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SECTION 269 (only for Public Co.) — APPOINTMENT OF MD/WTD/MANAGER (i.e. Managerial Person)

v

A v
Otherwise Optional

Paid up capital >=5 Cr.— Mandatory

v A 4
Y v . If appointed, then
According to Schedule XllI By CG Approval Otherwise follow the same
procedure
A4 A 4 A
Return to ROC within Application to CG CG shall make
90 days of appointment within 90 days of reference to CLB
abnointment
A 4
v CLB issue SCN to concerned
CG may parties
A 4 A4
. . . After opportunity of being
lesser period termination in case any
A A contravention found.
Continue If CG satisfied is that: v
i) Appointee is not fit & proper Continue for v
person ; or such lesser Penalty
ii)Appointment is not in public v
interest ; or
. A v v
iii) T & C not fair or reasonable . -
Company Officerin Managerial
v Default Person
A
i) Appointee has to vacate Upto 50,000 I v
after receiving decision from i
G 1,00,000 i) 1,00,000 &

ii)Refund to Co.

ii)If not vacated—» Penalty of
5000 per day

iii) No refund of remuneration
to Co. already received

remuneration
already received &

iii) Vacate office, if not
vacated, then jail
upto 3 years
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SECTION 198,309, 387 (only for Public Co.) - MANAGERIAL REMUNERATION

A 4

Managerial Person

A 4

i) Monthly Payment
& /or
ii) Specified % of NP

A

MD / WTD

A 4

A

A

A

y

Other Director

A

Remuneration
by way of
commission

Manager

A 4

If 1 MD/WTD

If >1 MD/WTD

5% of NP

A

A

5% of NP

10% of NP

A

A

These % are applicable only if Co. has adequate
Profits, otherwise refer schedule Xl

i) SRin GM

ii) SR valid for 5 yrs

iii) SR can be
renewed within 1
yr before expiry

A
Monthly,
Quarterly or
Annually

Remuneration

A 4

CG approval required

A

No Remuneration in case of Inadequate profits/loss
(unless CG approval is obtained)

A

If MD/WTD/Manager employed

A

1% of NP

Otherwise

A

3% of NP

SOME COMMON POINTS :
i) Remuneration includes any expense incurred in favour of above persons (like RFA, LIC premium etc.)

ii)Remuneration for service rendered in any other capacity is included in managerial remuneration

Articles ; or

Ordinary Resolution ; or
Special Resolution, when articles so require.
iv) Remuneration does not include

iii) Remuneration shall be determined or increased only by

Any service rendered in professional capacity and CG is satisfied that such person possess requisite

professional qualification

Guarantee Commission
v) Remuneration drawn in excess of specified limit without CG approval shall be refunded to Co.

vi) Maximum Remuneration shall not exceed 11% of Net Profits.
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SCHEDULE XIIl — APPLICABLE ONLY TO MD/WTD/MANAGER (i.e. Managerial Person)

Part |

A

Appointment

A

Remuneration

A

Conditions :

i) No imprisonment for anytime for any
economic offence

ii)Not fined > 1,000 for any economic offence

iii) Not detained for any period under
Conservation of Foreign Exchange &
Prevention of Smuggling Activities Act
(COFE, POSA)

iv) Age Limit

A 4 A

Appointment
without SR

Appointment
by SR

A 4 A

25 yrs to less
than 70 yrs

i) 18 yrs to less
than 25 yrs; or

ii)70 yrs or more

v)Resident of India (but Co. in SEZ may
appoint foreign national subject to
prescribed conditions)

Part Il

2 Conditions

A

Explained on
Next Page

i) Shareholders’ approval in
GM for appointment and
remuneration

ii)Compliance certificate from
auditor or CS shall be filed
to ROC

Economic Offences:

Central Excise Act
Customs Act

Companies Act

e SCRA

SEBI Act

Prevention of food Adulteration Act

Essential Commodities Act

Indian Stamp Act
Wealth Tax Act

e Income Tax Act
MRTP Act

o FERA

e SICA

Foreign Trade (Development & Regulation) Act
Industries (Development & Regulation) Act




PART Il OF SCHEDULE XIll

A 4

Remuneration

A 4
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A 4

Sec. 1 — Adequate
Profits

If 1 If>1
Managerial Managerial
Person Person

A Y
5% of NP 10% of NP

A 4

A

Sec. 2 — Inadequate
profits/loss

Sec. 3 — When managerial
person is managerial person

A 4

in more than 1 company

A

Remuneration from all Co. shall

Other than SEZ

SEZ

be not more than higher of
maximum permissible

A 4

Step 1: Calculate Effective Capital as on last day of Previous FY

or if appointment is made in the year of incorporation,

then, as on date of appointment

(Share capital+R&S+Securities Prem.+Long term

loans+Deposits payable >1 yr) —

(Investments+Accumulated losses+Preliminary exp. Not

w/o)

Step 2: Max. Monthly remuneration to each Managerial person

Effective Capital Option 1 Option 2 Option 3
Less than 1 Cr. 75000 150000

1tolessthan 5 Cr. 100000 200000

5 to less than 25 Cr. 125000 250000 > Option 2
25 to less than 50 Cr. 150000 300000

50 to less than 100 Cr. | 175000 350000

More than 100 Cr. 200000 400000

Step 3: Conditions
I. For Option 1

e Approval by remuneration committee

¢ No default in repayment of debentures, loans, deposits &

interest for continuous 30 days in preceding F.Y.

Il. For Option 2

e Condition in Option 1 + SR in GM which is valid for 3 Yrs
Ill. For Option 3 (Not applicable to unlisted co. which are not
subsidiary of listed co.)

e Condition in Option 2 + CG approval

remuneration in any company

A

i) Maximum monthly remuneration to each
managerial person is 20,00,000
ii) Conditions:

e Co. shall not raised any money in India
by way of public issue of shares or
debentures and

e No default in repayment of

debentures, loans, deposits & interest

for continuous 30 days in any F.Y.




TREATMENT OF SITTING FEES
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A 4

To Ordinary Director

A 4

In addition to
Remuneration

A

To Managerial Person

A

Included in
Remuneration

SOME COMMON POINTS:

i) If Board meeting is adjourned, sitting fees shall not be paid again in adjourned meeting as it is

merely a continuation original Board meeting

ii) Sitting fees may be paid even in case of loss

iii) Sitting fees shall be for per meeting per director

MAXIMUM SITTING FEES THAT CAN BE PAID

A 4

If Paid up capital

Free reserves
Or
If Turnover >= 50 Cr.

+ >=10Cr.

A 4

20,000

A

Otherwise

10,000




