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THE COMPANY SECRETARIES
BILL, 1980

THE MINISTER OF LAW, JUS-

TICE AND COMPANY AFFAIRS
(SHRI SHIV SHANKAR): 8ir, I
maove:

“That the Bill to make provision
for the regulation and development
of the profession of Company Secre~
taries, as passed by the Lok Sabha,
be taken into consideration.”

Mr. Deputy Chairman, the impor-
tant role of the corporate sector with-
in the framework of the planned pro-
gramme of the economic growth of
the country 1s well recognised. The
healthy growth of the corporate sec-
tor is, therefore, a matter to which
the Government attaches very great
importance, An essential ingredient
for the healthy growth of the corpo-
rate sector is the induction of profes-
sional management. The Government
attaches special importance to the
development of professional manage-
ment so that the corporate sector can
evolve and function in tune with the
changing needs of the time and the
social responsibility that this impor-
tant segment of the economy has to
shoulder.

The profession of Company Secre-
tary has an important part to play
for the introduction of professionalism
in the area of corporate management.
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The Statement of Objects and Rea-
sons of the Company Secretarieg Bill,
which is before the House already,
indicates the background of the pro-
posed legislation. 1 woulgd like to add
that even while the original Com-
panies Bill was introduced in Parlia-
ment as early as 1953, ‘the then
Finance Minister gave an assurance
to the Parliament, in response to
numerous requests, that the Company
Law Administration would help in the
building up of the institution of Com-
pany Secretaries. Indeed, from as far
back as 1961, my Department has been
endeavouring to encourage the growth,
as a class, of the profession of Com-
pany Secretaries by holding examina-
tions for Company Secretaryship and
awarding diploma which then used to
be a Government diploma jn Com-
pany Secretaryship, on the basis of
norms ang standards laid down by an
Advisory Board which haq beep set
up under the Government of India
Resolution dated 14th April, 1960.
From 1968 onwards, when the Insti-
tute of Company Secretaries was
constituted as a separate Institute
under section 25 of the Companies
Act, the Government hag been en-
deavouring to develop this institution
as an independent non-profit-making
organisation, chargeq with the res-
ponsibility of conducting examinationg
in Company Secretaryship and in
developing a cadre of professional
Company Secretaries who can gerve
the best interests of the companies as
well as subserve the public interest.
Over the years the Institute of Com-
pany Secretaries has fully justified
the support given to it by the Govern-
ment. In recognition of ‘the steady
efforts made by the Institute to dgeve-
lop a cadre of professionally compe-
tent body of Secretaries, the Com-
pany Secretaries (Qualifications)
Rules, 1975, provided that only an
Associate or a Fellow of the Institute
of Company Secretarieg of India shall
be eligible for appointment as a quali-
fled Secretary in companies with a

paid-up capital of Rs. 25 lakhs or
more. The proposal to convert the
Institute of Company Secretaries of

IR .
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India into a statutory body has been
under discussion for some time. As
the honourable Members are aware,
the growth of the two parallel discip-
lines, those of Chartered Accountants
and the Cost and Works Accountants,
is already regulated by statutes per-
taining to these two categories of
professionals, namely, the Chartered
Accountants Act of 1949, and the Cost
and Works Accountants Act of 1959.
By giving statutory recognition to ithe
Institute of Company Secretaries,
therefore, the three different profes-
sions of Chartereq Accountants Cost
and Works Accountants and Company
Secretaries, connected with the smooth
functioning of the corporate manage-
ment, would be given statutory recog-
nition. Government hopes that this
would help put the working of the
corporate sector in India on sound
foundations.

Sir, I need not dilate on the various
provisions of the Bill ang the admi-
nistrative structure of the Institute
of Company Secretaries to which
statutory recognition is now proposed
to be given. What we are endeavour-
ing through this special enactment is
merely to confer statutory recogni-
tion to an institution which has al-
ready helped significantly in intro-
ducing  professional management
among the larger units of the corpo-
rate sector. Increasingly the demand
for qualifieq and trained Company
Secretaries is expected to grow even
for companies with a paid-up capital
of less than Rs. 25 lakhs anqg it is my
hope that the profession of Company
Secretaries would be further strength-
ened with a view to serving the long-
term jnterests of corporate growth
in tune with the objectives of national
growth.

Sir, as you may be aware, the Bil}
has been pasged by the Lok Sabha on
the 16th June 1980. To sum up, this
Bill is in the interest of developing
professional management in the cor-
porate sector and, Sir, I move that
the Bill be taken up for consideration.
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The question was proposed.

MR. DEPUTY CHAIRMAN: Now,
there are two amendments, The
amendment of Mr. Hukmdeo Narayan
Yadav js not in order as he has not
given the names of Members who are
to be on the Committee. Now, Mr.

Shiv Chandra Jha to move his amend-
ment,
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The question was proposed.

SHRI S. W. DHABFE. (Maharashtra):
Mr. Deputy Chairman, Sir in moving
the Bill the reason given by the
Minister is that they are giving
statutory status to the Instityte of
Company Secretaryship.

[The Vice-Chanrmam (Shri Bisham-
bhay Nath Pande) in the Chair]

There are certain provisions in this
Bill, to which I will make reference
afterwards. The Statement of Objects
and Reasons says—I quote:

“The Administrative Reforms
Commission has also examineg the

desirability of encouraging the
growth of the profession of Com-
‘'pany Secretaries asg a uecessary

adjunct for a more efficient work-
ing of the corporate sector. The
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said Commission has alsp recom-
mended that the companies with a
certain paid-up  capital should
compulsorily appoint qualified 3=cre-
taries anq that suilable qualifica-
tions for such Secretaries should be
prescribed by the Government.
'They further observed that the
qualification should include passing
of an examination conducted by the
Government on all-‘ndiy basis and
training in the corporate sector...”

This 18 an important recommenda-
tion about the qualifications being
prescribed and also that they should
appear in an examination on all-
India basis. But ] do not find that
the Government has taken the power
to prescribe the game. It does net
provide the prescribed qualifications
as recommendeq by the Administra-
tive Reforms Commission.

There are two aspects of it. Firstly,
I find from the self-contained scheme
under clause 6 of this Bill that the
certificate wil] be issued by the Coun-
cil for those who practise and who
«re eligible and who have qualified.
Then, Sir, there are other provisions
how the Council will be constituted.
But the most important provision is
about the functions of this Council.
The dutieg and functions of the Coun-
cil are containeg in sub-clause (2) ef
clause 15. Then, Sir, it is provided in
clause 17 that the Couneil shall con-
stitute from amongst it members
an Executive Committee, a Discipli-
nary Committee and an Examinatien
Committee. Sir, earlier it was found
that the Companies were appointing
from among their own relatives and
the Secretaries’ main job was execu-
tive. Cerlain restrictions were neces-
sary. In order to have protessional
people properly 4{rained it s also
necessary that it should not be under
the Government conirol When acade.
mic bodies are there doing all these
jobg, T fail to understand why &
new institution is required to be cons-
tituted by law. Sir, the All-India
Medical Council is there. But medi-
cal education is not conducted by the
All-India Medical Couvneil, It is done
by Universities. Medical colleges are
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there. Technology and Science sub-
jects are being taught by Universi-
ties and institutions affiliated to Uni-
versities, Not ouly that. Now Busi-
ness Management Courses are being
cenducted by Universities, The Bom-
bay University, the Ahmedabad
Universily and the Calcutta Univer-
sity have got Degree Courses in
Business Management ang eyamintions
are conducted by Universities, 1 fail
to understand whether this aspect has
been examined by the Minister or not.
When Universities can conduct exa-
minations 'for law, when Company
Law is one of the subjects taught in
Law Colleges, when examination is
conducted by the Medical Council,
and so on, why Company Secretary’s
Training Courses cannot be taken up
by various Universities in India?
And why are the universities com-
pletely excluded for the training of
this? This creates a doubt that the
®@overnment wants to control the com-
pany through  secretaries. If the
secretaries are to be trained in a
particular manner by the Govern-
ment, then certainly it will have its
oewn way because they will also be
financing the company and they will
have a more say. Sir, the Govern-
ment has taken power by another pro-
vision which is nowhere else. That
wower is, if the direction is given LY
the Government, then it must be
followed py the Council. And if it
doeg not follow, them under clause
35, the Council can be dissolved and
the Government esn appoint somew
body as an administrator or a recei-
ver,

Therefore, Sir, my first submission
to the Minister is that this aspect of
conducting this examination hy the
unjversitieg should be seriously exa-
mined go that these sacilities are
available in a decentralised way. You
have got the company secretary’s
training course only at Delhi. T don’t
think this Council is going to have
centres a'l over India to provide the
training programme, Therefore, Sir,
the universitvy medium, whether it
may bo a suitable medium for con-
ducting the examination shoulg be
seriously considered. Even on this,
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in the Council’s constitution, there is
no provision that the university nomi-
nees will pe there. The Government
nominees are there. There are no
people’s representatives on the Coun-
c¢il either the MLAs or the MPs. (
would like to know from the hon.
Minister why the university nomi-
neeg are excluded from the constitu-
tion of the Council which mersly
says that certain nominees of the Gov-
ernment will be there.

Then, Sir, there is the Examination
Committee, Now the curses are con-
ducted by the Government and the
diplomas are given. Ultimately the
University  Grants Commission s
there and the universities also grant
degrees. And whether these courses
wiil be approved by the universities
and the University Grants Commis-
sion is also an important question
because, without that, they will not
be able to get the pay scales which
are contemplated in the disciplines
of the university cadre. Therefore,
Sir, the second submission which, I
would like to make to the hon. Min-
ister ig that in the Examination Com-
mittee also, the facilitieg of the uni-
versities, specially for law and econo-
mics should be associated so that this
oan have an academic independence,
and academically the axamination can
really be said to be on par with the
university examinations,

Sir, there are two or three other
peintg which I would like to men-
tion briefly. Otherwise, this Bill is
of a type which requires a little com-
ment on different aspects. Sir, under
clause 33, there is a provision that
the employees of the dissolved com-
pany will be taken and given employ-
ment in the newly constituted
Institute. 1 would like to know whe-
ther those employees will get the
seniority ang whether their seniority
and length of service ig protected in
giving them employment under clause
33 because clause 33 itself does not
say anything in this matter. Sir, the
other thing which 1 would like to
mention here is that there is no
participation in the FExamination
Committee or the different Commit-
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[Shri S. W. Dhabe)

tees constituted by the Council of the
staff who will be conducting these
courses, who will be working as lec-
turers. Andg I would like 10 know
from the hon, Minister whether the
staff, the professorg or the lecturers,
will be employed for the training
programme and will be associated
with the Examination Committee. And
in making the rules, this aspect of the
question will have to be taken into
consideration.

Lastly, Sir, I would like to refer to
some of the provisions made here,
specially clause 35. Clause 35 says:
"The Central Government may, from
iime to time, issue such directions to
the Council as in the opinion of the
Central Government are conducive
1o the fulfilment of the ohjects of this
Act and in the discharge of its funec-
tions, the Counci] shall be bound to
carry out any such directions.” Then,
Sir, it has been provided that if, in
the opinion of the Central Govern-
ment  the Council has persistently
~ommitted default{ in giving effect to
the directions issued under this sec-
tion, the Central Government may
dissolve the Council, and pending the
constitution of a new Council in ac-
cordance with the provisions of this

Act, can authorise any person or
body of persons to take over the
management of the affairs of the

Institute and to exercise such func-
tions as may be specified in this be-
half by the Central Government.
I think the whole provision of this
clause 35 ig 5 negation of the democra-
tic working of an institutio, and to
dissolve it and appoint an adminis-
trator will not be conducive if really
this institution is to be developed as
an academic body and for training
purposes. Therefore, I say, this clause
35 may be deleted or he may give an
assurance that this power will not be
exercised by the Government. Thank
you,

SHRIMATI SUSHILA SHANKAR
ADIVAREKAR (Maharashtra): Mr.
Vice~-Chairman, Sir, the Company

{ RAJYA SABHA ]
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Secretaries Bill hag come not a day
too early and will go a long way in
adding to the efficiency of the corpo-
rate sector in our country and so 1
welcome thig Bill as it gives 5 sta-
tutory body status to the Institute of
Company Secretaries. It is the need of
the hour to develop the essential
manpower required to man the cor-
porate sector in the most efficient and
profegsional manner,

Sir, the hon. Minister has stated
some few dayy back in one of his
speeches and I quote: “That the two
cardinal principles, namely, profes-
sionalisatio, ¢f management and the
pPreparation of meaningful accounts
have formed the basis of many pro-
visions of the Companies Act and
constitule a major instrumeznt of
bolicy of the Government in pursuit
of the industrial policy”. Sir, with
this as the main background, the
Government starieg holding examin-
tions in Company Sercetaryship in
1961, almost 20 years back. And, now
the profession of Company Secreta-
Ties has come of age. The Depart-
ment of Company Affairs has nurtur-
¢d the institute well during its
infancy and we should not now
hesitate to bestow a major status, if
not adulthocd. to the Institute, No
doubt, Sir, the Institute of Company
Secretaries will be g valuable addition
to the Institute of Chartered Accoun-
tants and the Institute of Cost and
Works Accountants ushering in the
eéconomic democracy in the corporate
world and also it will help in curbing
monopoly and restrictive practices to
a great extent.

Sir, it ig high time that we now
have a new eeneration of corporate
sector service officers whose primary
loyalty should be to the nation’s socio=
economic ideals and not to the giclates
of the controlling management as we
have found that this does not take
the country to further progresg that
we require.

Sir, as the hon. Minister hag very
rightly pointed out in one of his
sbeeches that the Government is hasi-
cally deeply interested in evolving

e
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a system of accountg which is ade-
quate from the point of view of share-
holders and it is also mentioned in
the objectives of the Bill also, Sir,
here we have to safeguard the mil-
liong of sharehelders of small holdings
who are completely ignorany of the
working ang actions of management.
They are not organised and their
lone voice is not effective at the
managerial level.

Sir, the hon, Minister ghould take
another point for his consideration and
that is that the Government hag not
yet been able to regulate and disci-
pline the working of the accounts,
accountants and auditors serving the
private corporate sector and as far as
my informatiop, goes the prospective
entrants to this profession are subject
to great hardship and harassment to
the point of humiliatio, by certain
organised elders in thig field. So, the
hon. Minister shall also have to con-
sider this aspect of the matter by set-
ting up an expert committee to review
in great depth the entire gamut of
education of the corporate sector ser-
vice officials in order to do justice to
fresh entrants. During the last five
vears there has been a tremendous
spurt in the demand for qualified com-
pany secretaries and as per the state-
ment of the President of the Institute
of Chartered Accountants the Gov-
ernment has made increasing use of

the experts available. Bug 1
4 p.m. would like to know as to why

the companies located in the
backward areas are stil] unable tn
attract any one of the few qualified
Company Secretaries. Is it because
that the qualified persons’ expectations
and their demands for perks are much
more than enjoyed by the Chief Exe-
cutive of the company. It is, there-
fore, necessary that either the Gov-
ernment or the Institute should operate
2 pool for the proper placement of
?he services and fixation of remunera-
tion ete. 1t is impossible to have
contro]l and free market to go hand
in hand together,

Sir, it is really distressing to know
that the management of the outgoing

[ 26 NOV,

1980 ] Bill, 1980 246
Institute of Company Secretaries is
following a slightly very narrow and
restrictive practice in the name of
rigidity and hardening of the curri-
culam and examination standards. The
so-called seniors are trying to restrict
the entry of a number of freshly
qualified persons. We are fully aware
that the economy and corporate sec-
tor are expanding fast and there is no
dearth of availability of employment
opportunities. It is also very neces-
sary to draw a lire that those whose
duty is to watch over the working of
the nstitute should not be allowed to
align themselves with the vested in-
terests and for that purpose, T would
like to suggest that the hon. Minister
should consider that permanent cadre
nfficerg of the Government even when
they are qualifieq Company Secreta-
ries, should not be allowed to contest
an elective position in the new 1nsti-
tute. Equal care should also be taken
while selecting the representatives of
the Government to be on the govern-
ing body of the new Institute for
maintaining quality and high stan-
dards. .

Another point is regarding the offi-
cers and the employees of the Insti-
tute that they should not be allowed
to have private consultancy because
the very fact, that they have their
private consultancy, defeats the very
purpose of the services for which they
are supposed to work.

Sir, the hon. Minister should also
consider that the Department of
Company Affairg has not imposed any
cost audit and social audit on this new
Institute. 1 would like to request the
hon. Minister—everytime we say that
charity begins at home—that the Ins-
titute should set an example by hav-
ing cost and social audit ag part of
itg functioning and should not try to
skip it. It is a well-accepted fact that
the fastest and the surest way Of
achieving the necessary changes of
directions ig through the students
community. But look, what treatment
the students community gets. To quote
one example only, T would point out
that the sludents are asked to pay
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varekar].
exorbitant rates for the journals while
the enrolled members are getting the
publications almost free of cost. If
the studenig have to pay anything
more than the subscribed rate, let
alone the concessicnal rate, it tenta-
mounts to our profiteering at the
cost of the students. I would request
the hon. Minister to look into it and
if there is any such practice, it should
be stopped immediately. The students
—a majority of them—being the un.
employed youth, should be given the
maximum assistance rather than they
should be exploited.

Directorate nf Studies has not been
able to build up good faculty for the
correspondence and other courses.
Much more is to be achieved in this
diraction also and much more is to be
improved upon also in this field. I
would request the hon, Minister to
give a second look to these studies
end the correspondence courses, It
may also be desirable that the Central
Government be empowered to nomi-
nate one person to be the member of
the Institute to have some control and
to keep liaison with it, There should
also be separate schedule bringing out
the functions and the duties of the
Company Secretary ag envisaged by
the Companies Act of 1956,

With these few suggestions and few
ebservations, I am sure this Bill will
add to the efficiency of the corporate
asctopr in the country. 1 congratulate
the hon. Minister for his one more
step in the right direction.

L5
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T & SR gramHe  fRemm an
7€, AN HA T g |
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§ I@iege wam & fau, ag W
TEET g | faw ®1 F w9 g
g 8§ AUFT UF TAE aOFT Q@
g 5 @@ sOFfeFs g § W1
o @AY 1 'F A AT AT
T @ § fF saW sHRerw F¢
1 feFr Fw gar & + zEA
s fear @ f g & o e
@A
“Not more than twelve persons
elected by members of the Institute
from amongst the Fellows chosen
in such manner and from such
regional constituencies as may be
notified in this behalf by the Cen-

tral Government in the Official
Gazette”
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fordt ®7 § IEIFEHT AT FARTIA-
TH FEIG FT W g, G HY-
AT F TR FL W § A
AdET 3§ g fw ag ww W1 g
qed §, 9 ¥q afdawrs g w1 @
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¢ e fag =fgd 9T gw  9mar
a1 & AR @ifqe 7T FgAr &
ag fadas sg oy § &% & (qfEw
79 Fw Few s fowy FOiE
323, @U@ F@& TEAE TR F
i Fo §, gEwr SF Iy FEIF
FG A gEF o qTF HARGUA
F wftw ager agt At F@@EA, A
Wt TIOFT FIH I ATCAT

zasr =g ewdifme & wveEw
¥ a1 e wEwRT WEr Sod
FET 97 | I¥F WIGT AICA, FFOET
FHed @ Y wE@ AG EET AR
fdegr Y Wt AR qEIE G
gt 1§ FOkE dRT FTOE
& gmY g SEAr W A A9 |
foema & & w1 apde S & gEfug

F ST HEw IuEF  AITET  TIar
x fawar &1 o 0
AT aroFT §6 fewe

Faw o gl fowd fF& @ 9%

mMOFT FEE g U 1 Ffz uw
favwa =gt fast| foar siw g@w

agt & ®1 7 W
Y, ¥g wF  arfwar
g AT gAY @I T §FEY
F OUF qOF J |[TEIEIRT § oy
§ fou, gwatw s 3 fa7 wfgieaa
fadgs smar mrfge 1+ B @y mifax
¥ adt wgaT e gwe W awm w
awrT g & wiegz wwofaar faady
& T F FH IL-FS AT TNIETS
& SR g HY] WEET ¥ W,
arF Yy dwEsEY FT d |

udm w1 W ® oUsw wer
(st FarTy |$ %) : wIEw ?
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N fra =7 |/ AAHEB-75
a8 ag FUX & IT 9T W FEA
F S AT A T3 E, TAH G AL AW
s g faa fadfaed sow @8 3Q
g T a8 gE A qEr W@ g
AN G TAW ]

A Mg T FE F) FoIrA HE
# faw mo & fgrag § wik FEw
e & fam dwe = afz dav
FUT A1 H}T qRH @ fFmara I
oIOET ary 2T 1 qrEf fewrded
FI T KT OAIY AN, FFAIFATG {
FIHIT qF AT AT ¥ Afog aw
IO W@ AT qTT § 1 ATIRY
wrgE At grm fa o fydy a9 @
AT gHT AT, ATdF 07T g
g, @ Y gavagy o sy FHY
wez {Aat ot 1 Afeq 99 § ga@dr
F 49 ¥ IWT HYT WOUA AT FT
faar A =y 2w F www Ao
frar | sEifem 99 a@ ¥ aqw afz
T AW E AN ag gF fadas goe-
A g AET AT wew fawe
HTgw F AFL FEQAT Ry FT
fadas & wo 3, ag wF@g qu
VIO W FERT A qET gL
g

TRl mesRr ¥ mry ¥ oggEr
gHIT FWT § | '

i T Sgw IwE g ()
STIHTERLT UGISH, TY  FqAT  dhaer,
1980 fgsr & T MAr g 3z
ggy € Sfag & a9 Fg=r  aFe
# am & fgFman & fau a8 o=
g=el fagas &1 Sar i qasia o=
e § agl AR agw 99w g,
fag av & s ¥wy {Ed.
WT W8 & AT sHagd or g &
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IEH QI GY U wga wewF g 6
T AT TG X NIRTAA] FAreE
sff @g Swg | S8y sawr 3w
T ¥ = g% AT @fag g S
fagas § #9741 9%y F fau &
YURAT § 95 guHT d agd § ag
g1 4% @ wge W iy A@mw
gfsa® FHT 1968 T I3 &H &
TR 39 q3g 37 2FAer v e & afea
qg FIAT Qae F G909 25 & WA-
X AR OF § I AR A
d3zds faud  wagd q3 s™ A9
WAL T AT A TZA & FUG (-
faafaaamamr 2oz ai 3 =
s ifaw & faw &F sraear A
WC 9y FET faw R ¥ AR
nar @ & 5 ogd wi ot aga
F g TR FE a3 F ozgE |
fder wa wifey § 73 @7 @A
T3y fau o & gafe gER @ A
9T Ty ¥ @ g, R I9R
FIT FRG-gT qx fasw o fean
T auify aga awfies g T
A AMfRT F | a8 ATAE TE BiEl
T g wifoa & a7 afew gee
F A HEAT § IEF ALAT TA HAT
arfeq a1 wemar ag gaT & fFoaw
ST §P FW@ §, W QUF [E-
g ¥ 3o fagd § ok a3 & 1Ev-
/A IE g & @1 T8 & owada
e T 3 ¥ g3 wA AW
a1 f& ag dFmT 4 ¥ FI-FATT 3
¥ &gt war § —

“every person belonging to any of
the classes mentioned in claases (¢),
(d) and (e) of sub-section (1) shall
have his name entered in the DNeg s-
ter on application being made and
granted in the prescribed manner
and on payment of prescribed en-

terance fee, which shall not exceed
four hundred rupees in any case”

73 (), () = (%) w@r war
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¥ (q) #ite (ar) #1 wiE faar
T 2 ) I7a9TEas S, TR Y 4
F98 ¥ o aEd §, Wifw (v) #Y:

‘any person who immediately he-
fore the commencement of this Act
was an Associate or a Fellow (in-
cluding an Honorary Fellow) of
the dissolved company.’

TP % 3% g T IEEr AEE A,
fesneae oY &1, aY IAH T AL
for @rg, a¥g (dY) & & —

‘any person who is a holder of
the Diploma in Company Secretary-

ship awarded by the Government of
Indiay

TgE amr (Ar) # form g—

‘Any person who has passed the
examinations conducted by the dis-
solved company and has completed
training either as specifted by the
dissolved company or as prescrib-
ed by the Council, except any such
person who is not a permanent
resident of Indiay

@ s (w) e (@) D gy
g & A awmar g (&) & i
TGl g9l oA ? (H}) I
AR wd §, v @ A qf
oo g, qm oW e Fa
¥ warfuAee e F@r 2, ar
AT SE ¥ oW feu TEar § A
&g graR e Aase o sfsay &7 % a
e 997 g ¥ A9 ®i @
g oS! Sqdr g, g ONF AEs
e & | safn (€ s (5) #
AT var S ogwar @ afed (§)
Fr vwIgz HET wifev

THY, &F 17 & qEE § "@EL
g FT OBATH @IFAT  ATgAT F
a4 usfafaedam & fan (sfafemd
FAET T 17 (4) Al 17(5) #
AT o FHST 3 AR oA
FAET & THr ATHAY AGF & afeA
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- [“wﬂ TH| TG Sfﬂ'fa'\[tﬂ'] ’ aq}-(@q.qﬁ. femﬁ'ﬁmal
fefaferd 70 A § g7 afrdt § T TE AL T qAT |
wWE w4 47 o O e SEEANE RS 1D S EUIE G N
o a<e ft wirfaaea &, S zaq qwA frgr st =i f aae-
Y & &F AW g, o fad- He frg-frg Ot ov  gEasie &%
a‘q@, I 3 g.ga’g}q :r@qﬁ'ﬁ"| e %, QHTFT"'Q'Tf\‘FfW“T%ﬁﬂTQ%
Fgd FT AqT g 5 z@d Ak W@ s F1 feemd  famn s
3% mEEw @) R um  aawde @1 IoF fed 3w W1 feoed W%
T @ ar ft @ A gmr =ifEn fear q@m A T aE A g
FitF oo fefafeaiy #7 ¥ =70 g g =Ry |
Y § TN QR ¥ fau gua safe
F A AGHHEE | F Al F O OIAH
W S@T 2§ wenfrawa as # Hq ¥ ¥ ag FgAr WgaT § ¥
st oF sufEq @A Arfgy | M 25 TG FfUTE AT ATT @
s NS ag Fg 7 a1 AT A T Wit & O Q) wwfaai 97 B e
g Fifger foa| a®@ ¥ wafaaw FY, S99 % 1% AWAIE HE' qERY
F33z FAT § 98 3w 7ar & a1 fET q agT @ w7 OF 25 AT AW
Jax fqi w18 |ereifred wmw, oY afgzar arely Faiazt Fi S § ag Wy
fF &9 o & frwwr wwe AT o4 T TMGATT AN HT FgI FL AT
@ T A% ¥ Faas e s oaww 9q & genadz | a9
¥ & @ gva| ok ag dara &l STEA W TET AT W SAFT qgar
W fd aaww § B o i A agwlt, g qar A A =f{y
FAA F WY fEedE A @ fs F& = F wREX 3w fawAe
gefafaedos #gfar wT & fewyar
¥ A1E |@FWT 35 ¥ 9WH s fenfart gy wiy s 97w
feaea & ¥ Tga awE  aAE FEE WA & T § A a5 T

at 37 # gde AR faFr  qE
g W & 1 wrar awe A Fr EfAw
24 ey & ) Gur 3w O ag @Er
AT | FF TG SART wAT AW

w f5 o3ad| w5 Fw A ant wY feretar @ fegr smar @ #wi)
A wfe g7 T e fR oA WAE T IR AT R
grea ¥ fa qeddT ¥ fR T@%yﬁﬂmﬁqﬂgﬁ?q\m
@ Wk W |TwE T am T mEA A1 AR Wit W
M et A sTiEmA A W FET s @l 9 5 g g ¥ S

F AE wmr gt sue faa gEEt
feores < fam| s 1 7T T oA@
N @ @M A THET wA ¥ g

T FIAGA & 95 dET AT 1§ qTlE
yaEE Wi qEAfayd sga 9w
@

s oad €A 9T TF qAAT o ‘
R @ T wE A T & 7 AT TE awYA
T, g7 AR f R IRE S FT §T A SR WA E |
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T gamigawan arra ().
IUEWIERET HEEd, WAl ST [7IaF
T & qraa fawrd & fag = g
fagia =q W za fagas &1 9 quyq
g FIW | AW T qEF Si
zq fagassr am T ag § fF Fu-
frat & fom %% #107 g9 & SR d
Fafral 97 FEAT B FE 3T F
AR FEA & a7 g wAY & gEEr
%@d & fau ux sfofed srdr agr
Ataz 3@ 1 &fes g fager ag g
fF ag wfnfga =EH a@R &
gim ar ag giwfaa orasr #9410 &1
grr | wadr g1 wwi uw gfufea
HIZHT Fgf T (7 a1 fqaar qoaT Sq-y
AT FE@T §, I HTA A FNIA
g fomrd 7 g =iEHY a1 9§ a7
EIM EIT AT THTA 14T AT I
F1OUFF FTAT ZET 1 FFT aFEd
ATAT A1 ATET FT ATRAT g1 Arfgw,
T % Fudr @7 gradr gAT  =0fgm,
o9 F yrefyai 8 q FL qAT SHTET
a7 arzdr  fgwar, erT,  eAf,
fagifrar, awyama ok fas= a9
I § 198 94343 A& IT F g
q HQF A F3-aT FHAT I3 gU
€ 130 WA TR TG A AIET
gfafag #w fEdt awad F1 99
oA oag W Fe W@
TAE @R FTAl g &l
g FqAY FT ST FY gFSAT 7
o g grear F1 oWy, I
qIEHt Ft Aty AfFT 98 Mg T
gIFTT & faggm @ gAT dfgw
IqHT TAAr gfuwre graT Tifgn fw
FITFC & gL 7 wgafzar g sAHT
9% FF 93 AT & I F
ar I qwETA A &1 gEFIT (A
aifge 7 fF 38 wArad &1 S oSAEY
TSI AT qFEAT AT IAHT F
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THT FT AU SOIG FT fa@r sraa o
foy so@ @mw faem amer G@ 20
A g w ¥ od) mewd W X
gL WY FATRY | AT Foraqe fafsae
dawgee #1 afar 3 aw g, aw
fagre & fafedm dawde 2w &
T & qIEA a5 a9 N g, Fs
15 X, &S 20 FAL, ®E 25
g =T 3FX 39 TEIIVA H
qATH 9 BT § HIT A QI qAr
g Fmgmr &, @ A v §, W
AT F1 ogqr Agr, wfew  fafwas
gawrie #1 afa & afcfede A7
TgE g1 ST, Awer SHIU-TF
TFT YT g1 AT | HI¥TH ARG
# foaq @oam § I F1 WY AT
7 sk fag a@ & fawafamg a
# 3t aw § fafsamw dawde &
ferw #eda fawafaarem & &R AT
#fam Seftege 3T ! e qF afaw
TEIeds a9 a1 SAFT ATyTET A1
gz qaEr grn i (e § gg fAecw
FEAT fF F94Y & ¢ q AT, T8 3T
¥ WA B AEL FE@T § AT
T, 9@ wX ®WR sfEy Wy o
adY dF ¥ FTEEHEr S T 8§
IqF ATAT 9LH FgAT § TTo W
A9 ANggr FqAr & A W A
g, 39 gEifew w1 frifay fFarw
R & Jarfaga ag-q8 HiAHTA
FofFat F AL FAGHX I A
g1 A fam fawm & & =)
gewdl fawmr ¥ g, 08 HWEEY
AT wga @ o femy @9 Of
g FqNT F A«fwr A€ F AT 90§
& g1 9% gAEEX aT I g AT
feey 7 foret =9 T I9% gEARl =
ST & AT 1 afess afgw g, Far-Aga
gfusfi Farg a7 fear s
AT & AT 9 Fq & fgams Fm
afgardaa 7 F15 W FTFE AT FQ
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(i z3wig qreram a157)

g a1 HITR FEATED FAA AT AT

FIN(, AT H

qrg wqAT F1 faadr

2 & 397 fgamg 78 FO41E F949
FIAT & A1 AIF|T AZ FAATE HIA

a9 g AT
4417 f& ")
F®T ¥ fasde
T A% FOET

h

T8 | W9 AZ FTAA
FIFTT AATZFIL
aqre HoqEr TRAr
WIEH F(F FEAL

¥ feedt ¥ d&zf 0 fEme wHEAT

TH 3
v FO7 fTwa
42 %7 3 AfFar
& fr z@ Fo47
fgdr v e

s, faqa fau asmar §ic

SACC TR A |

q oA T AMT TEA
T ¥4T &1 7@ &, 3%
R & qg FIH HLA

1 AT HIT 39 T AT OF AT WK

w14 &Y 419 FF 9T
7. A &

aEy % Agi T
qET {1 % A7 ZET

g eamre g7 yraAMaE FT  fAuEw
AF ghrr v qFAfA #T eaare |

g49 FgIT, TZ

AY ITT V1T AMET |

famr ag & dyew frggeey dae &

AT & A0 agq

A E s awE |

Fifey &
gafwwr a1 &

O e 1 )
UE TEEAr ag W
TR S FeEr F
IFTT AT AT T

%Y avg § T YT AT AT HEAT
WT A% qriarEe av e afaeafer

AYEHT FT {FER
o 39 F94Y F mvl

T TYET BT Y Y
arg g gt fFd)

T A1 IF wafg
faedt azg # weam
FaRy AEN @A HIX
T ok wrEey

fEdfl ot #var ¥ fags agr fea
AT | A w2y fE geAfas qar
FT qTr &, qI4T éf fomse & 9+
A1 g RO § ApH A [0 | 4w
g fael orsT F1|F2T QN TAT, IFHT
foedare gt ay FeTad o afywe
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g afay &% ? gi, dfam F¥0 gw
FAT UFHIA F ¥ A U 49 1%
qEAW A § | Teed) {afaezy 7 a7 WS,
¥ w12 oA fazar, ew@r araeg
FE-TT IAMAFAAT F FT7AM F AIFHT
F ATAT TRAT &7 FR€ g9 39 F74T F
gy fEer 7 fwdr atg 9 graty S
ET | GATY A¥gey A fwey T fRer
qIg ¥ 399 qI0 & TRAT | WA
afET Aqsa & | wAST WWlE g, 9
gy fex g, wvn, $oaf, wuar a9y
ag afq gen, AT F ouAE w9
TERT £ ATTOHY FEgEi 1 fAuiy
FI foa3 3171 stgt w&1 W fan avg
F A AT FASI A AT Tam
frelt %8 & £FF FT F4T 2, IT AT
fargwi ax wfagsg ami | 97 aF
Z7 0AT A F LA qF I A (FHY HEAT
al FqAT & qfam A FT T
waen AfET wqor g g 1 oIw W
qACT S A T A A 8| A A8 ay
Fgar fF g9 o w9 S oAE @
T A AT I OFT AT
faer A fawmr a7zer, gaAT @ 1 g Y ATaT
T Wiz & 3fqa 7§19 &1 FH F@
21 ¥ AR g agfaaga wEaris
Fafaal & #AIT A1 agafeqi g IAH!
FAX A EF FIAT ATEA ¢ AT WAFT
famz =7 ¥ FSIET T 19 FIF IS
q¥ar | fasiw g faatdy gaar 93
dH W@ 9@ FEAEF P @ F
o IT&T AT FT FH S g Al
39 QU Aarg fawear 98 & afew
adrstr ag tasar & fF 379191 & Hag
T IATATE | F=9 919 F H2L § qaATR
frpstar 78 afe® warg gar § o)
gfes 21 srar & A 99 ar §fes

§HLF W & T KA F F0 qAH
wzafeat 31 97 WY §, TI-gHlE F T @Y
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g\ FF &1 AW ARG frAr AT @}
ST STTH qAGL F ATAT H AT ITERAL
FILA AT g g W AT FE Tt ST
g | AT FEATT  FIT FT AGT AT §,
FITE FT I Z1AT & AT SIA d GAHT
@ fwar aEr 0 FofAgi & &
TUF TWH AR FI AR €T T BT
® § o A FqAr § fEEy T fERy
AgE X w@d § 1 ST qgE-giar
a7, HET-A@ T, T AWT F
T FOAt Fiw AT @ A
faestT qgrTrs £ 7T 19 FALT AQ
a1 290 T w5 5 FUE BTYI IR
AT @I T Fgr 1T @I & , SHHT 947
A FATOAT & T fAHAF BT ARG FIO0
g A gz wrar W FAT g iR o
fow fawm & agaT 91eq £, 999 WY
ATTHT FfeeFor TLET F7 3G FT AT
FEAT, FH AT AT & 92 71 e,
ST ezmEE gEv 8 zaEl fqufeam
FIAT 1T T &t orowt faA o Awae
FAT g, fewmr ot werEa FATER )
frag oft s amw @Al AIfEd SR
TS FTH Y TTE @A ATM8T, T 307 F
et #7 favam @E FOT S
W Ma LAY F T T AW &
AAA FT FTH § G ZT TR |
SHRI SYED SIBTE RAZI (Ultar
Pradesh): Mr., Vice-Chairman, it is
my pleasure to say a few words in

support of this Bill which has been
brought by our hon. Minister of Law.

Before going into the details, I
would like to draw the attention of
the Minister to the fact That when the
Companies Bill was brought in Par-
liament in 1956 it wasg said that one
or the basic concepts recognised by
the Companies Bill was that the af-
fairs of the companies encompass not
only the interests of the share-holders
and the management but alse the
interests of the workers, the con-
sumers ang the community at
large. And, I feel and am confident
that it is in this spirit that the Gov-
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ernment in power has brought this
Bill in connection with the regula-
tion, development and control of the
Company Secretaries’ profession.

Mr. Vice-Chairman, we are having
a planned economy and we have not
been very much prejudiced against
the private sector or the corporate
sector. When we talk about the
planned economy, we cannot ignere -
the importance of the corporate sec-
tor which is being run in this counfry.
Mr. Vice-Chairman, the Government
itself is in competition with the cor-
porate sector, %he private sector as
wel] as the public sector. For the
achievement of the objectives I men-
tioned in the beginning of my sub-
mission, Mr. Vice-Chairman, we have
to see that the sole objective of the
private sector as well as the public
sector should be not only to earn
profit.

But a consciousness about the social
1esponsibilities has to be developed,
a consciousness that the interest of
the people is to be watched in the
joint stock companies o in the cor-
porate sector. Mr, Vice-Chairman,
previously, in the old days, there
was the barter exchange system.
People were exchanging things among
one another. Slowly it developed and
we saw the sole proprietor system.
Afterwards there was further deve-
lopment in commerce and we found
the partnership system. But later
it was felt that the partnership
system was also not very suffi.
cient gnd now a system of joint
stock  companies has been evolv-
ed where the producer is someone,
the consumer is someone else and
there are so many persons whose in-
terests are involved. And a few per.
cons are selected ,r elected to watch
the interests of others. IA this con-
nection the decision to give stautory
recogniflon to the Institute of Com
pany Secretaries is a laudable effort
Sir, professional management is tht
dire need of the time. We have vastl
experience of professional manage-
ment in the corporate sector parti-
cularly. In the joint stock companies,
in public companies and in privafe
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wompanies we havg the experience of
chartered accountahts. The Institute
of Chartered Accountants has contri-
outed a lot in lpoking after the
affairs of the shareholders by going
snrough fhe accounts. Next we have
ween the utility of the Institute of Cost
and Works Accourtants. In 1933 or
at the very beginping of our inde-
pendence, we felt that in the corpo-
rate sector therg must be some
trained personnel, | some professional
personnel who would know about
these things. s you know, Mr.
Vice-Chairman, the| Company Law has
great importance in the affairs of the
corporate sector, in joint stock com-
panies, to keep a watch upon the in-
terests of the shaleholders. And in
the proper impleinentation of the
statutory provisiony of the Company
Law in ther corporpte sector, compe-
tent and trained personnel will be of
very great use. Now the responsi-
bility of a trained| personne] or a
company secretary fs not onlyto look
to the interests of {the management;
he has many types| of responsibilities
towards the workers, towards the
shareholders, <owprds the manage-
ment, towards the consumers and
towards the common man. Mr. Vice-
Chairman, my friend Mr., Hukum Deo
Narain Yadav, said |that there must be
a person who can |get at the things
and bring i1 to the) knowledge of the
Government. I fedl that a company
secretary is not going to a company as
a detective officer or as a sub-Inspec-
tor of police. He has not only to see
things but he has to help in keeping
a watch upon the interests of all the
sections to which T have referred. One
of my friends asked why universities
or gther colleges are| not being utilised
for this very purfose and what is
the necessity to Hring a separate
statute for company| secretaries, My
humble submissin is{that the problems
before the comparly secretaries are
not day-to-day problems only, but
they have to face tomplex problems
0f company law and other things.
That js why they |should be given
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some special training, as to in which
direction they have to go and in which
direction they have to see things.
I feel that thig institution will greatly
help in the efficient functioning of the
corporate sector as do our other simi-
lar institutions, the Institute of
Chartered Accountants and the Insti-
tute of Costs and Works Accountants.
Ours is a developing economy and we
Lave to take the help of these sectors.
We have to bring in their efforts in
order to uplift the downirodden, to
bring light to the dark regions, to
feed people who are unfed and 1o
clothe who are naked. There has to
be a joint fight against the economic
inequaTities. Whethey it is public
sectoy or it is private sector, we have
to view things in that perspective, If
in any sector we find that this feel-
ing is lacking, we should make ef-
forts to create this feeling; it is a
social responsibility. This social cons-
ciousness should be developed.

It is stated in this Bill that com-
panies Wwith a eapital of over Rs. 25
lakhs should have to employ trained
professional secrstaries. My humble
submission to the honcurable Minis-
ter here fs that this ceiling should
be brought down to Rs. 10 lakhs and
companies with a capital of over
Rs 10 lakhs also shculd have trained
secretaries. In this respect, I feel,
the Bil] meets the needs of the timo
and it will help in further smoothen-
ing the working of the corporate sec-
tor. 1 am sure thig institution will
prove ifs worth in the coming years.

SHRI BHUPESH GUPTA (West
Bengal): Mr. Vice-Chairman, this is
a way a sequel to, I believe, the Com.
panies Act which was passeq in this
House some twentyfour years ago
sponsored by Shri Chintamani Desh-
mukh, the then Finance Minister of
the ccuntry. 1 had the privilege of
participating in that discussion and
this question of secrelaries which was
created in the Bill evoked consider-
able debate and discussion. There
were two schools of thought. One
was that in order to weaken the grip
of the manopolists ang others or their
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families, it would pe bettep if we pro-
vided for this post of secretary. Others
thought it would make no material
change to the situation. I would
make some submissions not vividly
recollecting what was discussed then
because my memory is not that sharp;
but nevertheless this aspect has to be
borne in mind, the purpose for which
this institution or this arrangement
was made in the Companies Act.

Some {riends of the ruling party
asked me: Why do I always criticise
the Government on the floor of the
House, and why, being g senior Mem-
ber, do I not give advice to them?
Be it far from me to give advice to
the honourable gentlemen, they are
powerful. They are a collection, if
not a collective, and they handle un-
doubtedly very important affairs,
financial and otherwise. (Interrup-
tions). Therefore, 1 would not give
advice to them, though originally I
thought when I heard some of these
things, I should say something. It is
only by way of an explanation why I
don’t give advice but make some
observations. Prince Charles arrived
here yesterday. Nearly half a dozen
Cabinel Ministers went to the airport
to receive him, including Mr. A. P.

Sharma, the Minister in charge of
Civil Aviation, that is to say, the
Indian Airlines also. Very good.

First of all I do not know why so
manhy Ministers went there—probably
they had no other work to do at that
time. But anyway, that is not my
point. What depresses me and dis-
suades me from coming out with any
advice is this. When Shri Rajiv
Gandhi appeared at the airport, all
of them stood up—all Cabinet Minis-
ters including Mr., A P. Sharma
under whom Shri Rajiv Gandhi
works. Now, Sir, if we see such things,
do you think tnat I wil] feel like
giving advice? Suppose Pranab
Babu, who is in charge of Commerce
Ministry, goes o receive somebody at
the airport. Now some official work.
ing under him—he may be the son of
somebody or the other, that is not the
point—in one of his undertakings
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appears at the airport, and Pranab
Mukherjee gets up in his seat to
receive him...

SHRI HAREKRUSHNA MALLICK
(Orissa): He will never do it.

SHR1 BHUPESH GUPTA: I will be
very happy if they deny and say that
they did not get up. There are Minis-
ters here gnd one of them can say
this.

THE LEADER OF THE HOUSE
(SHRI PRANAB MUKHERJEE): One
thing I can tell you. Everybody was
standing there and nobody was sitting.
So, where is the question of getting
up?

SHRI BHUPESH GUPTA: You
have that Bengali cleverness. Let us
share that. Some were gitting. These
Cabinet Ministers were sitting. What
is surprising is, one could not under-
stand who was the Prince. That was
difficult to understand—whether
Rajiv Gandhi was the Prince or
Charles was the Prince. So, be a lit-
tle carefu] so that we have some heart
still left in us. Have you understood,
Mr, Law Minister?

THE VICE-CHAIRMAN
BISHAMBHAR NATH
Please come to the point.

(SHRI
PANDE):

SHRI BHUPESH GUFTA: This ig a
friendly advice This is a good advice
lo you. Listen tg me some time. I am
not criticising you needlessly. 1 do
not like that Personally 1 have very
good relations with most of you,

SHRI SYED SIBTE RAZI: Is the
Raj Kumar who came from Britain

a Company Secretary? What rele-
vance has that got to this Bill?
SHR] BHUPESH GUPTA: He is

not a Company Secretary. But he will
visit the British Companies. He is
going to Dunlop. We know it very
well, Buf he is not a Company
Secretary. He is a Prince. But who
is the Prince? We do not know it now
a days. Leave it at that.
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which they function. I will give you
the latest example.

Here, Sir, I would like Mr, Pranab
Mukherjee to note it. Now, the mono-
poly houses should be disbanded, the
multinationals should be curbed, and
the remedy does not lie in putting
trained Secretaries there. They can
be there. Bul I want to tell you one
thing. There are some Ministers—I
do not want to name any Minister
here—and some high officials and you
can very well understand how they
can put in their pockets these Secre-
{aries. You know it very well. They
know how to manipulate these things.
Sir, we thought some change would
Le made, But whet is happening now?
Corruption in the large business
houses, in the big business has grown
manipulation even of law, the evasion
of Income-Tax, evasion of very regu-
latory measures, excess production,
excess capacity, under-invoicing,
over-invoicing—ali these things have
increased and the black money has
also increased in the country over
the years, and these things have in-
creased despite the Companies Act,
despite the MRTP Act. Can it be
denied? Nobody can deny it. There-
fore, some basic treatment, some radi-
cal ireatment is needed.

Now, currently, one thing is happen-
ing. Sir, when Mr. Charan Singh
was in charge of the Finance Minis-
try, he directed the company, M/s
Hindustan Lever, to dilute their share
to 40 per cent. He did it. And then
he said—I1 do not know why he said
that—that it should be done in two
stages, that is, by end of 1979 it
should be broughr down from 65.5
per cent to 51 per cent and then by
the eng of 1980 it should be hrought
down 1o 40 per cent. That was the
thing. In two stages the dilution had
to take place. You know how tihe
management is behaving? Some are
Indians there; maybe a Secretary is
alsp involved What are they doing
Pranab Babu should note this, You
know what they are doing? As I am
speaking—kindly note this—as I am
speaking here, they are canvassing
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and they know very well that they
cannot come to me. They are trying
to find out whether they can make
out their case through somebody else
to me. But because they are doing
this I want to reveal this before this
House. But they know that this is a
very tough customer. I tetl you
they are doing it and they know that
the Government wants to keep it at
51 per cent. And Sir, today, in
answer to a question—there was a
question on this today—the Minister
has said that taking into account the
advice given by the Ministry of Law,
this representation is under the consi-
deratiop of the Government in con-
sultation with the concerned Minis-
tries and a fina] decision woulg be
taken later. This is in reply to a
guestion gn the issue of dilution. Sir,
here is the Law Minister now, What
advice cur Law Minister has given, I
do not know. Would you divulge it
here? This kind of thing they are
doing. Now, there are two arguments
by them.

They sav that they are export-
ing But, you know, they are not
exporting their products. They buy
the products from other sources and
export them and say that they are
exporting as if it is the export of
their concery or firm. Secondly, Sir,
they are saying that they are using
sophisticated technology. That again
is false and it is bogus plea, because
that detergent is produced now in
our country by [PCL. They can pro-
duce it here and we are not depen-
dent on them. These two arguments
fall {o the ground. They are now
bluffing the Government. They want
to keep it at 51 per cent. It should be
rejected. They shoulq be asked to
bring down to 40 per cent by the end
of this year, as originally ordered.
Why are they not doing so? My friend
has gone away. Where has he gone?

They are doing it because they
think if the share is diluted to 40 per
cent or even to 49 per cent, the legal
character of the company will be
changed. Then it will not be possible
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for the Unilever in London to appoint
the Chairman and the Board of
Divectors. It will no longer be pos-
sible for the company to do so. Iy the
dilution takes place, we will cease !0
be a subsidiary and become an asso-
ciate subsidiary. They want such a
little control that India wants in
national interest to be frustrated
And for this the Englishmen have not
come here to canvass. Indians have

come from Hyderabad and other
places to canvass for this kind of
lobby so that they are allowed to

retain 51 per cent equity. This is a
sericug matter,

All I say, I gave you this latest
example because T thought tomorrow
morning if something is reported, our
gentleman will know that we have
told the Government and our Minis-
ter will also think that the cat is out
of the bag already and he may take
a better decision.

Mr. Pranab Mukherjee is the Minis-
ter of Commerce. He is not in charge
of indusiry. 1 feel Mr, Chanana out
good friend, who used to edit paper—
does he do it now? I think he does
it even now—has gone wrotig. He

" thinks of giving concessions to mono-

polists and have the production in-
creased ang price brought down. What
a fantasilc Thing? This strategy and
policy has failed everywhere in the
capitalist world. And stil] he is pur-
suing that policy. I do not know why
they are giving so much concession
cveryday lo the monopolists. And
they are very happy. When I read
the speeches of company bosses,
whether of the Tatas or of the Birlas
or of similar other people, I finq they
are very happy with this present
Government hecause they are getting
very handsome concession, And Mr
K. K. Birla claims to be almost a
part of the establishment in the
hcusehold, take it as you like, some
important household, he brags about
it when some statesmen asks Mr.
Birla how close he is to the Prime
Minister, he smiles. That smile is
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[Shri Bhupesh Gupta]
very significant. Mr  Pranab Babu

may not understang that smile,

AN HON. MEMBER: He is also

smiling.

SHRI PBHUHESH GUPTA: But
others understang it. I say, this is a
dangerous thing. Therefore, 1 would
like to give twod or three suggestions.

First of 3all| the Company law
should be recofpsidered. We need
comprehensive | amendments to the

Companies Act which was adopted in
1956 in the light of various reports of
the different Cpmmissions anq Com-
mittees, inclucjing the Monopolies
Comnmission and also our experience.
These changes will not do.

Secondly, we | need a determined
policy to see thht the monopoly con-

trol under whgtever guise, on the
industrial world is, to begin wilh,
drastically redlced and ultimately

eliminated. Todgy 43 per cent of the
assets of the private organised sector

is accounted foy by four monopoly
houses. Compared to the dawn of
independence, when the Tatas and

the Birlas did npt even have Rs. 150
crores of the toflal assets, today their
industrial assets [amount to more than
Rs, 2000 crores | It is a very serious
matter. You cahnot have any con-
trol. Therefore | Sir, I want strong
measures againsi monopolists, multi-
nationals and the implementation of

the  existing destrictive laws.
And T would ask the Govern-
5 PM. ment to go into the whole
question and bring forward

another set of laws in order to see
that we do away, within the frame-
work, as far as possible this concen-
tration of economic power etc. That
is all I would say. Beyond that, I do
not wish to say anything. This will
not work very much. You are creat-
ing another body of men. We know
that they will be swallowed by mono-
poly capital as it is swallowing up
many big officials, and some Minis-
ters also, if I may say so. If they can
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swallow so many, well, you can
understand what happens. When you
send these people for training, you
spend the money for their training.
(Time bell rings) Then they will be
swalloweq by the monopoly capital.
This is all I would like to say. Kindly
take actiocn against the Uni_Lever and
the Hindustan Lever.

SHRI SHIV SHANKAR: Mr. Vice-
Chairman’, Sir, I am happy that the
Bill, by and large, hag received the
support from all the sections of this
House, Needless to say, in an atmos-
phere of industrial development, the
importance of the corporate sector
is undoubted. Ang with the growth
of the corporate sector, the institu-
tion of Company Secretaries assumes
a great importance. This Bill, in
fact, meets a long-felt need, ang the
Company Secretary, who is more in
the nature of a kingpin in the ap-
paratus of the corporate sector has
got to necessarily play a great part.
He is a fulecrum round whom the
management, the shareholders, the
employees of the corporate sector and
also the consumers have got to re-
volve. It is purely in this background
that the importance of this institution
cannot be denied

8ir, as I had said earlier, in the
two sister institutions namely that of
the Chartered Accountants and also
the Cost Accountants, enactments
have been made. $o far ag thisg insti-
tution is concerned, the idea behind
was to entrust them with the required
degree or responsibility, to make
them autonomous within the para-
meters of the law, give them the
importance that they deserve so that
a proper growth of the corporate
sector takes place in this country.

Sir, I am aware that some criticism
has been made with reference tio
certain clauses. A reply to the point
made by Mr. Gupta need not be
given because hig criticism hag noth-
ing to do, in my submission, with the
Bill that is introduced here. One of
my friends referred to the Statement
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of Objects and Reasons ang recalled
the recommendations of the Adminis-
trative Reforms Commission who
obseryed the desirability of encourage-
ing the growth of the profession of
Company Secretaries as a necessary
adjunct for a more efficient working
. of the corporate sector. He has also
alluded to the recommendation of
that Commission and stated that the
Commission was of the view that
suitable qualificationg for such Secre-
taries should be prescribed by the
Government. .

Referring to sub-clauses of clause 13
he felt that we are departing from the
recommendations of ithe Administra-
tive Reforms Commitlee, If my friend
were to read in between the lines the
purport and the content of what the
Administrative Reforms Committee
had recommended, he should be satis-
fied that clause 15 answers his doubl.
What the Administrative Reforms
Committee had suggesled was that the
qualifications of such secretaries
should be prescribed by the Govern.
ment and the Government could only
prescribe it by virtue of the rules and
regulations; qualifications could not
be incorporated in the Act. And it is
precisely for this reason that clause
15(1)(a) deals with the power to
prescribed standards for, and conduct
of, examination for enrolment of the
candidates, and so on. Likewise, sub-
clause (¢) deals with the qualifica-
tions. So, there should be no appre-
hension that the reecmmendation of
the Administrative Reforms Commit.
tee jg sought to be by.passed in any
form One aspect,which was stres-
sed was as to how in the case of
Medical Councils they do not ‘pres-
cribe the gqualifications, and the exa-
minationg are carried out by the uni-
versities, so why don’t we proceed on
the same lines? The answer to this
is two-fold. Firstly, perhaps my
friend is aware thai the Medica]l Coun-
cil itself prescribes the regulations
and also the qualifications, baseq on
which the colleges are opened with
a prior sanction of the Medica] Coun-
cil; prescribed courses are adopted
No doubt the avparatus with reference

tp holding the examination is left to
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the university. But then, il the
rest of the work is done by the Medi.
cal Council, secondly, the gister insti-
tutions like the Institute of Charteved
Accoyntants and the Institute of Cost
Accountants have a pattern’ In fact,
it is tHhat pattern which was sought tc
be brought into vogue in this Bill so
that the circle of the officers or the
authorities connected with the corpo-
rate sector could be complete. There-
fore, while it would nol be advisable
to leave the entire matter to the uni-
versity for holding the examination,
since this is a diploma course, (Inter-
ruptions)

I think you can credit me with that
much of knowledge. ‘Therefore hav-
ing regard to the other two gister
institutions, if an autonomous body is
sought to be created, which is statu-
tory in nature, and if that body is
vested with the power to conduct the
process of examuination, which is pure.
I-- administrative in nature, be it the
university or be it a particular body,
which is a statutory body like the one
in this Bill T would submit it makes
no difference at all. The University,
my friend is aware, is also a product
of a slatute. It is also a body which is
the creation of . law, Likewise, if the
Institule of Company Secretaries is
created by virtue of the law and if
proper powers are vesteq in it for the
purpose of holding. the examination
i & not see as to how it could be said
that it js a departure from the com-
mon accepted principle of law.

One argument that has been add-
ressed is with reference to Clause 35
More thani one hon Members alluded
to this and short of saying that the
clause is draconian, they have gone
all
powerful clause which vests unweild-
ed power in the Government to issue
directions. But what is lost sight of
is the content of the clause itself Per-
haps, what is not looked into by the
hon. Members who are addressing the
argument with reference tg Clause
35 is that the power of the Central
Government to issue directions i<
also limited. It is paraphrased by the
expression ‘conducive to the fulfilment
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[Shri Shiv Shanker]

of the objects of the Act’. The direc-
tions could pot be anything. Direc-
tiong have to be necessarily such as
would subserve the interests of the
objects of the Act and if such direc-
tiong are violated, the concomitant
result automatically should be and
which is provided in sub-clause (3)...

SHRI BHUPESH GUPTA: Nothing
will happen,

SHRI SHIV SHANKAR: My friends
are aware, particularly those who are
making the passing remarks, that in
all the enactments where the statutory,
bodies are created, including the
Municipal Corporations Act which are
prevailing in all the States and which
laws have been enacted by the respec-
tive legislatures of the States, power
to issue directinag ig inherent in those
enactments. After all, the State Gov-
ernment cannot denude itself of the
power which it has and which power
flows from the various entries in the
Constitution for the purpose of fram-
mg the law and also protecting those
authoritiegs or the bodies which are
created by virtue of those legislations
and if such corporate bodies 4o not
subserve the interests of the enact-
mentg and go rar beyond the para-
meters of the objectives set in the law
that has been frameq by the legisla-
tures, necessary directiong have got to
be issued by .hc supervening autho-
rity., namely, the Government. It is
purely from that point of view and
more to subserve the interests and
the objects of the Act that this clause
has peen incorporasted. If it is merely
put forth that power to_issue direc-
tions is there, without alluding to the
content of the directions, 1 am sorry,
the matter will not have been properly
appreciated. Therefore, in my sub-
mission, Clause 35 advances the cause
of the object and interests of the
enactment itself. And in this perspec-
tive, one need not necessarily get ap-
prehensions which do not exist either
in the Bill itself oy otherwise,
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Sir, in the process of the debate,
some of the hon, Ma2mbers have made
very good suggestions. ] can assure
them that these suggestions would
certainly be takep intg consideration
One aspect
which was raised was with reference
to the compulsory nature of the em-
ployment of company secretaries in
the corporate bodies which have a
paid.up capital of Rs. 25 lakhs. A
question haq been asked why this
condition should not be imposad also
with reference to other corporate
bodies which have a paid-up capital
of less than Rs. 25 lakhs In consi-
dering this matter we should adopt
a pragmatic approach. If it becomes
necessary that with the growth of cor-
porate sector, instead of Rs, 25 Jakhs
of paid_up capita]l being the exemp-
tion limit, it should be reduced, it can
be done, After all it is 4 field where
the question of expertise is involved
The question is thai the salaries and
emolumentg which are paid to them
should also be consistent with their
capacity to manage an institution, If
an institution is very small and the
appcintment of the company secre-
tary is going to burden that institu-
tion, it will not be fair and porper to
impose the personality of the company
secretary on that institution. But 1
can assure the sfouse that as and when
it becomes necessary and it it is feit
that with the growta of corporate sec-
tor, employment ¢f company secreta-
ries should be made compulsory even
with reference to such companies
Wwhoge paid-up capital j; less than
Rs. 25 lakhs, this Government would
not shirk that responsibility.

I may also answer one other aspect
about the employrnent part. There
is no doubt that this is another specia-
list class which is created, It is g
known factor that as the days are
passing by, it is the world of specia-
lists more than the world of genera.
lists and one need not find fault with
the gpecialists. Having regard tg the
complex nature of the corporate sec-
tor and its devzlopment, if these com-
pany secretaries who are traineg in ,
particular aspect are employed ang 1f
this class is encouraged, 1 do not think
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we should in any way find fault with
the system itself. (Interruptions) I
would not like to go further into the
diverse aspects...

SHRI BHUPESH GUPTA: You
should say something about the Hin-
dustan Lever,

SHRI SHIV SHANKAR: You would
like me to gay anything under the
sun. But I gm not prepared to do it
It is not my habit, You can say any-
thing on any subject But I would
not like to be dragged into that,

SHRI BHUPESH GUPTA: But this
is relevant; control of the company.

SHRI SHIV SHANKAR: I thank
the hon. Memberg for generally sup-
porting the Bill I commend the Bill
icr acceptance by the House. .

THE VICE-CHAIRMAN (SHRI
BISHAMBHAR NATH PANDE): Shri
Shiv Chandra Jha. He is not here.
1 wil] now put hig amendment to the
vote of the House,

The question is:

“That the Bill to make provision
for the regulation ang development
of the profession ¢f Company Secre-
taries, as passed by the Lok Sabha,
be referred to a Select Committee
of the Rajya Sabha consisting of the
following Members:

1. Shri Harekrushna Mallick

2. Shri Ram Lakhan Prasad
Gupta

3. Shrj
Yadav

4. Shri G. C. Bhattacharya
. 5. Prof. Ramlal Parikh,

Hukumdeg Narayan

with jnstructions to report by the
firs day of the next Session of the
Rajya Sabha.”

The motion was negatived,

THE VICE-CHAIRMAN (SHRI
BISHAMBHAR NATH PANDE):
Now, the question is:

“That the Bill to make provision

for the regulation and development
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of the profession of Company Sec.
retaries, as passed by the Lok
Sabha, be taken inlo consideration.”

The motion was adopted.

THE VICE-CHAIRMAN (SHRI
BISHAMBHAR NATH PANDE): We
shall now take up clause-by-clause
consideration of the Bill

Clauses 2 to 39 were added o the
Bill.

The First Schedule and the Second
Schedule were added to the Bill.

Clause 1, the Enacting Formula and
the Title were added to the Bill.

SHR1 SHIV SHANKAR: Sir, I
move:

“That the Bill be passed”

The question was put and the motion
was adopted.

MESSAGE FROM THE LOK SABHA

The Joint Commttee of the Houses on
Offices of FProfit

SECRETARY.GENERAL: Sir, 1
have to report 19 the House the follow-
ip% message received from the Lok
Sabha, signed by the Secretary of the
Lok Sabha:—

“I am directed tc inform Rajya
Sabha that Lok Sabha at its sitting
held on Tuesday the 25th Novem-
ber 1980, adopted the following
motion:

‘That a Joint Committee of the
Houseg to be called the Joint Com
mittee on Offices of Profit be
constituted consisting of fifteen
members, ten from this House and
five from the Rajya Sabha, who
shal] be elected from amongst the
members of each House in accor-
dance with the system of propor-
tiona) representation by means of
the single transferable vote:



