EXEMPTION TO GOVERNMENT COMPANY AS PER COMPANIES ACT,2013[NOTIFICATION NO. G.S.R. 463(E)]
	Sl. No.
	SECTION NO.
	PROVISIONS OF RELEVENT SECTION
	EXCEPTIONS,MODIFICATION AND ADAPTATIONS
	REMARKS

	1
	4(1)(a)
	This section state that “The memorandum of a company shall state the name of the company with the last word “Limited” in the case of a public limited company, or the last words “Private Limited” in the case of a private limited company.”
	In section 4, in sub section (1), in clause (a), the words “in the case of a public limited company, or the last words “Private Limited” in the case of a private limited company” shall be omitted.
	No Government company shall contain words “private limited” in its name even if it is in fact a private company.

	2
	56
	Sub section (1) states that a company shall not register a transfer of securities of the company, or the interest of a member in the company in the case of a company having no share capital, other than the transfer between persons both of whose names are entered as holders of beneficial interest in the records of a depository, unless a proper instrument of transfer, in such form as may be prescribed, duly stamped, dated and executed by or on behalf of the transferor and the transferee and specifying the name, address and occupation, if any, of the transferee has been delivered to the company by the transferor or the transferee within a period of sixty days from the date of execution, along with the certificate relating to the securities, or if no such certificate is in existence, along with the letter of allotment of securities:

Provided that where the instrument of transfer has been lost or the instrument of transfer has not been delivered within the prescribed period, the company may register the transfer on such terms as to indemnity as the Board may think fit.
	After the proviso to sub – section (1) of Section 56 two provisos shall be inserted namely: 

“Provided further that the provisions of this sub-section, in so far as it requires a proper instrument of transfer, to be duly stamped and executed by or on behalf of the transferor and by or on behalf of the transferee, shall not apply with respect to bonds issued by a Government company, provided that an intimation by the transferee specifying his name, address and occupation, if any, has been delivered to the company along with the certificate relating to the bond; and if no such certificate is in existence, along with the letter of allotment of the bond”.

“Provided also that the provisions of this sub-section shall not apply to a Government Company in respect of securities held by nominees of the Government”.
	The provisions of this sub-section, in so far as it requires a proper instrument of transfer, to be duly stamped and executed by or on behalf of the transferor and by or on behalf of the transferee, shall not apply with respect to bonds issued by a Government company, provided that an intimation by the transferee specifying his name, address and occupation, if any, has been delivered to the company along with the certificate relating to the bond; and if no such certificate is in existence, along with the letter of allotment of the bond.

	3
	89
	This section seeks to  provide that a declaration  is to be given to the company by any person who is a member but the not holding the beneficial interest in such shares.
Further, the person holding beneficial interest shall declare the nature of his interest and other particular on those shares to the company. Any changes in the beneficial interest is also to be declared. This section also provides that the company shall make a note of all the declaration made to it and file a return with registrar.
	This section shall not apply to a Government Company.


	Now, this section does not applicable to a Government Company. Hence not required to declared in respect of beneficial interest in shares by registered share holder and beneficial owner of the shares.

	4
	90
	This section seeks to provide that the Central Government may appoint one or more competent persons to investigate and report as to the beneficial ownership with regard to any share or class of shares.
	This section shall not apply to a Government Company.
	-

	5
	96(2)
	Every annual general meeting shall be called during business hours, that is, between 9 a.m. and 6 p.m. on any day that is not a National Holiday and shall be held either at the registered office of the company or at some other place within the city, town or village in which the registered office of the company is situate. 
	In sub section (2), for the words “some other place within the city, town or village in which the registered office of the company is situate”, the words  “such other place as the Central Government may approve in this behalf” shall be substituted.
	This section shall also apply to the Government Company but subject to some modification i.e. Central Government may approve place other than the registered office of the company for holding the annual general meeting.

	6
	Second Proviso to sub-section 123(1)
	Second proviso provide that, where, owing to inadequacy or absence of profits in any financial year, any company proposes to declare dividend out of the accumulated profits earned by it in previous years and transferred by the company to the reserves, such declaration of dividend shall not be made except in accordance with such rules as may be prescribed in this behalf.
	Second proviso to sub – section 123(1) shall not apply to a Government Company in which the entire paid up share capital is held by the Central Government, or by any State Government or Government or by the Central Government and one or more State Government.
	-

	7
	Sub-section 123(4)
	This section states that the amount of dividend, including interim dividend, shall be deposited in a scheduled bank in a separate account within five days from the date of declaration of such dividend.
	This sub – section i.e.123(1) shall not apply to a Government Company in which the entire paid up share capital is held by the Central Government, or by any State Government or Government or by the Central Government and one or more State Government.
	-

	8
	129
	This section seeks to provide that the financial statement shall give a true and fair view of the state of affairs of the companies in the form as may be provided for different class or classes in schedule-III and shall comply with accounting standard.
In case of subsidiary companies, the company shall prepare a consolidated financial statement of the company and all subsidiaries and lay before the annual general meeting. The Central Government shall have the power to exempt a class or classes of companies from any of the requirement of this section.
	This section shall not apply to the extent of application of Accounting Standard 17 (Segment Reporting) to the Government Companies engaged in defence production.
	-

	9
	134(3)(e)
	This clause require that there shall be  attached to statement laid before a company in general meeting, a report by its Board of directors, which shall include- “in case of a company covered under sub-section (1) of section 178, company’s policy on directors’ appointment and remuneration including criteria for determining qualifications, positive attributes, independence of a director and other matters provided under sub-section (3) of section 178 be disclose in the Board of Director’s report”. 
According to Section 178(3), the Nomination and Remuneration Committee shall formulate the criteria for determining qualifications, positive attributes and independence of a director and recommend to the Board a policy, relating to the remuneration for the directors, key managerial personnel and other employees.

	Clause (e) of sub – section (3) of Section 134 shall not applicable to government companies.
	No statement on policy on director’s appointment and remuneration is required to be attached to Boards report.

	10
	134(3)(p)
	This clause require in case of a listed company and any other public company having such paid up share capital as may be prescribed, a statement indicating the manner in which formal annual evaluation has been made by the Board of its own performance and that of its committees and individual directors has to  laid before the Company in General Meeting by its Board of Director’s.
	This section shall not apply in case the directors are evaluated by the Ministry or Department of the Central Government which is administratively in charge of the company, or, as the case may be, the state government, as per its own evaluation methodology.
	-

	11
	149(1)(b) and First Proviso to sub section(1) of section 149
	According to this section every company shall have  a Board of Directors consisting of individual as director and shall have-
a. A minimum number of three directors in the case of a public company, two directors in the case of a private company, and one director in the case of a One Person Company; and 
b. a maximum of fifteen directors;
Provided that a company may appoint more than fifteen directors after passing a special resolution.
	Section 149(1)(b) and first proviso to Section 149(1) shall not apply to Government Companies. 
	Consequently, there is no maximum number of directors in case of Government Companies. However, by virtue of second proviso, there is still requirement of Women Directors.

	12
	149(6)(a)
	This clause state An independent director in relation to a company, means a director other than a managing director or a whole-time director or a nominee director — (a) who, in the opinion of the Board,  is a person of integrity and possesses relevant expertise and experience.
	In this clause for the word “Board”, the words “Ministry or Department of the Central Government which is administratively in charge of the company, or, as the case may be, the State Government”, shall be substituted. 
	-

	13
	149(6)(c)
	According to Section 149(6)(c), an independent director in relation to a company, means a director other than a managing director or a whole-time director or a nominee director — (c) who has or had no pecuniary relationship with the company, its holding, subsidiary or associate company, or their promoters, or directors, during the two immediately preceding financial years or during the current financial year.
	Section 149(6)(c) is not applicable to Government Companies.
	-

	14
	152(5)
	Sub – section (5) of Section 152 dealing with consent of directors to act as a director.
	This section shall not apply in case of a Government Company where such director is appointed by the Central Government or State Government as the case may be.
	-

	15
	152(6)and (7)
	Sub – section (6) and (7) of Section 152 dealing respectively with retirement by rotation of directors and vacancy of retiring director,
	Sub – section (6) and (7) of Section 152 dealing respectively with rotation of directors and vacancy of retiring director, shall not apply to –
(a) a Government Company in which the entire paid up share capital is held by the Central Government, or by any State Government or Governments or by the Central Government and one or more State Governments;
(b) a subsidiary of a Government company, referred to in (a) above, in which the entire paid up share capital is held by that Government company.

	-

	16
	160
	This section seeks to provide that a person, not being a retiring director shall be eligible for appointment as a director at any general meeting. The section further provides the manner in which the persons other than retiring director can stand for directorship and the company shall inform its members of the candidature of a person for the office of director.
	Section 160 shall not apply to –
(a) a Government Company in which the entire paid up share capital is held by the Central Government, or by any State Government or Governments or by the Central Government and one or more State Governments;
(b) a subsidiary of a Government company, referred to in (a) above, in which the entire paid up share capital is held by that Government company.

	-

	17
	162
	This section provides that at a general meeting of a company, a motion for the appointment of two or more person as directed by a single resolution shall not be moved unless a proposal to move such a motion has first been agreed to at the meeting without any vote being cast against it.
	Section 162 shall not apply to –
(a) a Government Company in which the entire paid up share capital is held by the Central Government, or by any State Government or Governments or by the Central Government and one or more State Governments;
(b)a subsidiary of a Government company, referred to in (a) above, in which the entire paid up share capital is held by that Government company.

	-

	18
	163
	This section state that the articles of a company may provide for the appointment of not less than two- third of the total number of the director in accordance with the principle of proportional representation.
	Section 163 shall not apply to –
(a) a Government Company in which the entire paid up share capital is held by the Central Government, or by any State Government or Governments or by the Central Government and one or more State Governments;
(b) a subsidiary of a Government company, referred to in (a) above, in which the entire paid up share capital is held by that Government company.

	-

	19
	164(2)
	This sub-section states that
No person who is or has been a director of a company which—
a) has not filed financial statements or annual    returns for any continuous period of three financial years; or

b) has failed to repay the deposits accepted by it or pay interest thereon or to redeem any debentures on the due date or pay interest due thereon or pay any dividend declared and such failure to pay or redeem continues for one year or more,

shall be eligible to be re-appointed as a director of that company or appointed in other company for a period of five years from the date on which the said company fails to do so.
	This section shall not apply on Government Company.
	-

	20
	170
	This section provides that-
1) Every company shall keep at its registered office a register containing such particulars of its directors and key managerial personnel as may be prescribed, which shall include the details of securities held by each of them in the company or its holding, subsidiary, subsidiary of company’s holding company or associate companies.
2) A return containing such particulars and documents as may be prescribed, of the directors and the key managerial personnel shall be filed with the Registrar within thirty days from the appointment of every director and key managerial personnel, as the case may be, and within thirty days of any change taking place.
	This Section shall not apply to a Government Company in which the entire share capital is held by the Central Government, or by any State Government or Governments or by the Central Government or by one or more State Governments.
	-

	21
	171
	This section provides the manner in which register kept u/s 170 shall be open for inspection. The members shall take extract therefrom and obtain copies thereof fee of cost. If any inspection as provided in this section is refused, or if any copy required thereunder is not sent within 30 days from the date of receipt of such request, the Registrar shall on an application made to him order immediate inspection and supply of copies required thereunder.
	This Section shall not apply to a Government Company in which the entire share capital is held by the Central Government, or by any State Government or Governments or by the Central Government or by one or more State Governments.
	-

	22
	177(4)(i)
	This sub clause states that “Every Audit Committee shall act in accordance with the terms of reference specified in writing by the Board which shall, inter alia, include,— (i) the recommendation for appointment, remuneration and terms of appointment of auditors of the company”
	In clause (i) of Sub – section (4) of Section 177, for the words “recommendation for appointment, remuneration and terms of appointment the word “recommendation for remuneration” shall be substituted.
	-

	23
	178(2),(3),(4)
	Provision of these sub-sections are as follows:
(2) The Nomination and Remuneration Committee shall identify persons who are qualified to become directors and who may be appointed in senior management in accordance with the criteria laid down, recommend to the Board their appointment and removal and shall carry out evaluation of every director’s performance.
(3) The Nomination and Remuneration Committee shall formulate the criteria for determining qualifications, positive attributes and independence of a director and recommend to the Board a policy, relating to the remuneration for the directors, key managerial personnel and other employees.
(4) The Nomination and Remuneration Committee shall, while formulating the policy under sub-section (3) ensure that—
(a) the level and composition of remuneration is reasonable and sufficient to attract, retain and motivate directors of the quality required to run the company
successfully;
(b) relationship of remuneration to performance is clear and meets appropriate performance benchmarks; and
(c) remuneration to directors, key managerial personnel and senior management involves a balance between fixed and incentive pay reflecting short and long-term performance objectives appropriate to the working of the company and its goals
	This section shall not apply to Government Company except with regard to appointment of  ‘senior management’ and other employees’.
	-

	24
	185
	This section provides that the circumstances and manner in which a company shall advance any loan to any of its directors or to any other person in whom he is interested or give any guarantee or provide any security in connection with any loan taken by him or such other person.
The section also defines the expression to any other person in whom director is interested.
The section also provides for penal provisions for the company and for the director to whom the loan is advanced in case of contravention.
	Section 185 shall not apply to Government Company in case such company obtains approval of the Ministry or Department of the Central Government which is administratively in charge of the company, or, as the case may be, the State Government before making any loan or giving any guarantee or providing any security under the section.
	-

	25
	186
	This section provides the manner in which and limits up to which a company shall give any loan or 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.
The section further provides that the companies as providing or associating loans shall disclose in financial statements full particulars of the loans given investments made or guarantees or securities provided. The section also provides for the manner in which registers will be kept by a company to record transactions and the manner in which such registers shall be available for inspection.
	Section 186 shall not apply to –
(a) a Government company engaged in defence production;
(b) a Government company, other than a listed company, in case such company obtains approval of the Ministry or Department of the Central Government which is administratively in charge of the company, or, as the case may be, the State Government before making any loan or giving any guarantee or providing any security or making any investment under the section.

	-

	26
	First and Second proviso to section 188(1)
	First and Second proviso to section 188(1) is as follow:
a. Provided that no contract or arrangement, in the case of a company having a paid-up share capital of not less than such amount, or transactions not exceeding such sums, as may be prescribed, shall be entered into except with the prior approval of the company by a special resolution:
b. Provided further that no member of the company shall vote on such special resolution, to approve any contract or arrangement which may be entered into by the company, if such member is a related party:
	First and Second proviso to section 188(1) shall not apply to the following:
a) a Government company in respect of contacts or arrangements entered into by it with any other Government Company;
(b) a Government Company, other than a listed company, in respect of contracts or arrangements other than those referred to in clause (a), in case such company obtains approval of the Ministry or Department of the Central Government which is administratively in charge of the company, or, as the case may be, the State Government before entering into such contract or arrangement.

	-

	27
	196(2),(4) and (5)
	The related provisions of the sub sections provides    that no company shall appoint or employ a managing director and manager at the same time and further that no company shall appoint or reappoint any person as its managing director, whole time director or manager for a term exceeding five year at a time. It also seeks to provide the manner in which a managing director, whole time director or manager shall be appointed.
	This section shall not apply on Government Company.
	-

	28
	197
	This section provides that remuneration to managerial personnel shall not exceed 11% of the net profits  of the company computed in the manner as provided in section 198. This section also prescribed the limit of remuneration payable to one managing director, whole- time director or manger.
The limit of remuneration, to the directors who are neither managing directors nor whole-time directors, is also provided. Further, the section specifies that, in case there are no profits or inadequate profits the company shall not pay to its directors, including any managing and whole time director or manager, by way of remuneration any sum exclusive of any fees payable to directors (i.e. sitting fees) except in accordance with the provisions of schedule – V or with the prior permission of the Central Government. A director may receive remuneration by way of fee for attending meetings of the Board or committees thereof, which shall not exceed the prescribed amount.
 The section further provides that where any director draws or receives any sum as remuneration in excess, he shall refund such sum to the company. Every listed company to disclose in its Board’s report, the ratio of remuneration of each director to median employee’s remuneration. It further provides that where any insurance is taken by a company on behalf of its managing director, whole-time director, manger, Chief Executive Officer, Chief Financial Officer or Company Secretary for indemnifying any of them against any liability in respect of any negligence, default, etc. for which they may be guilty , the premium paid on such insurance shall not be treated as part of the remuneration payable to any such personnel.

	This section shall not apply on Government Company.
	-

	29
	203(1),(2),(3),(4)
	This section provides that every company belonging to such class or description of companies, as prescribed by the Central Government, shall have managing director, or chief executive officer or manger and in their absence, a whole time director and a Company Secretary, as whole time key managerial personal.
It also provide that a whole time key managerial personnel shall not hold office in more than one company (except in a subsidiary at the same time except that of a director if company permit him in this regard. 
	After sub section (4), the following sub section shall inserted, namely:-“(4A) The provisions of sub section (1),(2),(3) and (4) of this section shall not apply to a managing director of Chief Executive Officer or manager and in their absence, a  whole time director of the Government Company.”
	-

	30
	439(2)
	No court shall take cognizance of any offence under this Act which is alleged to have been committed by any company or any officer thereof, except on the complaint in writing of the Registrar, a shareholder of the company, or of a person authorized by the Central Government in that behalf.
	In sub-section (2),the words “the Registrar, a shareholder of the company, or of” shall be omitted.
	-









	

