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Year Rules and Circulars Total
Notifications

2014-15

2015-16 32 09 02 43

2016-17 38 08 13 59

2017-18 44 17 13 74

2018-19 60 12 10 82

2019-20 64 20 29 113
2020-21 39 28 10 77

2021-22 17 12 01 30

Total 564

No. of Sections covered under Adjudication Mechanism — 63 + Sec. Covered u/s 450

360° analysis is a challenge!!!

Cos are being watched !



- [Dec.2020to Nov.2021]

Name of ROC Order passed | Order passed Order passed Miscellaneous Total No. of
ul/s 12 u/s 92, 137 u/s 203 Adjudication
orders
Pune 0 0 7 0 7
Delhi 6 13 3 4 -sec.173 26
Ahmedabad 12 0 0 0 12
Bangalore 50 4 —-sec.137,4—- 3 8 - Sec. 117, 3- 74
sec. 92 sec. 118,
1 -sec. 165,
1-sec.173
Chandigarh 14 0 0 0 14
Cuttack 18 3 1 0 22
Kanpur 17 0 0 0 17
Kolkata 4 2 0 0 6
Jaipur 3 0 0 0 3

TOTAL L



COVERAGE

O 'I On-going compliance O 2 Petiodic compliance
Irrespective of size of By Company &
Company By Directors

O 3 Thresheld based compliance 04 E-forms filing
Paid up capital, turnover, Critical points

borrowing, net worth,

profits
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On-going Compliance



' w.r.t Raising of funds

@J o w.r.t Deployment of
On_going e | OX funds

compliance

w.r.t Related party
transactions




Compliance w.r.tRaising of funds

Restricted S de of i RPT

In case of loan: w.r.t borrowing
Deposits, Sec 180,179 Dﬁ rz;a(;c a/l / issue of
Sec 185 Py securities

Issue of
securities or
borrowing

In case of loan Short term v/s
funds: Sec 67 Sec 42,62, 71 long term:
' CARO

Restricted
purposes




Compliance w.r.t deployment of funds

For L/G/S {(:)} For L/I/G/S DI:I Justify ! Q)
Sec 186,179, | Whether L/1/G/S
Sec 185 - directors, Members, in best interest
firms with directors PFl approval of Company

as partners

Prohibited Permissible

parties - conditions Reporting

Source of funds

For L/G/S L/1/G/S
/G/ deployed /\/6/
Sec 185 — special Purpose of raising Financials
resolution, to ?/II?(/WTP) v/s actual q (with purpose) =
interes

deployment



Compliance w.r.t Related party

ransactions
AC, Board, g Interested a Reportin
members directors P 8
Ordinary course, - Participation at BM / GM - In Directors Report

Arm’s lenth transaction - Sec 188, 184(2) - Sec 189 Register

(MBP-4)
|dentify Approvals Participate - Reporting
o H " Non cash ¢
1 1 . 1
|dentification : Sec 188 i transactions i
- ldentification of RP i - In'Agenda ! - Sharing of premises .

- ldentification of - In Explanatory statement - Sharing of manpower

Transactions - Deputation
e e arrangement o
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Periodic Compliance
- by Companies [irrespective of size]



Ol /\ 02

Appt / Re-appt/
Remuneration of
Directors & KMP

Ensuring Board,
Committee &
GCeneral meetings

Compliance
by Co
(irrespective of

size)

Ensuring various
Audits

Filing relevant
e-forms




- Shorter notice:

Exemption: 2 at least 11D
Brt[leefﬂngs - - Each director:
ugglér;)?sﬁlp- atleast 1 BMin

12 months

Frequency MGT-14 filing
Small Cos Attendance
Public Cos: Sec 179
- Minimum: 4 Notice agenda: 7 resolutions
meetings days prior Pvt Cos: exception as
- Gap not more Draft BM: 15 days per 5 June 2015 r/w
than 120 days Signed BM: 15 days 13 June 2017

circulars



emptio
for pvt cos:
Sec 101 to
109: if AoA
provides
otherwise

%

/,

General Meeting Compliance

g Addition of
Shor.ter agenda post
notice notice

dispatch: Cl
1.2.9 of SS-2

4

AGM:100%
EGM: 95%
capital but
majority

Proxy shall not
be counted as
quorum: Cl 3.1
of §S-2




Only IDs

Not similar to BM

- At least 1 meeting
in FY mandatory

- CS/ other directors
not to be present

Agenda of this

meeting

Annual evaluation of
NED, Board,
Chairperson

Evaluation

Fees

Sitting fees

Whether sitting fees
can be paid to IDs for
this meeting?

Minutés of ID
meeting

Whether minutes to be
prepared for this
meeting?

Minutes




Remuner
ation

Limits Sec . Waiver of
nur MD/WTD Term Disclosures
fenure /. 197 recovery
Sec 196: 5 yrs Sch V: Part | Max 2 tems of 5 Cap: 11% In Explanatory
tenure malndatory yrs MD/WTD: 5% / statement Within 2 yrs of
MGT-14 filing for Else CG Less than 5 yrs 10% e - excess payment
MD re-appt approval also: 1 term NED: 1% / 3% Report (CG)
v ? T \/ J T T T
o o
- Cannot be re-appointed more than Second term appt: ~ Sch V extended Points to be Disclsoures under
1 year before end of tenure before end of 15! for NEDs also considered by Sch V: although
- Public Company: approval of term: 149(10) w.e.f. 18 March NRC while not clearly

members mandatory Disclosure in D/R 2021 approving mentioned



4

. Cost
Auditor appt for In-house / Applicable even y
5 years external for pvt cos: REFOY s
Sec 144 - Borrowing Rs. 100 m%l)ntam
®
restricted services cr & above

S

-
—o L

a\

. Discussion of Attach i Remuneration to
AUdltf)r internal Audit achmen be approved by
Rotation reports toD/R members




E-formstobe filed with ROC

PAS-6
. Twict_e ayear Once a year:
Twice a year: (public cos): Once a year: 30/ 60 days of Listed public cos: By 30t Sept
April & Oct April-May & April to June AGM 30 days of AGM
Oct-Nov AOC-4 CFS for
consolidation
[ o

Assuming FY — April to March




Who have O/s

Frcd
vendors
Source How many Consequences
days o/s of non filing
Who need to .
file? Filing fees
Sec 405 of CA 45 days or more
2013 from date of No specific penal

acceptance or provision: Sec 450 :
deemed Adjudication
acceptance




Critical Questions - Form MSME-1

Whether to include only registered Vendors OR even

unregistered Vendors ? [only registered]
|

What if Co has payment cycle of 60 days or 90 days? [violation
of MSME Act, but need to report]

What if Co has no o/s as at end of HY but had paid beyond 45 days
during HY? [In such case, it is not possible to file]




To be filed by all

Separate form public cos -
for separate irrespective of
ISIN whether shares are

in demat or not?
Irrespective of

corporate event

Source Exemption

To be filed by

f
>eparate form All public cos

To be filed even if there
is no allotment / no
transfer during the HY

Rule 9A(8) of Exempted for Nidhi
Chapter Il Rules Co, Govt Co, WOS




Critical Questions - Form PAS-6

Can this form be filed by Cos which have not yet taken ISIN?
[First to take ISIN & then file form]
|

Whether equity unlisted but debt listed public cos need to file
this Form? [It will be unlisted public co]

If there is any non-compliance of Rule 9A, whether this form is to be
qualified? [Yes, last point asks for comments]




All amts recd

by Co & o/s as
at end of FY to Not mandatory to

file Nil form

be reported

Source Exemption Financial figures

Amounts recd
but not
deposits

Sec 73 r/w Exempted for

Rule 16A of banking Cos &
Chapter V Rules NBFCs

No such o/s

amt

Last audited figures
to be mentioned




Critical Questions - Form DPT-3

Whether it is mandatory to attach Auditors Report? [Not
needed]
|

If amount o/s as at end of FY was received in prior years, is it to
be reported? [Yes]

If an amount is covered under 1 exemption but not covered under
other exemption, how to mention ? [Under relevant place]




Sec 137 4% proviso: to

AOC-4 - non XBRL attach Subsidiary’s
AOC-4 — XBRL financials: outside
AOC-4 - non XBRL India & not carrying on

- NBFC business in India

Consequences
of delay

Source & .

Timeline
3 types of AN
AOC-4 ttach
Sec 137 Consolidated attac Rs. 100 per day additional fees
- Within 30 days of financials to be Penalty: Rs. 10000 + Rs. 100 per day

AGM [event date filed separately in [max 2 lakhs for Co & max Rs. 50k

included] case of Non-XBRL for officer in default]

+ LOSING PVT CO EXEMPTIONS

— but to indicate in
Standalone form



Extract of Annual PCS to certify that all
Return: Deleted compliance of Cos
since 2021 Act has been

complied with

Source & Website Consequences
Timeline of delay
MGT-9 MGT-8 &
certification

Sec 92 Rs. 100 per day additional fees
- Within 60 days Annual Return to be Penalty: Rs. 10000 + Rs. 100 per day
from AGM [event hosted on website [max 2 lakhs for Co & max Rs. 50k

date excluded] & weblink to be for officer in default]

given in D/R + LOSING PVT CO EXEMPTIONS



Critical Questions -

Form AOC-4 & MGT-7

Can we file these forms if accounts are not adopted at AGM /
AGM is not held? [yes provisional need to be filed]

Can we host Annual Return on website after it is filed? [No, its
weblink to be given in D/R: so draft to be on website]

Whether consolidation is needed in case of LLP ? [If LLP is subsidiary,
then consolidation needed]
I




For Appt: within To be filed within

180 days of FY 30 days of noting
beginning at BM

Cost Audit

Records CRA-1 Extension

CRA-2

Cost Audit records
to be maintained
irrespective of
audit applicability
or not

Extension in filing of
CRA-4 if AGM is
extended

Cost Audit Report -
to be submitted
within 180 days of
end of FY
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Threshold based Compliance
- by Companies



Based On Paid up capital Public Companies & their Subsidiaries

Private Companies

Paid up capital => Rs. 10 Whole Time Company Secretary (immediate year)
crores

Paid up capital => Rs. 10 MGT-8 Certification From PCS (immediate year)
crores

Key Managerial Personnel [Sec 203] — MD /CEO/ -
Manager/ WTD & CFO (immediate)

Minimum 2 Independent Directors [Sec 149] -

Audit Committee & Nomination & Remuneration -
constitution [Sec 177, 178]

Auditor Rotation [Sec 139(2)] -

Paid up capital => Rs. 50 Internal Audit [Sec 138] Auditor Rotation[Sec139]

crores
Secretarial Audit [Sec 204] (immediate) -

Paid up capital => Rs. 100 Minimum 1 Woman Director [Sec 149] -
crores



Based On Turnover

Turnover => Rs

Turnover => Rs

Turnover => Rs
Turnover => Rs

Turnover => Rs

Turnover => Rs

.50 cr

.100 cr

.200 cr
.250 cr

. 300 cr

. 1000 crores

Public Companies & their Subsidiaries

Private Companies

MGT-8 Certification From PCS (immediate year)

Cost Audit may get triggered for Regulated Sectors [if individual turnover from Regulated
activities is more than Rs. 25 crore aggregate]

Cost Audit may get triggered for Unregulated Sectors [if individual turnover from Regulated
activities is more than Rs. 35 crore aggregate]

Minimum 2 Independent Directors [Sec 149] -

Audit Committee & Nomination & Remuneration constitution
[Sec 177, 178]

Internal Audit [Sec 138]
Secretarial Audit [Sec 204] (immediate) -

Minimum 1 Woman Director [Sec 149] -

Corporate Social Responsibility (CSR) [Sec 135]



Based On Borrowings

Accepts Public Deposits

Outstanding Deposits =>
Rs. 25 cr

Any Loan from anyone / Debentures /
Deposits => Rs. 50 cr

Loan from Banks/ PFIl / Public
Deposits => Rs. 50 cr

Loan from Banks/ PFl => Rs. 100 cr

Private Cos

Public Companies & their Subsidiaries

Adoption of Vigil Mechanism [Sec 177] (immediate)

Internal Audit [Sec 138] (any point of time in previous
year — then in next year)

Minimum 2 Independent Directors [Sec 149]

Audit Committee & Nomination & Remuneration
constitution [Sec 177, 178]

Auditor Rotation [Sec 139(2)]

Adoption of Vigil Mechanism [Sec 177] (immediate)

Internal Audit [Sec 138] (any point of time in previous year — then in next
year)

Secretarial Audit [Sec 204] (O/s as on last date of FY — then from that year:
immediate)



Based On Net worth All Companies (Private or Public companies)

Net Worth => Rs. 250 cr IND-AS Applicability [if other than Insurance Cos, banks]

Net Worth => Rs. 500 cr Corporate Social Responsibility (CSR) [Sec 135]

Based On Net Profits All Companies (Private or Public companies)

Net Profit as per Sec 198 => Rs. 5 cr Corporate Social Responsibility (CSR) [Sec 135]




CSR, IEPF,SBO

compliance



CSR to be Surplus of CSR
calculated projects:
proportionately unaccounted !!!

Normal Course Annual Action
/ Marketing Plan

On-going
project

Employee:
Beneficiary Plough back
FMCG: Free - _ To be
distribution of Covid spending: commenced in
products AAP not yet original year....

prepared !!!




Whether Disbursement = Spending?

g Principal Agent a

Relationship

All other NGOs / Funds
are Implementing
Agencies

® ®
m Sch VII Funds Other funds

CFO Certificate

Funds disbursed are
utilised for purposes
approved by Board

On-going project

Corpus replaced with
On-going project

Corpus CSR Activity

Disbursement to Sch VII
funds only can be
considered as CSR
activity [Sec 135(3), (4)]

Donation to corpus was
eligible as CSR

)
(&,




Ventilators bought in
Co name & donated
to pvt hospitals !!!

Not to be
held in Co
name

IA / public
authority /
beneficiaries

Factory school /
hospital:-
Beneficiaries !!!




|EPF Related compliance
€]

4

Nodal Officer Transfer of
intimation to unpaid/unclai
ROC & updating med divided

changes after 7 years

Transfer of
shares if
dividend

unclaimed for 7

years

Within 60 days of
AGM: Unclaimed/
unpaid dividends

&

Officer
%)

/,




SBO related Compliance

Reply within 30

days
If reply not recd within 30
days of BEN-4, then to
apply to NCLT

8 BT

NCLT Order

Any change

To intimate change in
BEN-1 to Co within 30
days of change

o
m
Z

Co to ensure

Disclosure as on Co to send BEN-4 to NCLT can pass order for
notification of Sec 90 more than 10% holder if freezing of shares

Rules — as on 8 Feb BEN-1 not filed After 1 year, shares to be
2019 @ transferred to IEPF

Initial disclosure
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Compliance by Directors



. o - Attending
Disclosure - . Board
of interest o o meetings

Compliance
by Directors

: ° o
Ensuring : .
annual KYC - - @
filing by 30 L e

Sept

Complying
with duties -
Sec 166




Importance of Disclosures

1\

\ o
MBP-1: at the'time of | Sec 184 Direct or
appt + every time there is Indirect Interest
‘ change in interest (within General & Specific
30 days) disclosure
[ ‘ —t Consequences of non

disclosure; Vacation of
Office: Sec 167

\



Duties of Directors

Directors to take Regulate
care of interest of conflict of
stakeholders interest

Sel66(2)

Se 166(4)

Duties of Directors

Se166(5)

Sel166(3)

Compensate for Directors to do
extra-ordinary profits duties with care,
made from Co skill, diligence



Interpretation skills

Concurrent
Audit

360 degree \
approach \

Harmonious reading of
overlapping sections

Correction in
practices as and
when needed

Setting up compliance
mechanisms

Thorough use of
checklists

Regular tracking of
updates

Regular trainings at
execution level

Maker-
Checker
approach
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Pleasure to
respond
to queries




Thank you for your
patienceful
listening




