act, shall have such other qualifications and eligibility criteria, shall be appointed or designated, be removed, or resign in such manner and in accordance with such conditions as may be specified by regulations.

	The following are suggested:

(7) The compliance officer shall be such officer a qualified Company Secretary who shall report to the Board, is capable of understanding financial statements and the requirements for legal and regulatory compliance under this Act, shall have such other qualifications and eligibility criteria, shall be appointed or designated, be removed, or resign in such manner and in accordance with such conditions as may be specified by regulations.

	The Company Secretary is already designated as Compliance Officer under Regulation 86 of the IFSCA (Listing) Regulations, 2024.

Company Secretaries hold a constitutionally recognized and statutorily empowered role in India’s corporate governance framework. Under the Company Secretaries Act, 1980, enacted by special Act of Parliament, Company Secretaries are the only professionals vested with the exclusive domain to ensure compliance with the corporate laws. This legislative mandate, rooted in constitutional principles of accountability and transparency, elevates Company Secretaries beyond advisory functions into the domain of authorized compliance officers.  The role of Company Secretaries is very clear and the constitutional & statutory recognition accorded by various regulators over the years underscore that Company Secretaries are indispensable guardians of corporate integrity, entrusted to certify, guide, and enforce adherence to the evolving regulatory landscape, thereby strengthening investor confidence and good corporate governance.

The conceptualization of Compliance Officer wherein Company Secretary being the governance professional having expertise in core compliance management, is consistently reflected across various statutory frameworks, regulatory prescriptions, and policy-level deliberations. The emphasis has always been on role-specific professional expertise, clear functional demarcation and independence of oversight functions. It is worth mentioning here that the regulatory frameworks towards which attention has been sought in the draft amendment bill, consistently emphasize compliance as a legal and governance function.

Company Secretary in employment acts as Compliance Officer, Advisor, KMP, Corporate Risk Manager, Chief Governance Officer, Corporate Planner and Strategic Manager, etc.
Company Secretaries are recognized for employment as under:
· Designated as Compliance Officer under Regulation 6 of SEBI {Listing Obligations and Disclosure Requirements (LODR)} Regulations, 2015.
· As per Regulation 16(1)(d) of SEBI (LODR) Regulations ‘Senior management’ shall specifically include Company Secretary excluding board of director.
· Recognized as a Key Managerial Personnel (KMP) as per section 2(51) of the Companies Act, 2013.
· Appointment as whole-time KMP in every listed company or every other company having a paid-up share capital of 10 crore rupees or more as per the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.
Therefore, the proposed modifications have been suggested. 





image1.jpeg
R F GfE e

THE INSTITUTE OF .
Company Secretaries of India

IN PURSUIT OF PROFESSIONAL EXCELLENCE
Statutory body under an Act of Parliament
(Under the jurisdiction of Ministry of Corporate Affairs)




