|To be published in the Gazette of India, Extraordinary, Part II,
Section 3, Sub-Section (1)]

Government ol India

Ministry of Corporate Affairs

NOTIFICATION

New Delhi, 12% September, 2018

G.5.R. —In exercise of the powers conferred by sub-sections (1)
and (2) of section 469 of the Companics Act, 2013 (18 of 2013), the Central
Government hereby makes the following rules further to amend the
Compames (Appeintment and Remuneration of Managerial Personnel)
Rules, 2014, namely:—

1. {1) These rules may be called the Companies [Appointment and

Hemuneration of Managerial Personnel] Amendment Rules, 2018,

{2) They shall come into force on the date of their publication in the Official

Gazette.

2. In the Companies (Appointment and Remuneration of Managenal
Personnel] Rules, 2014,

(1] In Tule 6,

(a) for the heading ‘application to the Central Government’ the heading
‘Parameters for consideration of remuneration’ shall be substituted.,

[b] the words ‘Central Government shall be omitted .
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{ii} in rule 7, sub-rule (2] shall be amitted
(iii) for form ne.MR-2, the following form shall be substituted
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“"Form No. MR-2

[Pursuant to section 196 and
Schedule V of the Companies Act

2013 and Rule 7 of Companies
(Appointment and
Remuneration of Managerial
Personnel) Rules, 2014

Form of application to tha Central
Government for approval af appointment of
managing director or whole time director or
manager

Form lEAguage o English o Hined

Refar instruction kit for filing the form.

Pre-fill
1, (&) *Corporate wWentification numbser {CTN) of the company
(b} Glabsl cation namber (GLN) of the campany
& (@) Mame of the comgsany
(&) Address of registersd offin of
Che Com peny
vel “email 10 of the company 1
. Calnmitai
1 "Date al incorporakion | DO MY YY)
4. {a] =This form is being filed for seeking Central Governments approval for
a  Appoistment or reappaintment without comphyng with the Part | of Schedula ¥
(b] Whether the application has bean filed in time
D ¥es Mo
3. (1} Particulars of tha proposad appointes or the person in whose respoct the apglication is Bed
Birector [dentification Numbear {DIN] or
Income tax pormansnt accounl miember I Pras-Aill
{Irnoome tax PAN
arma | |
Abelrpes
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Father's name |

Maraonality r
[Dipde of hirth Eahand

fducational, professonal guslifications and briel profits of the appsinton or the person in whose respect the
Aoplication s filed

{ DD MM YY)

Plecg of Birkh

Exparsance I | Yarars L_—"_] Hontlis
{2) In case the propassd amrnrﬂ?imlbf fodkowring details also-

(1) IS0 Country coda

L) Country [ |

(i) Passport mumiber [ |

(iv) Walidity of passport | |

i%] Dccupabion | |
(] Whether

oAgpeinkmont o Reappointment
(b} Effective date of appoonhment or reappoentmeant 3 DD, =YY )
() Designatson oferad | |

(] Which of the clapsa{s) ot Fart | of Schedule ¥ to the Campanies ACt, 2003 ts or are not satisfied

(b} Sectson and the Act uncer which the appoinles was cunvicted or detsined

() Detalls of the offence committed dus to which the proposed appaintee s dsgualfiod
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8, ia) Whether the groposed appoéntes of the person n whose respect the —uppl'f':r'i'r'l-n.ﬁul'r-' Filed sufFers from any af the -i;qunlrrnnﬂhnn_
mantioned mosecton [B4(2) of the Act. oYes ofo

(b} 1f yes, furnish the detalis tharaol Fre-fill

9. Justification of soch appodntnmant

10, Dastidls of resolution passed for such appoirtment
{@) Gabe of passing Board resolution Calends { /MM YY)

[b) Date'of Nominabon Commiies and Remunaration £
Committee's rosodifon

(€] Date of Members” Resolution | |

Attachments

(1) Whether the applicant company is a public company or subsidiary of public company.
if so details thereof

(2) Certified copy of the resolution passed by the Board of Directors in favour of proposal;

(3) Certified copy of resolution passed by the Nomination and Remuneration Committee
along with its minutes, The composition (i.e. the name and designation of each member]
including Chairman) of the Nomination and Remuneration Committee (i.e. member
including Chairman as an Executive or Non-Executive Director or Independent Non-
Executive Director or Non-Independent Non-Executive Director of the Company);

(4)  Certified copy of the Shareholders’ Resolution of the Company in favour of proposal
along with notice and explanatory statement pursuant to Section 102 of the Companies Act, 2013;

(3)  Auditors Certificate pursuant to Section 164 (2) of the Companies Act, 2013;
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(6) A certificate from the Company Secretary of the Company / Company Secretary in whole
lime practice that the Nomination & Remuneration Committee has complied with the provisions
of sub sections (1) (2) (3) and {4) of Section 178 of the Companies Act, 2013.

(7} A certificate from the Company Secretary of the Company / Company Secretary in whole
time practice with regard to the compliance of section 196 of the Companies Act, 2013,

(8) A certificate from the Company Secretary of the Company / Company Secretary in whaole
lime practice with regard to the compliance of section 203 (3) of the Companies Act, 2013,

(9) A certificate duly signed by the Company Secretary of the company that it has complied
with all the regulations of SEB] (LODR) Regulation, 2015 entered with Stock Exchanges as per
circular issued by SEBI for time to ime {in case of listed company)

(10) Copy of each of the notices preferably paper cutting, published in the daily English
Newspaper in English Language and daily Vernacular Language Newspaper in Principal
Language of the district in which the Registered Office of the Company is situated in pursuance
of Section 201 (2) of the Companies Act, 2013;

(11) Full and proper justification in favour of the proposal along with bio-data of the
appomnbes, .

of the Act, if the application for appointment has not been made to the Central Government
within %0 days of date of appeintment;

(12) Copy of CG-1 Form along with challan, made for condonation of delay under Section -’:MJ

(13) Certified copy of Passport and Employment Visa/OCI/PIO Card in respect of the
appointee for the period of his tenure in India, if the appointee is a foreign national.

(14) Copies of educational or professional qualification certificate(s)

(15} Copy of the Central Government earlier approval or rejection letter(s) etc., if any, in
respect of the preceding three years,

(16)  Optional attachment, if any.

MCA 21 ' Fage 6 of 8



Declaration

I am authorzed by the Bpard of Directors of the Company vide reaolution na. *
Datad * F e sgn this form and Seckara that sl the mwrMﬁ Act. 2013 and the rulas
made thersu respect af the subject matter of this form and matters incdentsd therete have bean compied with, 1
further declare thal:

1. Whateves is sfated s this ferm and in the attachments thedens |5 trua, carrect and campletes and o information maberial
b Hhee dubject msttes of this farm has been suppressed or concaaled and s as per thie original mecords maintained by the

COIMpRIy,
2. Al the required attachmaents bave boen completely snd inoibly stiached o this form

“To be digitally signed b e

ooy dirmn

Desigraton (oo be gleend

[Brop down- walues; DNrectoe, Manager, Campany Secrelary, CFG, OFO)

“Director identification nurdser all the dirsctor, or DIN
of PAN of The Wmanaged or CEOD oF CTFD; or
Membarship numbar of the Campany secratany

Certificate by practicing professional
It s hereby certified that [ bave gone through the piovisions of the Companies Act, 2013 and Rules thereunder for Eha
subfeet matter of this farm and matters incidental thereto and 1 have varified the abova particulars (including
attachment(s)) from the orgingd records maintamed by the Company which is subject matter of this foem and found
them to be true, correct and complets and no Information msterlsl bo this Forrm has been suppressed.
“To be digitally signed by
D5C box

i} Chartered atcountant (i whola-time practice) or
() Cost accountant (in whole-time pracboe) or
] Company secretary (in whole-time practice)

“Whether associate or fellow O Associate () Fellow

“Membership number [ | Certificate of practice number |

i
i
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statement and punishment for false evidence respectivaly.

| Modify | [checkform | [Prescruting | | submit

For office use only;

E form Service reguest number (SEN] [ J &Formfiling datel | DOyMMYYYY

Digital signature of the

Autharizing officer

This e-Farm s heraby approved | _]
This &-Farm ie hereby rejected [ |
7 ——

Date of signing (DOSMMOYYY])"
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[F. No. 1/5/2013 CL-V]

P b=
W

K.VR Murty)Jt. Sey.+ &

Note: — The principal rules were published in the Gazette of India, Extraordinary, Part-
1. Section 3, sub-section (i), vide number G.S.R. 249(E), dated the 31st March, 2014,
subsequently amended wvide notification number G.S.R.390(E) dated 09.06.2014 and
lastly amended vide notification number G.5.R.646 (E) dated 30.06.2016.
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[To be published in the Gazette of India, Extraordinary, Part 11, Section 3, Sub-
Section (ii]]
Government of India
MINISTRY OF CORPORATE AFFAIRS
Motification

New Delhi, 12th September, 2018.

5.0, ...(E}l.—In exercise of the powers conferred by sub-sections (1] and (2] of
section 467 of the Companies Act, 2013 (18 of 2013), the Central Government hereby

mikes the following amendments to amend Schedule V of the said Act, namely:—

2. In Schedule V of the Companies Act, 2013 -

(1) InPART I, under title "APPOINTMENTS",
(a) in para (a] after the item {xvi), the following items shall be inserted namely:-

“(xwii] the Insolvency and Bankruptcy Code, 2016 (31 of 2016)
(xviii) the Goods and Services Tax Act, 2017 [12 of 2017)
[xix)  the Fugitive Economic Offenders Act, 2018 {17 of 2018)

(b} para (d) shall be omitted.

(2) In PART II, under heading” REMUNERATION®, in Section 11 -,

(a) in the heading, the words “without Central Government approval” shall
be omitted;

(k) in the first para, the words “without Central Government approval” shall
be omitted;

(€] in item [A), in the proviso, for the words “Provided that the above limits
shall be doubled” the words "Provided that the remuneration in excess of above

limits may be paid” shall be substituted;

(d) in item (B), for the words "no approval of Central Government is
required” the words "remuneration as per item (A) may be paid" shall be

substituted:




(3]

2

(e] in ltem (B), in second proviso, for clause (i), the following shall be

substituted, namely:-

“(ii) the company has not committed any default in payment of dues to any
hank or public financial institution or non-convertible debenture holders or
any other secured creditor, and in case of default; the prior approval ol the
bank or public financial institution concerned or the non-convertible
debenture holders or other secured creditor, as the case may be, shall be
obtained by the company before obtaining the approval in the general

meeting.";

(f in item [B), in second proviso, in clause (iii), the words “the limits laid down

in™ shall be omitted;

In PART II, under the heading “REMUNERATION", in Section 11, -

(a)  in the heading, the words “without Central Government approval” shall
be omitted;

(b)  in first para, the words "without the Central Government approval® shall

be omitted;

(c) in clause (b}, in the long line, for the words “remuneration up o two
times the amount permissible under Section 11* the words “any remuneration to

its managerial persons”, shall be substituted;

(d) clause [d) shall be omitted.

(4] In Part 11, in section IV, in Explanation VI, the clause (A) shall be omitted.

File Number 1/5/2013-CL-V

i ~A
T la-13\e
K.V.R.Murty, Joint Secretary.

Note: The Schedule V of the Companies Act, 2013 came into force with effect from the
1* April 2014 and was amended vide notification number 5.0. 2922 (E] dated
12.09.2016, published in the Gazette of India.
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