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Hon'b le Secretory 
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New Delhi 


Respected M a dam, 

Subject: Representati on for amendment of Rule SA of Companies (Appointment and 
Remuneration of Ma nagerial Personnel) Rules, 20 14 

Greetings from the Institute of Company Secretaries of India! 

A the outset, we would like to express our sincere appreciation for he cont inu us efforts f the 
Ministry of Corporate Affairs in strengthening the corporate regulatory framework and 
facilitating ease of doing business in India. 

We wish to bring to your kind natice towards Rule 8A of Companies (Appointment and 
Remuneration of Managerial Personnel) Rules, 2014, which mandates appointment of a Whole­

tim Comp ny Secretary in every private company having a paid -up share capital of ~10 crore 
or more. 

Further, many companies including private componies, start-ups and closely-held entities 
operate with relatively low paid-up capital while raising substantial funds through borrowings 
from banks, financial institutions, debenture ho lde rs, re lated parties and other cred ito rs. 
Consequently, such companies hand le significant f inancia l exposure and stakeholder interests 
but rema in outside the existing requirement for appointment of a W hole -time Company 
Secretary. 

ICSI Submission: 

In th is reference we respectfully submit for con idering to amend Rule SA of the Companies 
(Appointment and Remuneration of M anagerial Personnel) Rules, 2014 to introduce an 
additional criterion based on outstanding borrowings for mandatory appointment of a W hole­
time Company Secretary as Companies with significant debt obligations are required to comply 
with numerous statutory, cont ractual and regulatory requirements, req uiring continuous 
governance oversight. 

The proposed rules may read os follows: 

Visioll MissiollMotto 
"To be R globallcadcJ' in promoting "To develop high calibre professionals 

good corporate governance" ~~ Jtnt lR"1 ."m ~ t"rt:Itlr. ~ rll1!>tMUl/IlelFlF facililaling good corporate governaoce" 

ICSI House, 22, Institutional Area, Lodi Road, New Delhi-110 003 
Connect with 1(51 tel 011-4531 1000 email info@ icsi.edu website www.icsi.edu 

http:www.icsi.edu
mailto:info@icsi.edu


I tUB 
z 

"Every company, other than such class of companies as may be specifically exempted by the Central 
Government having: 

(a) paid-up share capital of ten crore rupees or more; or 

(b) outstanding borrowings, including secured and unsecured borrowings from banks, financial 
institutions, debenture holders, related parties and other persons, exceeding fifty crore rupees at any 
time during a financial year, 

shall have a who le- time Company Secretory." 

Justification: 

Appointment of a qualified Company Secretary in highly leveraged companies would: 

• strengthen corporate governance and regulatory compliance; 
• enhance transparency and accountability in dealings with lenders and creditors; 
• reduce instances of non-compliance and governance failures; 
• improve board processes, documentation and secretarial standards; and 
• promote better risk management. 

Also, it is worth mentioning that the existing regulatory f ramework under the Comp anies Act, 

20 13 a lready recognizes outstanding borrowings of fsO crore as a cr iterion for app licability 
of various governance requirements such as constitution of Audit Committee, Nomination and 
Remuneration Committee and appointment of Independent Directors for certain classes o f pub lic 
companie. Adopf on of simi lar thre hold for appointment of a W hole-time Company 
Secretary would therefore be consistent w ith the existing legislative approach of linking 
governance requirements with financial exposure rather than only paid -up capital. 

The Institute be lieves that the proposed amendment w ou ld significantly st rengthen the corporate 
governance ecosystem by ensuring that companies with substantial borrowing exposure a re 
supported by qualified governance professionals. Such a measure would be in the larger 
interest of investors, creditors, regulators and the corporate sector. 

The Institute, therefore, again req uests the M inistry to kindly examine the proposa l a nd consid er 
suita b le amendments to Rule 8A of the Companies (Appo intment and Remuneration of 
M anageria l Personne l) Rules1 20 14. 

W e shall be happy to provide any further information or clarification that may be desired in 
this regard. 

Thanking you 

President 
The Institute of Company Secretaries of India 


