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Sections of the Companies Act 2013 
 
Section: 67: Restrictions on Purchase by Company or Giving of Loans by it for Purchase of its Shares 
 
(3) Nothing in sub-section (2) shall apply to— 
 
(a) the lending of money by a banking company in the ordinary course of its business; 
 
(b) the provision by a company of money in accordance with any scheme approved by company through 
special resolution and in accordance with such requirements as may be prescribed, for the purchase of, or 
subscription for, fully paid-up shares in the company or its holding company, if the purchase of, or the 
subscription for, the shares held by trustees for the benefit of the employees or such shares held by the 
employee of the company; 
 
(c) the giving of loans by a company to persons in the employment of the company other than its Directors 
or key managerial personnel, for an amount not exceeding their salary or wages for a period of six months 
with a view to enabling them to purchase or subscribe for fully paid-up shares in the company or its holding 
company to be held by them by way of beneficial ownership: 
 
Provided that disclosures in respect of voting rights not exercised directly by the employees in respect of 
shares to which the scheme relates shall be made in the Board's report in such manner as may be prescribed. 
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Section: 92: Annual Return. 
 
8[*(3) Every company shall place a copy of the annual return on the website of the company, if any, and the 
web-link of such annual return shall be disclosed in the Board's report.] 
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Section: 131: Voluntary Revision of Financial Statements or Board’s Report 
 
(1) If it appears to the Directors of a company that— 
 
(a) the financial statement of the company; or 
 
(b) the report of the Board, 
 
do not comply with the provisions of section 129 or section 134 they may prepare revised financial statement 
or a revised report in respect of any of the three preceding financial years after obtaining approval of the 
Tribunal on an application made by the company in such form and manner as may be prescribed and a copy 
of the order passed by the Tribunal shall be filed with the Registrar: 
 
Provided that the Tribunal shall give notice to the Central Government and the Incometax authorities and 
shall take into consideration the representations, if any, made by that Government or the authorities before 
passing any order under this section: 
 
Provided further that such revised financial statement or report shall not be prepared or filed more than once 
in a financial year: 
 
Provided also that the detailed reasons for revision of such financial statement or report shall also be 
disclosed in the Board's report in the relevant financial year in which such revision is being made. 
 
(2) Where copies of the previous financial statement or report have been sent out to members or delivered to 
the Registrar or laid before the company in general meeting, the revisions must be confined to— 
 
(a) the correction in respect of which the previous financial statement or report do not comply with the 
provisions of section 129 or section 134; and 
 
(b) the making of any necessary consequential alternation. 
 
(3) The Central Government may make rules as to the application of the provisions of this Act in relation to 
revised financial statement or a revised director's report and such rules may, in particular— 
 
(a) make different provisions according to which the previous financial statement or report are replaced or are 
supplemented by a document indicating the corrections to be made; 
 
(b) make provisions with respect to the functions of the company's auditor in relation to the revised financial 
statement or report; 
 
(c) require the Directors to take such steps as may be prescribed. 
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Section: 134: Financial Statement, Board’s Report, etc. 
 

Sub Section 3  

 
There shall be attached to statements laid before a company in general meeting, a report by its Board of 
Directors, which shall include— 
 
7[(a) the web address, if any, where annual return referred to in sub-section (3) of section 92 has been placed] 
 
(b) number of meetings of the Board; 
 
(c) Directors’ Responsibility Statement; 
 
1[(ca) details in respect of frauds reported by auditors under sub-section (12) of section 143 other than those 
which are reportable to the Central Government;] 
 
(d) a statement on declaration given by independent Directors under sub-section (6) of section 149; 
 
2(e) 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]; 
 
(f) explanations or comments by the Board on every qualification, reservation or adverse remark or disclaimer 
made— 
 
(i) by the auditor in his report; and 
 
(ii) by the company secretary in practice in his secretarial audit report; 
 
(g) particulars of loans, guarantees or investments under section 186; 
 
(h) particulars of contracts or arrangements with related parties referred to in sub-section (1) of section 188 in 
the prescribed form; 
 
(i) the state of the company’s affairs; 
 
(j) the amounts, if any, which it proposes to carry to any reserves; 
 
(k) the amount, if any, which it recommends should be paid by way of dividend; 
 
(l) material changes and commitments, if any, affecting the financial position of the company which have 
occurred between the end of the financial year of the company to which the financial statements relate and 
the date of the report; 
 
(m) the conservation of energy, technology absorption, foreign exchange earnings and outgo, in such manner 
as may be prescribed; 
 
(n) a statement indicating development and implementation of a risk management policy for the company 
including identification therein of elements of risk, if any, which in the opinion of the Board may threaten the 
existence of the company; 
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(o) the details about the policy developed and implemented by the company on corporate social responsibility 
initiatives taken during the year; 
 
(p) in case of a listed company and every other public company having such paid-up share capital as may be 
prescribed, a statement indicating the manner in which formal 8[annual evaluation of the performance of the 
Board, its Committees and of individual Directors has been made;] 
 
(q) such other matters as may be prescribed. 
 
[Provided that where disclosures referred to in this sub-section have been included in the financial statements, 
such disclosures shall be referred to instead of being repeated in the Board's report. 
 
Provided further that where the policy referred to in clause (e) or clause (o) is made available on company's 
website, if any, it shall be sufficient compliance of the requirements under such clauses if the salient features 
of the policy and any change therein are specified in brief in the Board's report and the web-address is 
indicated therein at which the complete policy is available] 
 
(3A) The Central Government may prescribe an abridged Board's report, for the purpose of compliance with 
this section by One Person Company or small company 
 

Sub Section 5 

 
The Directors’ Responsibility Statement referred to in clause (c) of sub-section (3) shall state that— 
 
(a) in the preparation of the annual accounts, the applicable accounting standards had been followed along 
with proper explanation relating to material departures; 
 
(b) the Directors had selected such accounting policies and applied them consistently and made judgments 
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the 
company at the end of the financial year and of the profit and loss of the company for that period; 
 
(c) the Directors had taken proper and sufficient care for the maintenance of adequate accounting records in 
accordance with the provisions of this Act for safeguarding the assets of the company and for preventing and 
detecting fraud and other irregularities; 
 
(d) the Directors had prepared the annual accounts on a going concern basis; and 
 
(e) the Directors, in the case of a listed company, had laid down internal financial controls to be followed by 
the company and that such internal financial controls are adequate and were operating effectively. 
 
Explanation.—For the purposes of this clause, the term “internal financial controls” means the policies and 
procedures adopted by the company for ensuring the orderly and efficient conduct of its business, including 
adherence to company’s policies, the safeguarding of its assets, the prevention and detection of frauds and 
errors, the accuracy and completeness of the accounting records, and the timely preparation of reliable 
financial information; 
 
(f) the Directors had devised proper systems to ensure compliance with the provisions of all applicable laws 
and that such systems were adequate and operating effectively. 
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Section: 135: Corporate Social Responsibility. 
 

Sub Section 2 

 
The Board’s report under sub-section (3) of section 134 shall disclose the composition of the Corporate 
Social Responsibility Committee. 
 

Sub Section 4 

 
The Board of every company referred to in sub-section (1) shall,— 
 
(a) after taking into account the recommendations made by the Corporate Social Responsibility Committee, 
approve the Corporate Social Responsibility Policy for the company and disclose contents of such Policy in 
its report and also place it on the company's website, if any, in such manner as may be prescribed; and 
 
(b) ensure that the activities as are included in Corporate Social Responsibility Policy of the company are 
undertaken by the company. 
 

Sub Section 5 

 
The Board of every company referred to in sub-section (1), shall ensure that the company spends, in every 
financial year, at least two per cent. of the average net profits of the company made during the three 
immediately preceding financial years 7[or where the company has not completed the period of three financial 
years since its incorporation, during such immediately preceding financial years], in pursuance of its 
Corporate Social Responsibility Policy: 
 
Provided that the company shall give preference to the local area and areas around it where it operates, for 
spending the amount earmarked for Corporate Social Responsibility activities: 
 
Provided further that if the company fails to spend such amount, the Board shall, in its report made under 
clause (o) of sub-section (3) of section 134, specify the reasons for not spending the amount 8[and, unless the 
unspent amount relates to any ongoing project referred to in sub-section (6), transfer such unspent amount to 
a Fund specified in Schedule VII, within a period of six months of the expiry of the financial year]. 
 
10[Provided also that if the company spends an amount in excess of the requirements provided under this 
sub-section, such company may set off such excess amount against the requirement to spend under this sub-
section for such number of succeeding financial years and in such manner, as may be prescribed.] 
 
6[Explanation.—For the purposes of this section “net profit” shall not include such sums as may be 
prescribed, and shall be calculated in accordance with the provisions of section 198.] 
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Section: 149: Company to have Board of Directors 
 
Sub Section 10 
 
Subject to the provisions of section 152, an independent director shall hold office for a term up to five 
consecutive years on the Board of a company, but shall be eligible for reappointment on passing of a special 
resolution by the company and disclosure of such appointment in the Board's report. 
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Section: 168: Resignation of Director 
 
(1) A director may resign from his office by giving a notice in writing to the company and the Board shall on 
receipt of such notice take note of the same and the company shall intimate the Registrar in such manner, 
within such time and in such form as may be prescribed and shall also place the fact of such resignation in the 
report of Directors laid in the immediately following general meeting by the company: 
 
1&2[Provided that a 1[director may also forward] a copy of his resignation along with detailed reasons for the 
resignation to the Registrar within thirty days of resignation in such manner as may be prescribed.] 
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Section: 177: Audit Committee. 
 

Sub Section 8 

 
The Board’s report under sub-section (3) of section 134 shall disclose the composition of an Audit 
Committee and where the Board had not accepted any recommendation of the Audit Committee, the same 
shall be disclosed in such report along with the reasons therefor. 
 

Sub Section 10 

 
The vigil mechanism under sub-section (9) shall provide for adequate safeguards against victimisation of 
persons who use such mechanism and make provision for direct access to the chairperson of the Audit 
Committee in appropriate or exceptional cases: 
 
Provided that the details of establishment of such mechanism shall be disclosed by the company on its 
website, if any, and in the Board’s report.] 
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Section: 178: Nomination and Remuneration Committee and Stakeholders Relationship Committee. 
 

Sub Section 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. 
 

Sub Section 4 

 
The Nomination and Remuneration Committee shall, while formulating the policy under sub-section (3) 
ensure that— 
 
(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: 
 
6[Provided that such policy shall be placed on the website of the company, if any, and the salient features of 
the policy and changes therein, if any, along with the web address of the policy, if any, shall be disclosed in 
the Board's report.] 
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Section: 188. Related party transactions 
 

Sub Section 1 

 
Every contract or arrangement entered into under sub-section (1) shall be referred to in the Board’s report to 
the shareholders along with the justification for entering into such contract or arrangement. 
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Section: 197. Overall maximum managerial remuneration and managerial remuneration in case of absence or 
inadequacy of profits. 
 

Sub Section 12 

 
Every listed company shall disclose in the Board’s report, the ratio of the remuneration of each director to the 
median employee’s remuneration and such other details as may be prescribed. 
 

Sub Section 14 

 
Subject to the provisions of this section, any director who is in receipt of any commission from the company 
and who is a managing or whole-time director of the company shall not be disqualified from receiving any 
remuneration or commission from any holding company or subsidiary company of such company subject to 
its disclosure by the company in the Board’s report. 

 

Rule 5 Disclosure in Board’s Report of Chapter XIII The Companies (Appointment and Remuneration of 

Managerial Personnel) Rules, 2014 

 
(1) Every listed company shall disclose in the Board’s report- 
 
(i) the ratio of the remuneration of each director to the median remuneration of the employees of the 
company for the financial year; 
 
(ii) the percentage increase in remuneration of each director, Chief Financial Officer, Chief Executive Officer, 
Company Secretary or Manager, if any, in the financial year; 
 
(iii) the percentage increase in the median remuneration of employees in the financial year; 
 
(iv) the number of permanent employees on the rolls of company; 
 
(v) 1[Omitted] 
 
(vi) 2[Omitted] 
 
(vii) 3[Omitted] 
 
(viii) average percentile increase already made in the salaries of employees other than the managerial 
personnel in the last financial year and its comparison with the percentile increase in the managerial 
remuneration and justification thereof and point out if there are any exceptional circumstances for increase in 
the managerial remuneration; 
 
(ix) 4[Omitted] 
 
(x) 5[Omitted] 
 
(xi)6[Omitted] 
 
(xii) affirmation that the remuneration is as per the remuneration policy of the company. 
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Explanation.- For the purposes of this rule.- (i) the expression “median” means the numerical value 
separating the higher half of a population from the lower half and the median of a finite list of numbers may 
be found by arranging all the observations from lowest value to highest value and picking the middle one; 
 
(ii) if there is an even number of observations, the median shall be the average of the two middle values. 
 
(2) The board’s report shall include a statement showing 7[the names of the top ten employees in terms of 
remuneration drawn and the name of every employee, who-] 
 
(i) if employed throughout the financial year, was in receipt of remuneration for that year which, in the 
aggregate, was not less than 8[one crore and two lakh rupees]; 
 
(ii) if employed for a part of the financial year, was in receipt of remuneration for any part of that year, at a 
rate which, in the aggregate, was not less than 9[eight lakh and fifty thousand rupees per month]; 
 
(iii) if employed throughout the financial year or part thereof, was in receipt of remuneration in that year 
which, in the aggregate, or as the case may be, at a rate which, in the aggregate, is in excess of that drawn by 
the managing director or whole-time director or manager and holds by himself or along with his spouse and 
dependent children, not less than two percent of the equity shares of the company. 
 
(3) The statement referred to in sub-rule (2) shall also indicate - 
 
(i) designation of the employee; 
 
(ii) remuneration received; 
 
(iii) nature of employment, whether contractual or otherwise; 
 
(iv) qualifications and experience of the employee; 
 
(v) date of commencement of employment; 
 
(vi) the age of such employee; 
 
(vii) the last employment held by such employee before joining the company; 
 
(viii) the percentage of equity shares held by the employee in the company within the meaning of clause (iii) 
of sub-rule (2) above; and 
 
(ix) whether any such employee is a relative of any director or manager of the company and if so, name of 
such director or manager: 
 
Provided that the particulars of employees posted and working in a country outside India, not being directors 
or their relatives, drawing more than sixty lakh rupees per financial year or five lakh rupees per month, as the 
case may be, as may be decided by the Board, shall not be circulated to the members in the Board’s report, 
but such particulars shall be filed with the Registrar of Companies while filing the financial statement and 
Board Reports: 
 
Provided further that such particulars shall be made available to any shareholder on a specific request made 
by him in writing before the date of such Annual General Meeting wherein financial statements for the 
relevant financial year are proposed to be adopted by shareholders and such particulars shall be made 
available by the company within three days from the date of receipt of such request from shareholders: 
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Provided also that in case of request received even after the date of completion of Annual General Meeting, 
such particulars shall be made available to the shareholders within seven days from the date of receipt of such 
request. 
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Section: 204. Secretarial Audit for Bigger Companies 
 

Sub Section 1 

 
Every listed company and a company belonging to other class of companies as may be prescribed shall annex 
with its Board’s report made in terms of sub-section (3) of section 134, a secretarial audit report, given by a 
company secretary in practice, in such form as may be prescribed. 
 

Sub Section 2 

 
It shall be the duty of the company to give all assistance and facilities to the company secretary in practice, for 
auditing the secretarial and related records of the company. 
 

Sub Section 3 

 
The Board of Directors, in their report made in terms of sub-section (3) of section 134, shall explain in full 
any qualification or observation or other remarks made by the company secretary in practice in his report 
under sub-section (1). 
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Rules of the Companies Act 2013 
 
Chapter IV The Companies (Share Capital and Debentures) Rules, 2014 
 
Rule 4. Equity Shares With Differential Rights 

Sub Rule 4 

 
The Board of Directors shall, inter alia, disclose in the Board’s Report for the financial year in which the issue 
of equity shares with differential rights was completed, the following details, namely:- 
 
(a) the total number of shares allotted with differential rights; 
 
(b) the details of the differential rights relating to voting rights and dividends; 
 
(c) the percentage of the shares with differential rights to the total post issue equity share capital with 
differential rights issued at any point of time and percentage of voting 
 
rights which the equity share capital with differential voting right shall carry to the total voting right of the 
aggregate equity share capital; 
 
(d) the price at which such shares have been issued; 
 
(e) the particulars of promoters, directors or key managerial personnel to whom such shares are issued; 
 
(f) the change in control, if any, in the company consequent to the issue of equity shares with differential 
voting rights; 
 
(g) the diluted Earning Per Share pursuant to the issue of each class of shares, calculated in accordance with 
the applicable accounting standards; 
 
(h) the pre and post issue shareholding pattern along with voting rights in the format specified under sub-rule 
(2) of rule 4. 
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Rule 8. Issue of Sweat Equity Shares. 

Sub Rule 13 

 
The Board of Directors shall, inter alia, disclose in the Directors’ Report for the year in which such shares are 
issued, the following details of issue of sweat equity shares namely:- 
 
(a) the class of director or employee to whom sweat equity shares were issued; 
 
(b) the class of shares issued as Sweat Equity Shares; 
 
(c) the number of sweat equity shares issued to the directors, key managerial personnel or other employees 
showing separately the number of such shares issued to them , if any, for consideration other than cash and 
the individual names of allottees holding one percent or more of the issued share capital; 
 
(d) the reasons or justification for the issue; 
 
(e) the principal terms and conditions for issue of sweat equity shares, including pricing formula; 
 
(f) the total number of shares arising as a result of issue of sweat equity shares; 
 
(g) the percentage of the sweat equity shares of the total post issued and paid up share capital; 
 
(h) the consideration (including consideration other than cash) received or benefit accrued to the company 
from the issue of sweat equity shares; 
 
(i) the diluted Earnings Per Share (EPS) pursuant to issuance of sweat equity shares. 
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Rule 12 Issue of Employee Stock Options. 

Sub Rule 9 

 
The Board of directors, shall, inter alia, disclose in the Directors’ Report for the year, the following details of 
the Employees Stock Option Scheme: 
 
(a) options granted; 
 
(b) options vested; 
 
(c) options exercised; 
 
(d) the total number of shares arising as a result of exercise of option; 
 
(e) options lapsed; 
 
(f) the exercise price; 
 
(g) variation of terms of options; 
 
(h) money realized by exercise of options; 
 
(i) total number of options in force; 
 
(j) employee wise details of options granted to;- 
 
(i) key managerial personnel; 
 
(ii) any other employee who receives a grant of options in any one year of option amounting to five percent 
or more of options granted during that year. 
 
(iii) identified employees who were granted option, during any one year, equal to or exceeding one percent of 
the issued capital (excluding outstanding warrants and conversions) of the company at the time of grant; 
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Rule 16. Provision of Money by Company for Purchase of its Own Shares by Employees or by Trustees for 
the Benefit of Employees 
 
Sub rule 4  
 
Where the voting rights are not exercised directly by the employees in respect of shares to which the scheme 
relates, the Board of Directors shall, inter alia, disclose in the Board’s report for the relevant financial year the 
following details, namely:- 
(a) the names of the employees who have not exercised the voting rights directly; 
 
(b) the reasons for not voting directly; 
 
(c) the name of the person who is exercising such voting rights; 
 
(d) the number of shares held by or in favour of, such employees and the percentage of such shares to the 
total paid up share capital of the company; 
 
(e) the date of the general meeting in which such voting power was exercised; 
 
(f) the resolutions on which votes have been cast by persons holding such voting power; 
 
(g) the percentage of such voting power to the total voting power on each resolution; 
 
(h) whether the votes were cast in favour of or against the resolution. 
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Chapter V The Companies (Acceptance of Deposits) Rules, 2014 
 
Rule 2 Definition 
 
2 (1) (c) (viii) any amount received from a person who, at the time of the receipt of the amount, was a 
director of the company or a relative of the director of the Private company: 
 
Provided that the director of the company or relative of the director of the private company, as the case may 
be, from whom money is received, furnishes to the company at the time of giving the money, a declaration in 
writing to the effect that the amount is not being given out of funds acquired by him by borrowing or 
accepting loans or deposits from others and the company shall disclose the details of money so accepted in 
the Board’s report;”. 
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Chapter IX The Companies (Accounts) Rules, 2014 

 

Rule 8. Matters to be Included in Board's Report of 

 
(1) The Board's Report shall be prepared based on the stand alone financial statements of the company 2[and 
shall report on the highlights of performance of subsidiaries, associates and joint venture companies and their 
contribution to the overall performance of the company during the period under report]. 
 
(2) The Report of the Board shall contain the particulars of contracts or arrangements with related parties 
referred to in sub-section (1) of section 188 in the Form AOC-2. 
 
(3) The report of the Board shall contain the following information and details, namely:- 
 
(A) Conservation of energy- 
 
(i) the steps taken or impact on conservation of energy; 
 
(ii) the steps taken by the company for utilising alternate sources of energy; 
 
(iii) the capital investment on energy conservation equipments; 
 
(B) Technology absorption- 
 
(i) the efforts made towards technology absorption; 
 
(ii) the benefits derived like product improvement, cost reduction, product development or import 
substitution; 
 
(iii) in case of imported technology (imported during the last three years reckoned from the beginning of the 
financial year)- 
 
(a) the details of technology imported; 
 
(b) the year of import; 
 
(c) whether the technology been fully absorbed; 
 
(d) if not fully absorbed, areas where absorption has not taken place, and the reasons thereof; and 
 
(iv) the expenditure incurred on Research and Development. 
 
(C) Foreign exchange earnings and Outgo- 
 
The Foreign Exchange earned in terms of actual inflows during the year and the Foreign Exchange outgo 
during the year in terms of actual outflows. 
 
 
1[“Provided that the requirement of furnishing information and details under this sub-rule shall not apply to a 
government company engaged in producing defence equipment”.] 
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(4) Every listed company and every other public company having a paid up share capital of twenty five crore 
rupees or more calculated at the end of the preceding financial year shall include, in the report by its Board of 
directors, 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. 
 
(5) In addition to the information and details specified in sub-rule (4), the report of the Board shall also 
contain: 
 
(i) the financial summary or highlights; 
 
(ii) the change in the nature of business, if any; 
 
(iii) the details of directors or key managerial personnel who were appointed or have resigned during the year; 
 
4[(iiia) a statement regarding opinion of the Board with regard to integrity, expertise and experience (including 
the proficiency) of the independent directors appointed during the year”. 
 
Explanation.-For the purposes of this clause, the expression “proficiency” means the proficiency of the 
independent director as ascertained from the online proficiency self-assessment test conducted by the 
institute notified under sub-section (1) of section 150.] 
 
(iv) the names of companies which have become or ceased to be its Subsidiaries, joint ventures or associate 
companies during the year; 
 
(v) the details relating to deposits, covered under Chapter V of the Act,- 
 
(a) accepted during the year; 
 
(b) remained unpaid or unclaimed as at the end of the year; 
 
(c) whether there has been any default in repayment of deposits or payment of interest thereon during the 
year and if so, number of such cases and the total amount involved- 
 
(i) at the beginning of the year; 
 
(ii) maximum during the year; 
 
(iii) at the end of the year; 
 
(vi) the details of deposits which are not in compliance with the requirements of Chapter V of the Act; 
 
(vii) the details of significant and material orders passed by the regulators or courts or tribunals impacting the 
going concern status and company's operations in future; 
 
(viii) the details in respect of adequacy of internal financial controls with reference to the Financial 
Statements. 
 
3[(ix) a disclosure, as to whether maintenance of cost records as specified by the Central Government under 
sub-section (1) of section 148 of the Companies Act, 2013, is required by the Company and accordingly such 
accounts and records are made and maintained, 
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(x) a statement that the company has complied with provisions relating to the constitution of Internal 
Complaints Committee under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013 [14 of 2013] 
 
5[(xi) the details of application made or any proceeding pending under the Insolvency and Bankruptcy Code, 
2016 (31 of 2016) during the year alongwith their status as at the end of the financial year. 
 
(xii) the details of difference between amount of the valuation done at the time of one time settlement and 
the valuation done while taking loan from the Banks or Financial Institutions along with the reasons thereof.] 
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Companies (Corporate Social Responsibility Policy) Rules, 2014. 

 

Rule 9 Disclosures About CSR Policy. 

 
The disclosure of contents of Corporate Social Responsibility Policy in the Board’s report and on the 
company’s website, if any, shall be as per annexure attached to the Companies (Corporate Social 
Responsibility Policy) Rules, 2014. 
 

Rule 2 Definitions. 

 
(d) “Corporate Social Responsibility (CSR)” means the activities undertaken by a Company in pursuance of 
its statutory obligation laid down in section 135 of the Act in accordance with the provisions contained in 
these rules, but shall not include the following, namely:- 
 
(i) activities undertaken in pursuance of normal course of business of the company: Provided that any 
company engaged in research and development activity of new vaccine, drugs and medical devices in their 
normal course of business may undertake research and development activity of new vaccine, drugs and 
medical devices related to COVID-19 for financial years 2020-21, 2021-22, 2022-23 subject to the conditions 
that- 
 
(b) details of such activity shall be disclosed separately in the Annual report on CSR included in the Board’s 
Report; 
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Chapter X The Companies (Audit and Auditors) Rules, 2014 
 
Rule 13. Reporting of Frauds by Auditor and Other Matters 
 
Sub Rule (4)  
 
The following details of each of the fraud reported to the Audit Committee or the Board under sub-rule (3) 
during the year shall be disclosed in the Board’s Report:- 
 
(a) Nature of Fraud with description; 
 
(b) Approximate Amount involved; 
 
(c) Parties involved, if remedial action not taken; and 
 
(d) Remedial actions taken. 
 
Sub Rule (5)  
 
The provision of this rule shall also apply, mutatis mutandis, to a Cost Auditor and a Secretarial Auditor 
during the performance of his duties under section 148 and section 204 respectively.”] 
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Schedules of the Companies Act 2013 

Schedules 

Schedule V 

 
PART II, IV-DISCLOSURES 
 
IV. Disclosures 
 
The following disclosures shall be mentioned in the Board of Director’s report under the heading “Corporate 
Governance”, if any, attached to the Financial statement: 
 
(i) all elements of remuneration package such as salary, benefits, bonuses, stock options, pension, etc., of all 
the Directors; 
 
(ii) details of fixed component. and performance linked incentives along with the performance criteria; 
 
(iii) service contracts, notice period, severance fees; and 
 
(iv) stock option details, if any, and whether the same has been issued at a discount as well as the period over 
which accrued and over which exercisable. 
 
Explanation: For the purposes of Section II of this part, “Statutory Structure” means any entity which is 
entitled to hold shares in any company formed wider any statute. “] 
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Secretarial Standards (SS) 
 
Secretarial Standards (SS) 
 

SS-1 

 
Para 9. Disclosure 
The Report of the Board of Directors shall include a statement oncompliances of applicable Secretarial 
Standards. 
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Other Acts 

 

The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 

 
Section 22. Employer to include information in annual report—The employer shall include in its report the 
number of cases filed, if any, and their disposal under this Act in the annual report of his organisation or 
where no such report is required to be prepared, intimate such number of cases, if any, to the District Officer.  
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One Person Company 
 
Section 134 Sub Section 4 The report of the Board of Directors to be attached to the financial statement 
under this section shall, in case of a One Person Company, mean a report containing explanations or 
comments by the Board on every qualification, reservation or adverse remark or disclaimer made by the 
auditor in his report. 
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One Person Company and Small Company 
 
8A. Matters to be included in Board's Report for One Person Company and Small Company of Chapter IX 
The Companies (Accounts) Rules, 2014 
 
(1) The Board’s Report of One Person Company and Small Company shall be prepared based on the stand 
alone financial statement of the company, which shall be in abridged Form and contain the following:- 
 
(a)the web address, if any, where annual return referred to in sub-section (3) of section 92 has been placed; 
 
(b) number of meetings of the Board; 
 
(c) Directors’ Responsibility Statement as referred to in sub-section (5) of section 134; 
 
(d) details in respect of frauds reported by auditors under sub-section (12) of section 143 other than those 
which are reportable to the Central Government; 
 
(e) explanations or comments by the Board on every qualification, reservation or adverse remark or 
disclaimer made by the auditor in his report; 
 
(f) the state of the company’s affairs; 
 
(g) the financial summary or highlights; 
 
(h) material changes from the date of closure of the financial year in the nature of business and their effect on 
the financial position of the company; 
 
(i) the details of directors who were appointed or have resigned during the year; 
 
(j) the details or significant and material orders passed by the regulators or courts or tribunals impacting the 
going concern status and company’s operations in future. 
 

(1) The Report of the Board shall contain the particulars of contracts or arrangements with related 
parties referred to in sub-section (1) of section 188 in the Form AOC-2.”] 

 
Rule 8 - Matters to be Included in Board's Report of Chapter IX The Companies (Accounts) Rules, 2014 
Above Rule is not applicable to One Person Company and Small Company mentioned in sub rule 6. 
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