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DR. V. MAITREYAN: I would, carnestly appeal, to the Opposition to return to

the House.

MR. DEPUTY CHAIRMAN: I would also request them because the Opposition
in Parliamentary democracy is as important as the Government. It is equally
important. If the Opposition is not present, then, there is no meaning of

Parliamentary democracy.

SHRI BIRENDRA PRASAD BAISHYA (Assam): I am happy that the issue has

been resolved and that the House will run smoothly.

MR. DEPUTY CHAIRMAN: I am very happy that the Opposition is back
because without the Opposition, it is not democratic to run Parliament. The
Opposition is an equally important partner as the Government as far as Parliament is

concerned.
SHRI SATISH CHANDRA MISRA: We, totally, agree with it.

MR. DEPUTY CHAIRMAN: Now, with your permission, I proceed to take up further
discussion on the Companies Bill, 2012. Shri Mani Shankar Aiyar was speaking on this.

He could not finish his speech. So, he will resume his speech now.

GOVERNMENT BILLS — (Contd.)
The Companies Bill, 2012

SHRI MANI SHANKAR AIYAR (Nominated): Mr. Deputy Chairman, Sir, I had
explained in my introductory remarks, that it was back in 1913, exactly a century
ago, that the first Companies Act was passed by the Legislature of the time.
...(Interruptions)... Between then and 1956, a number of changes were made, and in
1956, it was felt that there was a fundamental change in the nature of our economy,
and the nature of management of our economy, and that the Act of 1913 neceded to
be replaced by a fresh Act in 1956. ...(Interruptions)... Now, another fifty-five years
later, we find ourselves faced with the necessity of recognizing the fundamental
changes that have taken place since 1956 with regard to (a) the nature of our
economy and (b) the nature of management of our economy. ...({Interruptions)...
And it is in consideration of this major change that the Minister of Corporate
Affairs, my long time friend, Shri Sachin Pilot, has piloted, through the Lok Sabha,
the new Companics Bill, and he has come here, with the approval of the Lok Sabha,
for us to endorse it. ..({Interruptions).. 1 think it is important that we extend to him,
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as the House, our entire support in the matter, particularly because, it has been
made amply clear by him both in the other House and in the initial remarks that he
made in this House, that in the process of rule-making whatever comments we have
to make on the Bill in this House will surely be taken into consideration by him.
So, instead of seeking to move amendments which would only delay the process
even further, my humble plea to the House is that we extend our full support to
the Bill, but we take the time during the course of this afternoon to make specific
comments which the hon. Minister might please bear in mind in the process of not
only rule- making ...[Interruptions)... but also the institutions that he will be setting

up to manage our companics from now onwards.

It has been explained, Sir, that a principal motive for this new Companies Act
is to ensure that we function in a business friendly manner and proactively attempt
to ensure that the private sector is able to function efficiently and that the reason
for this is that whereas in 1956 it was a conscious decision of the Government of
India, backed by the Legislature, that the State should occupy the commanding
heights of the economy, there has now been taken a conscious decision for the
State to withdraw from the commanding heights of the economy. This, of course,
has the advantage that it is likely that the private sector will be able to push up
the rate of growth. But, at the same time, I think we should all be conscious that
even as Nature abhors a vacuum, so also do the commanding heights of the
economy abhor a vacuum, and if the State is going to withdraw from the
commanding heights, there is the ...(Interruptions)... imminent possibility that other
non-State actors will capture those commanding heights ...(Interruptions)... and we
have to ask ourselves whether we really want those who represent the market forces
to be in such control of the economy as to place themselves in commanding
heights above the State. I make this point because it appears to me that while there
can be little doubt that efficiency in a purely technical sense....({Interruptions)... can
be obtained by increasing the role of the private sector and encouraging them to
perform a bigger role, the State cannot abnegate its larger responsibility to the
nation or its people. There are various ways of exercising this responsibility. There
was the model that we had from 1956 onwards of the State directly controlling the
commanding heights of the economy and now what the hon. Minister proposes to
do is to put in place a regulatory authority which will perform the tasks which were
hitherto being performed by his own Ministry ...([Inferruptions)... 1 am quite ready to
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welcome this in recognition of the reality, which is a reality which is not quite in
consonance with my own ideology, but it is a reality that the private sector has
grown in importance in the last 20 years....(Interruptions)... However, the experience
of regulatory authorities in India has not been uniformly satisfactory. One of the
problems we have had in the Telecom Sector with which the hon. Minister is
familiar in his previous portfolio has been that the TRAI has not quite fulfilled the
expectations that we have of the TRAI and had they been a little less ambiguous in
the rulings that they gave, we would not have had some of the difficulties that we
have faced in the last two or three years. The Petroleum Regulatory Authority, with
which I have a little more familiarity having at one stage held that portfolio, has
also been, in my view, a failure. So, the mere act of setting up a regulatory authority
does not ensure that we actually have an effective regulatory authority. So, my plea
to the Minister is, when you set up the regulatory authority under this new
Companies Act, kindly bear in mind, the previous experience....(Interruptions)... with
the private sector . I am saying this as a former Member of the JPC which was sct
up in 1992 to look into what was called the Harshad Mehta scam and subsequently,
in 2002, to look into what was then popularly called the Ketan Pareckh scam. It
turned out that while unleashing capitalism upon this country, there was also the
danger of unleashing crony capitalism. ...({Interruptions)... And, this crony capitalism
consisted of firms in blatant violation of the laws and regulations of the country
collaborating with each other, collaborating with financial institutions, collaborating
with banks, to perpetrate fraud upon fraud on this country. I was most distressed to
read in the newspapers a few weeks ago that the Supreme Court had asked, "Why
is the Central Burcau of Investigation not completing its investigation into a scam
which this Parliament had investigated, not two years ago, not five years ago, but
more than 20 years ago?" And, because our young Minister was a school boy at
the time of the JPC on the scam of 1992, and a college boy at the time of the
Ketan Parekh scam in 2002, I would request him humbly, but very, very firmly, to

please ensure that... ... (Interruptions)...
MR. DEPUTY CHAIRMAN: No, no. Don't do this. ...[Interruptions)...

SHRI MANI SHANKAR AIYAR: He has the various volumes of the 1992
report and the 2002 report so that he and his officers become completely au fait

with all the tricks and the schemes ...(Interruptions)... that the private sector is
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capable of getting out, ...(Interruptions)... and to also recognize that notwithstanding
the institutional recommendations of the 1992 Report of the Joint Parliamentary
Committee, the failure to implement those institutional suggestions, or worse, the
failure to ensure the effective implementation of those institutional suggestions,
really was at the bottom of the 2002 scam, which, in many ways, was a mirror
image of the 1992 scam. ...(Inferruptions)... They had set up, for example, a High-
Level Capital Markets Committee. It distinguished itself by never meeting! And the
reason why it didn't meet is essentially a part of using the market for economic
development, because when you use the market for economic development, there are
times when there is a boom. ...([Inferruptions)... and it is when the stock market is
rising that the country is applauding whichever Government is in power. And don't
forget, there were two different Governments in power at the time of the Harshad
Mehta scam and at the time of the Ketan Parekh scam. So, I am not making a
partisan remark here. ...(Interruptions)... Governments, when the stock market is
rising, get so much applause for the stock market rising that they either take their
eye off the ball or actually collaborate in allowing the market to continue rising
...(Interruptions)... And then, when suddenly the market falls, everyone is running
for cover without recognizing that without a boom there cannot be a bust. And,
therefore, it is necessary for the Government, as a political authority, to look very,
very suspiciously at a boom in the stock market. But governments, by nature,
cannot look suspiciously at what is fuelling their own political support.
...(Interruptions)... That is why this regulatory authority becomes so important. The
regulatory authority is not dependent on political support. And if the Minister, in
setting up that regulatory authority, ensures that it acts independently, that it acts
as independently as the Reserve Bank of India has been acting under Mr.
Subbarao, then there is hope for the country that the regulatory authority will put
right what no political authority can put right. ...{Interruptions)...

Now, I am hardly an expert in Marxian economics as some of my friends, who
are waiting to speak, are, but there is something in Marx which I think you should
bear in mind, although as Minister for Corporate Affairs, if you were seen with Karl
Marx's Das Kapital on your table, you would probably be removed at once. But in
Marxian economics, it is said that the superstructure of a socicty is also determined
by the relationship of classes to theu means of production....Interruptions)... For a

long while, I didn't understand what this meant but, then, as I came into Parliament
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and, more importantly, when I was in Government, I discovered that what Marx was
saying was that classes that become dominant in the economy, attempt to become
dominant in the polity. In other words, if the State vacates the commanding heights,
then oligopolists and monopolists will try and seize those commanding heights. And
it is to control them that we have to be very, very conscious of the need for an
effective regulatory authority--as also be conscious, as Congress people or as the
inheritors of the legacy of Indiraji. Indiraji set up the Monopolies and Restrictive
Trade Practices Commission. We have now wound it down. But, it was set up
because of the recognition that by definition The market creates inequalities. In
these inequalities, those who rise to the top will necessarily utilise any means that
they have at their disposal to remain at the top. ...[Interruptions)... This will include
a large number of unfair practices. It was the job of the Monopolies and Restrictive
Trade Practices Commission to spot these, as they were happening, to prevent them

and to punish the perpetrators.

Now, we don't have the Monopolies and Restrictive Trade Practices
Commission. Your regulatory authority should be charged with the duty of keeping
a very close watch on the market to see whether distortions are being brought
about in the market economy by those who hold a dominant position.

...(Interruptions)...

The latest information that we have obtained from the National Sample Survey
and the Twelfth Five Year Plan shows that in our economy, inequalities have been
increasing. The Gini co-cfficient has started becoming worse. It is, in fact, suspected
that, perhaps, those who constitute under 0.2 per cent of the population of this
country ar¢ able to control at least 20 per cent of the assets of this country, and,
if you took it beyond 0.2 per cent to about 5 per cent of our population, then you

would probably reach to about half the economy. ...(Interruptions)...

In these circumstances, as we know what our national income is, we just
don't know what the sources, in terms of classes of income earners, of this income
are. That is why all of our statistics are done in terms of consumption and not in

terms of income. ...(Interruptions)...

The National Council of Applied Economic Resecarch is the only body in India

which has attempted to ascertain what the share of different segments of our
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society in national income is. The shocking fact which has come up is that it canut
trace 56 per cent of national income to the point of origin. This is partly because
the poor of India have learnt that if they confess to being above the poverty-line,
then they will be denied various benefit schemes. So, the poor of India do attempt
to under-report their own income. But, given the skewed nature of income
distribution in our country, perhaps 50 per cent of this 56 per cent is the result of
under-reporting by the rich of India. One of the consequences of Indian economic
growth through the market in the last 20 years has been to substantially increase
the GDP of Switzerland. So, in these circumstances, I think, you should be extremely
carcful....(Time-bell rings)

Sir, T thought I had plenty of time left. ...(Inferruptions)... But, Sir, this is my
main point. I have one or two other points to make. May I just complete?

...(Interruptions)...
MR. DEPUTY CHAIRMAN: Okay, take a maximum of five minutes.

SHRI MANI SHANKAR AIYAR: I think, you should be extremely careful to
use The hon. Minister's usefulness, his dynamism, his obvious intelligence and his
excellent education which, in some respects, he shares with me to be carcful about
those whom he is leveraging. They are tigers. But a tiger caged is a lovely animal
to watch. A tiger out in the wild but yourself sitting on an elephant is a lovely
animal to watch. But a tiger that is unleashed upon a population can be a very,
very dangerous animal. And, it is the job of your regulatory authority to rein in
these people. Please be pro-business. But, please recognize that businessmen are
not as morally good as they are economically efficient.... ... (Interruptions). ..
Therefore, this Regulatory Authority has to be extremely careful about what they are
doing. ...(Interruptions)... Please ensure that this happens in the course of making

your rules while setting up these institutions.

The other matter that very quickly I wish to refer to, and I am hoping some
of my colleagues will bring this up, is that your are being a bit liberal about the
Corporate Social Responsibility. While it has been made compulsory, what they do
with the CSR money is still a little in the area of ambiguity. ... nterruptions)... 1
fear that some of them might be using the CSR to put up pandaals for their

daughters’s weddings. So, we have to have some notional ideas of what are the
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kinds of CSR activities that are excluded from the ambit of whatever you...
...(Interruptions)... That you should not go and say what they should do over their
CSR ...(Interruptions)... but whether these companies are operating in the arcas
where there are very, very fecble populations. For example, among the tribals are the
mining companies. ...(Interruptions)... 1 think it should be made obligatory on them
to spend their CSR exclusively on the rchabilitation and welfare of the tribal people
that they are displacing or inconveniencing in any way. ...(Interruptions)... So,

please look into this at the time of making your rules.

Finally, Sir, about auditing, the two JPC Reports have clearly established that
the Institute of Chartered Accountants of India, of which, my father, who was a
Chartered Accountant, was one of the founders, and, therefore, I have a right to
speak about my own inheritance, have not proved that they are absolutely capable
on their own of ensuring ecffective and honest audit. ... Interruptions)... It is
necessary that the auditors, who are working for these private companies, be
brought within the ambit of your Regulatory Authority. ...(Inferruptions)... We must
ensure that even if they are not instinctively or natively honest, that they are made
honest by knowing that there is somebody sitting over them and that the
punishment that will be visited on them will be very severe ...(Interruptions)...
because had the auditors done their job properly in the Harshad Mehta or the
Ketan Parckh case, then, long before this would have become public information, it
would have come to the knowledge of the Government, to the knowledge of the
public, and the terrible losses suffered by individuals or investors would not have

taken place. ...(Interruptions)...

My final request to you, Sir, is that whereas we can be proud of the huge
number of corporate entities that have come into existence and got themselves
registered with you, you give, as I see a figure, that back in 1956, it was about
8,000; and now it has come up to about cight lakhs. There have been newspaper
reports, which indicated that up to... (Time-bell rings) Sir, I am on my last sentence,
which indicated that up to 8 lakhs of the companies which are registered with you
are bogus/shell companies. ...(Interruptions)... They are being set up not with the
purpose of undertaking any business but they are cheating the revenue of India
and thereby cheating the poor of India. So, it is absolutely essential that the

Regulatory Authority assures itself that a company is being set up with a business
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purpose in mind and not with tax evasion purposes. If you can do some of these
things, as also listen very carefully to what our colleagues are going to say, in
answer, we are going to render unanimous support to you. ...(Interruptions)... Please
ensure in your rules the establishment of these institutions that are suggested here.
...(Interruptions)... Thank you very much, Sir. ...{Interruptions)... 1 should now
congratulate the Minister. I am placing my full support to this Bill.

...(Interruptions)...

MR. DEPUTY CHAIRMAN: Now, Shri Piyush Goval. ...[Inferruptions)... &1
oy TMEe S onft A wEf &

3ft dR TRIer (MERTS): # el HiE T, W1 But he wants to speak first.
st Suewmufe: i ®, &% €1 No problem. ¥8<R SN, 39 «ferg|

SHRI VP. SINGH BADNORE (Rajasthan): Sir, I stand to speak on the much-
awaited Companies Bill, 2012. This Bill has had a chequered history. It should have
come much earlier. But I am glad that it is seecing the light of the day.
...(Interruptions)... Let me trace the history of 'companies' first. It was about 100
years ago, in the British Raj, that the first Companies Act came into existence. It
was about 50 years later. We had Independence in 1947 and it was during
Independence and in the fifties' that the Bhabha Committee was formed to look into
this Companies Act, 1913 and make recommendations. It was only in 1955 that it was
debated here and the Companies Act came into existence in 1956, nearly fifty years
ago. In those days there were 30,000 companies, at the time when the 1956
Companies Act came into existence. It was the time that the British had just left us.

We wanted to form our own companies.

The wheels of industry had to start rolling again in new direction and that
was what we wanted. The growth, industry, self-sufficiency, innovations, all those
things had to be put in this 1956 Act. It was debated in 1955. Let me just give
you a thought. A lot of thoughts came then and I dug into what really went about
in 1955. T have something very interesting but I will just say that late Mr. Bhupesh
Gupta, who was a veteran, spoke a lot on this subject. He was respected in this
House and that House. He said that the company law should be amended - he is
talking about the evils of 1913 and remedy - so that reconstruction work could

proceed along on the correct lines and that is how the people feel. But the hon.
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Minister, the champion of the big money, brushes aside the wishes and criticisms
of the people at large. ...(Interruptions)... He goes on to say, "I see some hon.
Members trying vainly to search socialistic pattern-- that was thought then-- in this
marathon Bill, and having searched it, many of them have been thoroughly
disappointed." I am very sorry for the disappointment but I think the labour was a
waste. After all this is a Bill to tackle or deal with certain internal affairs of the

capitalist class where there can be no question of socialism here.

As far as I am concerned, I do not see an iota of socialism in this Bill. But
let me continue. Companies were needed to be formed, as I was saying, and the
flavour of that time was that in this independent India we have to grow in the right
directions. In that backdrop, the 1956 Act came into existence. Sir, I commend the
Minister who has taken such pains to push this Bill. Sixty years ago we had this
Bill of 1956, there have only been piecemeal amendments. Everybody wanted a
comprehensive Bill because the times have changed from 1956 till now and just
these piccemeal amendments cannot really do the work. The Standing Committee
very rightly looked into this Bill thoroughly. I must say that they did such a
thorough work that came out with nearly 193 recommendations. Out of that, nearly
90 per cent have been accepted. ...(Interruptions)... All aspects of corporate
governance, best international practices, suited for the country, have been taken care
of in this Bill. And, this has been done by the Standing Committee and pushed by
the Minister. Times have changed and we think that this is a comprehensive Bill.
...(Interruptions)... 1 think, it is a good Bill. We, today, live in different times, as 1
have said. We live in the jet age, in the age of digital computers. And, this has
been reflected in this Bill of 2012. ...(dInterruptions)... We live in the times of MNCs.
We live in the companies that have to adapt to new times and to international
practices. We live in the times of mergers, takeovers, MNCs, FlIs, FDIs, money

coming from outside, etc.

All these have to be kept in mind. And, this Bill, I think, is suitable to do
this. ...(Interruptions)... But having said all this, we need an atmosphere of
corporate freedom, opportunities, transparency, regulations, what Mr. Mani Shankar
was talking about, and, along with that, speedy justice. Then only an atmosphere
of a good industrial hub would come about. We live in a competition from many

countries, like, China and others. We have to have a Bill which would be suited to
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look after all this. Having said all this, let me come to the specifics of this Bill.
...(Interruptions)... There are some arecas, where I would need some clarifications.
There may be some areas, which are grey arcas, people might call it, and I would

come to that. ...[Interruptions)... The general issues....Interruptions)...

The Bill contains 470 clauses, over 300 pages. I think you will take about one
hour to pass this, but that is a different issue. But does this make it so
cumbersome? Because, when the executives are going to make sub-sections and
sections, it would run into thousands of pages. And, that is the time that we will
have to ensure that the ambiguity does not come in and everything is clarified.
...(Interruptions)... Because, from 300 pages, from 470 clauses, the sub-sections and
the rules, which are going to be framed, can become so complicated and may not
have the clarity that one seeks for and it would be in the ambit of ambiguity. And,

that is what I am really worried about.

Sir, the rules and clauses, as drafted in the definition of 'holding', that is, the
parent company, and the subsidiary companies ...(Interruptions)... the rotation of
auditors, definitions and all this need to be interlinked. It seems to be that there are
separate laws, separate norms and the criteria for the holding company and for the
subsidiaries. So, if there is not a link between them, it could create problems; there
should be some uniformity. I request the Minister to look into that. The concept of
One-Person-Company is a new concept. In India, we had not had this before. This
could be good in many ways. ...(Interruptions)... Suppose in the time that we live
in ---we have had so many ghost companies -- one person runs away
...(Interruptions)... one should really see that it is not misused. ...{Interruptions)...
We also live in the times of terrorism, ...(Inferruptions)... money laundering and if
this one person runs away, how are you going to trace him? What is the liability
that he is going to hold? So, we need more checking before a one-person company
comes in existence. ...(Interruptions)... The clauses for appointment of independent
Directors ...(Interruptions)... is another concept which has come about in this.
...(Interruptions)... It is a good concept, because this is where specialisations can
come in. ...(Interruptions)... But you will have to look into the liabilities of this
person ...(Interruptions)... and the concept, because if such a person comes in with
a liability, he would not want to come in. ...({Interruptions)... So, he should not have

the liability of the company on him. Whether he gets in the expertise or the
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specialisation, that is also not very clear. ...(Interruptions)... So, 1 think that also

needs to be looked into.

The auditor's responsibility and penalties on him is another issue.
...(Interruptions)... There should be a limited liability. There can be frauds, but not
necessarily by the CA. ...(Interruptions)... One has to look into the Institute of
Chartered Accountantsu views on this. ...{Interruptions)... If there is some fraud and
vou nail the CA, I think that can also create some problems. There should be a

very limited liability on him. ...{Interruptions)... That also needs to be looked into.

The CSR is much talked about. It is the concept that you have got from
some country or the other. I congratulate the Minister for this. It is a good concept.
But there should be norms, where, how, how much money is going to be spent,
etc. There is a limit that you have put; I am in agreement with that.
...(Interruptions)... But one has to look into the human rights and labour standards.
...(Interruptions)... There are United Nations Global Compact’s 10 principles.
Everybody knows about those principles. Can you incorporate them? That it should
adhere to those, I think, would be a good idea. Kindly look into that as well.
...(Interruptions)... Looking at the fast growth, some entitics may violate certain
...(Interruptions)... technical rules unintentionally. Law should emerge to protect
them. The penalty is levied on them if there is a fraud in a different way. But,
technically, if there are companies, because it is such a complicated affair, there
should be some liability and not a fraud. So, you have to distinguish between the
two. That has also to be looked into.

There is another clause which relates to revision of accounts, which has been
put into one of your clauses. I feel that the Companies Bill ...(Interruptions)...
empowers the Board nowadays, that they will be able to review these accounts.
...(Interruptions)... If the true picture of a company is something ...([Interruptions)...
and they want to put up something which is different, because that is where the
review will come in by the Board, I think, pecople will try to misuse it.
...(Interruptions)... You must review this as well, because that can create some
problems. It can give a different picture to the sharcholders and to the world at
large. So, this review thing by the Board has to be looked into first. You have
looked after the small investor’s and the small sharcholder’s view also. That is a

very good thing. But this review by the Board is also to be looked into. RoC has
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to look into the defaulter companies. ...(Interruptions)... The defaulter companies
have been specified in one of the clauses. ...(Interruptions)... What is a defaulter
company? ...(Interruptions)... Why should a default come up? ...(Interruptions)... If
the RoC is really alert or vigilant, this would not happen. ...(Inferruptions)... 1 think
the RoC has to be more vigilant. ...([Interruptions)... That is also to be looked into.
...(Interruptions)... These are some of the points that I have put forth; otherwise, 1

support this Bill. Thank you very much.
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MR. DEPUTY CHAIRMAN: Please. Don't make comments here.

...(Interruptions)...
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U & Y o0 U WM TR ¥ -QALPSES, § SHd Y @ o A
ST Serious Frauds Investigation Office ¥, &<l HRIWRT ®@ierel & #ARE #
TGN, P B Ol JARER A0 SHe fom 8, soReSIZE &=+ H1 S
JER fGar T O Wl Rl B Rgemw S uth oM &) ¥ I9Y BRENT
UeRl SRR B TATHARST BT oY M eV & 98 I81 Pu-El Bl IERd
F TR Bl fowel & fRal @t vem W@ e

T PME Bl I B U T AUB] RN Y, g8 QW ARaRl 'R 99
TATHISSAL B M9 ET A WG] 9fod Jae x| . (@EH). 3 fUser o=
B W9 WM T IS WS g, g 9wl AR MY R, ¥ b Srererd feRdl
F B AN Ugd T, G T, oM & AR W Wed W ¥Ed ¥ 5 59 weR
A Pl YA AR T, Abe H Igd dedl SihE Wlekdl T, Fgd oFORl BAER
YlEYy AGR §, d 39 SHIG P WS S Sl H U P FEw #Ra § B
TR 9 YT g T, I o 39 HU H 'R o W w1 e &, a1 99
AA 9 ASH! P! AGT BRI A AN IMRC BH RNl L (EEM).. PR gau
BT TATH BRAT 7, DS 99 AT GG ABM Bl BT IRAl © AR @D
JEIRT W, A W UG G § B B I@RIG TRE 8 TS, BRe™ Bl OIS
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oL w0 RE oEe

TS, SO ART WM A o TR B W, U S ORI B Id §Y I F,
FHEA TH BT & VT THM HOSl §, e o" R den, an gre, @
T ST ¥ @ SIS W ge S 1 oM Ry AR W S e e <, G
R SRl Rl gl (SEE)..

FEGY, T BIEI I TBI Ig OF RET € b 3 A N Uge faaEl Hufri B
Ig PR o 5 ARG FHutEl @ I el 96| uge Ig o 5 I ot Fiw &
AP §, D] AOR 8] PR b © | O8] T F UGl €, I Y DA ¥ IR DU
YR HUFR—T BT @RIg offfl, I9dh] AoR SRl 3R AR dut-ar #Y fogef dufemi
BT TRIT Al & | A PO IFER-IA H H @1 B o ARA™ HUNRT T IR BT
FB BUCE BY, SFRBT B Fo Butl B w¥ieT T, Afed I8t ot I v g ol
I e g o W1 SX T 5 wEl v 9 B 5 ST foesh duftrt s Fufrn
B g o IR ARAY HUCT HH TEE Th AR FHEl faeel @ @1 e T 81
S| .. (@EEF).. § 39 919 P AU el 68 <97 A B A SRl STee] a1
ff =Ire =@ 2 SR FU H T Afge SRREeR @1 PR & faw S R w
P 1Y # AP g=GaTE &1 <A, olfh ST 91 PE & (g H Wl gAT &, S
H A9 F SN L (SEE).

MR. DEPUTY CHAIRMAN: The House is adjourned for ten minutes.
The House then adjourned at fifty minutes past two of the clock.
The House re-assembled at three of the clock,

MR. DEPUTY CHAIRMAN in the Chair.

MR. DEPUTY CHAIRMAN: Prof. S.P. Singh Baghel to continue.

o owd § R suet 98559, § R o) 1 o1 5 ol smEid), o dAfeere
Bl T, SR WF A IS Y P A ARGl SRNGEY S9F BT A AE
DI I G § SHe Y H SMuel sulg oA WEdl gl (FEEM). S™ P AR
§ SR SueMIf WEGd P AW W ded diedl § SR O §1d H BET S REl
T OUG W9 W Wad A O gpar Al wE b N UeR W ST R
H ARG SRREEX I AERAl Bl @ [P g, S YBR A UWERN, el 3R
SRR & e B W gJP P W Y SRRGE] S| H AEm b TRowm
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P IG MO FU R H AU Ted DI T W H ORGP e Ig )
Th 95 IS IRl ¥l (@EuM). I oifvg, difs g9 gY@, S deR SR
g Tl W U B §OBMT ARyl 99 $9h SRIdeY o9 S9E, o Sl
g ST B B W T RSl b AR PR UG L(EEEH). W, Usd 64 W W
STHI O B BT vl H o AETW R W9 oW SR & O 39 e # SRR

FAY| (FEEF).FET W g I B S AW SR R iR W 9gem wEe

IR F SRR B A e & gwon &Y

], # AR b We" A PEA WA (AT B OEC). HWelRy, H wHd
W OFU AT TG PR G| PR AR RN AN H AR AR
el @ B g1 § g=Er & AW B AveR $ o fay s g "gmem @
T 5 e o, el ofels Ted ¥, 98 S9OdT § TN e, e
e ok WPl & &7 # wE ol (@EEF). H OFHE ST W SRR $RA
TR 5 osEd Sw oSl Wi wa sl § wfen e, S @ AR g
BY SNE B NN W SSLES] WERST PHEl ¥, TeRel pERl ¥, fE S
FAAE F ARHEIR B IR H YBT T o Tee Sae o ¥ fh ' aR W
g (@EgE). 9 IE YS9 ¥ 5w e} W T AL@EUM). 39 A #
H SR wEl WEM (B W Hoib I[AST B XA PRI H [ AN Bl ANEM
EllCLEN

A & S IR T §, pRuledl, e =mufaer sk dfsar, g9
el I AT ¥ P 'H Al e ANl B WO R (@FEH). HTHIR

faVaNllat

P AAGY T, BURC AR el A Reomfeod! g o dedt v - e
F A T pRUeE B W ¥ R @ ft 7 SR Hfew @ ot & oS
TS P A D T, AR AR T, SHH JeN W OFWM AN I§ FEOH
TN B AW BRRRT B w9 RN @ ¥l (@) ST B e I OE
Ig 95 oYl I Tl R Hfeal & AR W @l ST A S W e e
B ST ¥, SR SUS UN UH WRWR] 396 ¥, 96H UM PP U9 ¥ a1 O%
ST TS BN H Nl (@EEE). 7ERd, o W W IM @l g§l Adr ©
ST AMRERT T T TSI BT MENT O IET ¥, GReM GAN HOSeR @
TRAT T P I T WIS Wb R B

T Re U TR R oem § ) saiw o owen ¥ 5 ol oA @ Sl
R ¥ 96 oM ¥ o ¥ (FEEF). 99 A0H Py foar ¥ fF I TR S=
TY BIAT § Al H AR IE AR PR TR P S AWl HOSUD! A
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oL w0 RE oEe

WA TS I8 I T T B AOE & 64 WA H YRS MG dH ASH Al
W Mg F WA el T, BY MG A SRUAe el o1 URl ¥l SRRl #1 a8,
el dH ' UYSH H RUAS Wl T’ ¥ U T (FaEM)..

MR. DEPUTY CHAIRMAN: Prof. Baghel, please conclude. Your time is over.
...(Interruptions)...

o wa dt fie g9a Uyl @1 U BRem gs RET 2] § ¥' Al dE A
o oy o8 w1 o & 5 BT AR BT WS WY YRR, U 3R M)
STETET TR WF BN G AID] AR D AT AT DRI TS| .. (FFEM)... FR SR
g T6 Aeh I s 5, 91 T HAT YO Teh Ao Rl a8 7 . (A B G)...
SR fISTelt o gaot off a1 Ifig Rl fRfoe) o Iem R SR TR L(AET @Y Ee)...
TR TEh AU SOy 99 Y 9, . (SEEH)...

MR. DEPUTY CHAIRMAN: Mr. Baghel, please conclude.

Wl RfE qb9a S Wy @ g G B SR W A FRIRE e

MR. DEPUTY CHAIRMAN: Mr. Baghel, please conclude.

ol gl e 99 7 soweic ©1 399 AdeN © fh TRe A & faw
I8 BT FAOMH & Bl . (SGRIE).

MR. DEPUTY CHAIRMAN: Mr. Baghel, please conclude.

o gl fie g9« IRe g 9% Tsd T8l s 8, U™ g db  foorel
T TR ¥ (@eum). Oy W1 AMHE A#E ST W oTRM ¥ fh vk #
PR MM &1 WIS @1 & o g MW ¥l T HH-E Bl UAl & T8l BNl ¥
5 w1 T T L (HEEM)...

MR. DEPUTY CHAIRMAN: Please conclude.

w gaft R s sHfew ofR wFFE WREl ¥ ye foRm WY, famel |
Te fomn SQ fe oMo & H B Mg € SEl W) Ws® el €, (F B
T T . (EIEM).. Ig ST RpAsyE -El Tl 98 98 ¥ fF TR 98 a Wed
|, ool | o |, ARl 9, ween ¥ dRh L@ @ ud)..

MR. DEPUTY CHAIRMAN: Please conclude. ...(Interruptions)...
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No, no. What is this? ...{Interruptions)... Nothing will go on record.

That is all. What is this? You are not even bothered about the Chair.

...(Interruptions)... Nothing more will go on record.

o ad fE quer -

MR. DEPUTY CHAIRMAN: Nothing more will go on record. Now,
Mr. P. Rajeeve. ...(Interruptions)...

DR. NAJMA A. HEPTULLA (Madhya Pradesh): Sir, I have to say something

on a matter of procedure. ...[Inferruptions)...
MR. DEPUTY CHAIRMAN: Please switch on the mike. ...{Interruptions)...

DR. NAJMA A. HEPTULLA: Sir, it is on a point of procedure. Sir, I believe
when we were outside, this statement was circulated in House. Has it been laid on
the Table of the House, and, if it is being laid on the Table of House, when are
we going to seck clarifications on the statement of the Defence Minister regarding

firing at the LoC? Could you please explain to us?

MR. DEPUTY CHAIRMAN: Sce, I wanted the statement to be read and I
called the hon. Defence Minister for reading it. He started reading the same but
because there was so much ruckus in the House, I had to adjourn the House.
Most of the Members wanted the House to adjourn. So, I adjourned the House. I
have not said that it is to be laid on the Table. I did not say that. Once I have

not said this, how can it be laid on the Table?

DR. NAJMA A. HEPTULLA: The statement cannot be made in a vacuum and

circulated.
MR. DEPUTY CHAIRMAN: Yes, the statement is not read.

DR. NAJMA A. HEPTULLA: The main thing is that the Chair can ratify the
mistake or whatever happened. You adjourned the House. You can say that it is

being laid because...

MR. DEPUTY CHAIRMAN: How can I?

*Not recorded.
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DR. NAJMA A. HEPTULLA: Because the Defence Minister was on his legs,
and, if you feel, because it has already been laid in the Lower House. So, something
has to be done.

MR. DEPUTY CHAIRMAN: So many things were circulated; List of Business
was circulated. It did not happen, it did not happen.

DR. NAJMA A. HEPTULLA: So, it is not a part of the record.

MR. DEPUTY CHAIRMAN: No, it cannot be a part of the record because I
have not allowed the Minister to lay it on the Table. When I have not asked him
to lay it on the Table, then, how can he do that?

DR. NAJMA A. HEPTULLA: 1 wanted only clarification, Sir? You don't have
to. ...dnterruptions)...

MR. DEPUTY CHAIRMAN: If the Defence Minister wants, he can make

another statement.

DR. NAJMA A. HEPTULLA: I only wanted to find out as to whether it is
laid on the Table. If yes, we have a right to seek clarification, and, if it is not

being laid, then, it is a piece of paper, which we don't have to.. ...{Interruptions)...

MR. DEPUTY CHAIRMAN: Yes, yes. It is because I have not asked him to
do so.

THE MINISTER OF OVERSEAS INDIAN AFFAIRS (SHRI VAYALAR RAVI):
Mr. Deputy Chairman, Sir, I think, the clarification is necessary. The Defence
Minister had started reading the statement; maybe he read two, three sentences.

Thereafter, due to some problem in the House, the Chair had to adjourn the House.
MR. DEPUTY CHAIRMAN: I was forced to adjourn. I was forced to adjourn.

SHRI VAYALAR RAVI: But the fact remains that he had started reading the
statement. He might not have completed it.

MR. DEPUTY CHAIRMAN: No, he had read only two or three sentences.
SHRI VAYALAR RAVI: That is enough, Sir.
MR. DEPUTY CHAIRMAN: No.

SHRI VAYALAR RAVI: Then, what is the status of the statement?
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MR. DEPUTY CHAIRMAN: The status of the statement is that two, three
sentences which he read are on record. Nothing more is on record.

...(Interruptions)...

oY UER T TEAT (T YR VR, W] UP OET ¥ | TR UE AT
oo W'l Reve # g9l <81 g 8, A1 B9 oMU FEET #RA1 @R SR IE
STET ol fob A F31 S U8l SR ¥eoHe B ai?

MR. DEPUTY CHAIRMAN: Yes, it is possible. I have no objection. The

Minister can come and make the statement. ...(Inferruptions)...

st g} g= TEdlE W, 9% IR § TgEe T B VBl 2

THE MINISTER OF STATE IN THE MINISTRY OF PARLIAMENTARY
AFFAIRS AND THE MINISTER OF STATE IN THE MINISTRY OF PLANNING
(SHRI RAJEEV SHUKLA): Sir, the hon. Defence Minister had come here, he was
ready for clarifications. ...(Interruptions).. ¥R, 9= fuell 3o g & ol Pk I
& g S N Rege ™= 3R oM woRfheem &xar 3|

f IR T TSGR TEI 9 S 99 8 TS| SNel W Wed @ SIMehN!
T A W T P IE eROEl B Twm TR oI B oswd fow R @ Uy
wohe feemMl ue ok Sud 95 g1 wmiRfhdym &) s gnfil

sft wollg goRT oy SR AR, BRAT [, SERT WeHe dRal &l

M IR TS TR U TR R AR S FRM 8, S Bl UleM eRam
=

sft woflr gt omeR T ST omu S AEd ¥, GE) #RaT S| SR AR
T O HEd 8, I g Har I

sft Sumufer oM @' &, 9N Uel WEl ¥, 9= o T8 fewn, safew
Rere § =& & fffrey 99 & W59 7 AR i ol ISl ..(SIeeH)...
PR =Ry il

Nt arR T AT WY, § oUe dE ¥ w9 "WERd W g8 ST anEdl
g 5 3 I8 B9 oW ok P Wede W

MR. DEPUTY CHAIRMAN: That he can say.

sft ¥ofle gaet: Monday @1 @=1 <3|
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MR. DEPUTY CHAIRMAN: Shri P Rajecve.

SHRI P. RAJEEVE (Kerala): Sir, I am very happy to hear the remarks of our
learned colleague and hon. Member Shri Mani Shankar Aiyar regarding the Marxian

analysis of superstructure.
MR. DEPUTY CHAIRMAN: You started being happy with him!
SHRI P. RAJEEVE: On his remarks.
MR. DEPUTY CHAIRMAN: Since when?

SHRI P. RAJEEVE: Only on his remarks, Sir. ...Interruptions)... But 1 would like
to treat his remarks as a safety valve. ...(Inferruptions)... There is no space for that
type of school of thought in today’s Congress leadership and in governance.
...(Interruptions)... Only because of that, he lost his Ministership and our learned
veteran leader from our State, Vayalarji, is still having a very low profile portfolio for
having that type of thought. ...(Interruptions)... Anyway, it was an interesting

remark. ...([Interruptions)...

Sir, I would like to congratulate our young and dynamic Minister Mr. Sachin
Pilot on introducing this Bill. ...(Interruptions)... We have been waiting for this Bill
for several years. ...(Inferruptions)... After its introduction in the Lok Sabha, we
have to wait for several years for its coming to this House. ...({Inferruptions)... 1
would also like to congratulate him on incorporating most of the recommendations of

the Standing Committee on Finance. ...{Interruptions)...

Sir, amending the existing Act and replacing the old Act is a good sign, a
progressive sign of a legislative society. ...(Interruptions)... While doing that, he
should recognise the objective realities prevailing in the States. As Shri Mani
Shankar Aiyar clearly stated, at the time of old Companies Act, the economic
activities were controlled by the state. That was the time of Jawaharlal Nehru, the
time of Nehruvian thought. ...(Interruptions)... Jawaharlal Nehru considered the public
sector enterprise as the temple of nation. ...JInterruptions)... But the situation has
changed. ...(Interruptions)... As per Article 19(1) ...{Interruptions)... of our
Constitution, every person has the right to start an industry, business, etc.
...(Interruptions)... But our Constitution clearly states ...[Interruptions)... the intent of
the economic activity. ...Interruptions)... Atticle 39 (¢) under the Directive Principles

of our Constitution clearly states that the function of the economy should not
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result in the concentration of wealth. ...Jdnterruptions)... That is Article 39 (c) of the
Constitution. ...(Interruptions)... The function of the economy should not result in
concentration of wealth. ...(Interruptions)... What is the reality now?
...(Interruptions)... Some statistics have already been quoted by Mani Shankar
Aiyarji. ...(Interruptions)... Ten per cent of the super rich in our country control 53
per cent of the assets of the nation. ...(Interruptions)... Ten per cent of the poorest
of the country control only .2 per cent of the assets of the nation.
...(Interruptions)... This has intensified inequality. ...(Interruptions)... That is the
result of neoliberal policies of our country. ...[Interruptions)... This is totally against
Article 39(c) of the Constitution which gives direction to the economic activity of

our country. ...(Interruptions)...

Sir, while a new Bill is presented, it should address changes in society.
...(Interruptions)... You just trust ...([Interruptions)....the corporate. ...{Interruptions)...
Crony capitalism has already been mentioned here. ...({Interruptions)... Who are the
cronies of the capitalists here? ...(Interruptions)... Crony capitalism is not a new
way. ...(Interruptions)... It is connected with the classical capitalism.
...(Interruptions)... But in India, crony includes political leadership, burcaucracy,
corporate and some sections of the media as clearly reflected at the time of
Spectrum scam in our country. ...(Interruptions)... 1 wanted to know whether a
specific provision is given in this Bill to address increasing crony capitalism after
1991 when Liberalisation Policy came. ...{Inferruptions)... 1 could not find anything in
this Bill regarding that class. What is the social condition in our country. You are
disinvesting public sector units. ...(Interruptions)... You are ...(Interruptions)....on the
reservation for the Scheduled Castes and the Scheduled Tribes in the public sector
units and in the Government sector also. But the share of the public sector is
diminishing drastically. The demand raised by several sections of the socicty is that
there should be reservation for the Scheduled Castes and the Scheduled Tribes in
the private sector. I think the previous Government had taken some steps for
promoting concert between the corporate houses but nothing has materialised. It is
still in the air. But there is nothing to protect the interests of the Scheduled Castes
and the Scheduled Tribes in this Bill which consists of 70 clauses, Seven Schedules
and 29 Chapters.

One of the specific features of this Bill is making Corporate Social
Responsibility of the companies under Chapter IX, clause 135 of the Bill. But clause
135(5) the last sentence ...(Interruptions)... for diluting the real intent of the
...(Interruptions)... position of the CSR. It says,
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[Shri P. Rajecve]

"Provided 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." ... Interruptions)... If this sentence is there, then,
there is no relevance of clause 135 on CSR. Most of the companies are ready to
prepare the format for presenting their results and not spending the CSR amount. I
have already moved an amendment to delete the last sentence of clause 135 (5),

that is, exclusion of diluting the clause on CSR. ...([Interruptions)...

Then, while going through the Schedule VII regarding the area of the CSR,
alrecady one of my learned colleagues has mentioned that there is no specific
utilisation of percentage for the SC and ST communities. In respect of public sector
there is a certain provision and for utilisation of MPLAD funds, there is also a
certain provision. While framing the rules it should be made mandatory that certain
percentage of the CSR should be spent for the benefit of the CS and ST
communities. Then, there is no specific mention regarding the arca. What is the
experience of the public sector units? Most of the public sector units utilise or
spend their CSR where the corporate ...(Interruptions)... or where the Minister is
coming from. Take for example, the Petroleum Ministry, major part of the CSR
amount is spent in the constituency of the Petroleum Minister. In this Schedule
there is no specific mention regarding the arca of the implementation of the CSR
activities. It should be incorporated, if possible, in the Bill itself; otherwise in the
rules while framing it.

The next point is about rural areas and backward areas. There is no specific

mention regarding that. It should be incorporated in this Bill

Then, regarding the regulatory mechanism, already my predecessors have
mentioned about it. Several regulators are there. It is the era of regulating. Then,
what has happened in the Harshad Mehta scam? What has happened in the 2G
spectrum scam? What has happened in the latest Saradha scam? The RBI is there.
The SEBI is there. The Serious Fraud Investigation Office is there. Multi-regulators
arc there without any responsibility. Now, we have a mechanism, that is, the Indian
Institute of Chartered Accountants for the corporate sector as per the Act of
Parliament. Now, NRFI is coming. There is a contradiction. Who will prevail NRFI or
the IICA? The functions of the NRFI and the IICA should be specifically defined.
The NRFI is a 15-Member Body. What is the relevance of 15-Member Body? It is

the wastage of money. It should be reduced. What is the minimum requirement?
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...(Time-bell rings)... There are two or three more points. Sir, there is some
provision for Independent Directors. That is good. But there was a demand earlier,
and we still have this demand from various sections of the society that there
should be workers’ participation in the management of industries. ...(Interruptions)...
Having Independent Directors is good. But there should be, at least, one Director,
either elected or nominated, from amongst employees. So, there should be workers’
representation in the management of public sector corporations. ...(Interruptions)...
Regarding acquisitions and mergers, there is a new provision, namely, clause 234 (ii),
which allows a foreign company to merge with an Indian company. There should be

some safeguard to protect the interests of our workers. ...(Interruptions)...

Sir, there is another phenomenon which is cross media ownership, whereby the
media can control the production unit, the distribution unit and telecom. This is
‘cross media ownership’. That is a great threat to democracy. Several countries have
banned that type of cross media ownership. ...(Interruptions)... There is no specific

provision regarding that.
MR. DEPUTY CHAIRMAN: Please conclude.

SHRI P. RAJEEVE: My next point is regarding winding up issue. As regards
winding up by a tribunal, I could not find any specific provision for protecting the
interests of workmen. ...[Interruptions)... Whether it is compensation or other legal
liabilities of management towards workmen, this has not been specifically mentioned
in the Bill

Lastly, Sir, in these 472 clauses of the Bill, the words ‘as may be prescribed’
have been used in, say, 336 places; that is, this legislation depends on subordinate
legislations. This is not good for legislation like this. This type of drafting is a
window for the Executive to overrule the legislative intent of Parliament. Therefore, 1
urge upon the Government to look into these issues and close the loopholes. Thank

you, Sir.

o o qar (¥l e ey, RREF 9IS, oMU HY die @1 Hiel el
() FaRE § AR A ST Bl Sga-agd odle ol dg T IR SR &
TR, WURE 9gd W@l P 98 S ¥ T o &l ¥l gEs H s« S
el § b A ww A R sevsl W I8 9 UM g € A W PA Y
T F 3 R P e @1 ®g Ael i | 21 L (Ede) Eefe 59
f9d @7 WU S A T WAl SIRIEd 9 99 8 T, i 99 TN
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(571 fade T
gfafcde Uchel 39 WO @} Y&l §, R W H HE S o = 3o O @l
ST ATEA g (ERIT)

9 B AN e A o) @ fhad ug BN T, 99 IR sfed el
g PR ae 'F At @ SRl R UgSI W OgR ' g S ¥
(FTH) FEH Ugel A1 H WAl S W ¥E el AR b I S T Vge o
TE T SR TEE S SO AUS IS §, T A b IR H AR HRREE
d% MY, $Ad IN H AR Pl QDI & Y, WHR Igecd Bl S b o7
I FRUIR] I ST X2 8, S B! 3UH gR H Al THEHR! I S
aEY| ..(Ee)

g, § 9% 99 &9 9 Us B 9, N Ps IR 3 FA Pl U@l T SR
T WIed ¥ g T, TR RUER B TieNoMe e g W 99 39 f9e
H BTl TOR TR AW T W IR AW P WM I WHd B, d T =
...(TFI)

g BT U= € 9 99§ 989 | B} @ B, o9 (oY HRARE B
PRT AR PR $ TWIh, IFT sI7 F¢ SN B SHdT U B Bis o}
IO ART ol Ped¥ SR WelR H SN US| L(@@EF) TR SAe oy
3oH B eS8 9%, B M el SHRI ST Aek, df I8 FEdh g
FOR B T 2 IR zHd dffhe weer frerml (e

W, P FPRE B S T, I 8 VW € AR W P @y 9 el
W T 39 IR W F el @ o ARyl W, § I9 N wm ¥ us @
Tl vH AN W H Ul SR W AEA P WM Nd wx AR b 3 [He

H #9 390 9K, the words, ‘as may be prescribed’ MW T, S §gd AR FRT W
FgI WR WA WS PR S ol L (FIEF) SR 3T A B IR H Al FReT
AT A 3T AN F IR H AR B GMBRN R, o 98 '8\ At & forg ot
W T SR SRT URergEet ok o ST FelRfhdee &1 Sexd gRfT
()

ARifSTe ofSRelRM M1 Ul 86 ©, M0 S 98 @) Fdd §, TR 9gd
IR TECd ] MY BRAl g% TOR AR §1 ..(@EEN) S|y, § o=
fr o s UEm W O eigr =M T . (Eu)..
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GIRI, A By TaCd H DEEN Pl AN TWE W Sl QA S T
39 TN A W I GIE Tl (e dod oad @ Red, ged cad @1 Red,
3 W9 P TR RO &1 e 9 S 91y, . (FEEH).. e ARGl SRR
gleed @I Ig UA Fol b HEE STOMIRIGNT SRRl R GOl § el gl a9l
Sgd IR VAl Bl R fh SWe ERI Ue SR TP SOl fedn o ® @ gl
SE §ERT STl fadr S g1 U # ARARe! R OBesd YERT SN Sl T
(FEIF)... N, ambiguity B I g4 SFE AT §l Y NI SE AN
el ANl el ¥ SR QGFISTeNT Vae H Srer-eter f$fhfem wedt ) ar #
e 6 S WEel el W Wih W W o] Qa9

W, WTHAAR. $ [ W Fgor S ugel A gh T, 9| H A GIEREl
AL S SPRHPel SBas §, FRARCE © °F w6 & oy oier HigHaR,

B YEEF FRAT AMRY| H OAMER AT ] ST B 9 W OH Uped e g 1B
M Do’s and Don'ts §e1 &, ..(@@UM).. o &N & fow ff o™ 2 &
AR, § 7 R TR Fhd & IR R &l R Tdhd B .. (EuH)...

wR, # fSUMAweE &1 R UeT &M SMHia PRAT MR .. (STEIH). .
U™ s9eH SRT § el Bl © 3R &FUeiNl Tae § ool gl g
(FEF)... S B IR HOger UGl BRI (FEEM).. TR B IR 987 qodD
TP IS TSI T qN S Iga ffiRE BN T (@E@UM). H T 99 @
SR I SYPI &M ATHNT PIA AEA § [P SR IH SRNREM H U B IR
FH, A W AR P TEN TG BES] BAT . (STEEH)...

W, e e & fog o 9gd st wm fear ¥ zwe fou § omuer
TS A gl AR 39 AL ARl o gF @iyl . (EEE).. 989 AR
STEHT Sfgae b 781 B, e Aoy SR URRAMRT & PROT 98 Rye & W
Tl (FEEF)... R IT I B b R IR S W BRAE PRI ARG T,
ar 9 gl dfifea gleR BRAS X, O ST BT ().

W, a9 WHT FRE B HAC Tgd A T, TR A Pl W FINST TEI
qr T ST AN B S|

W, T TATHIIR.UEIES BeAERe RAfET spiRd) w1 o 9r w® &
(FTEIF)... O SO SMENIUSTE. @H BRT A1 GN] W H Fer? . (FGHH).. B
PN TH BA, ST W9 & 9N H O P FORSl Tl ¥ . (@EEF).. ST U9 il
W Al TR fe 9, o @ B I udr B HOSTER 8 Sl
M B, Pel, F AR A BRAT T . (ERIF)...
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W, § O A A P AN A TP @R de ag | el iR g
ST % §, @i Vel Y Bl g0 Wel GRS B YR § 98 ) pee S
TEl B W T (FWE).. AU TREA HEA Wl gReEe a9 W 8 SR I
W I VE P RIE W RE PAG g fPU S| A IE PW OEMN, I| H AN
TE T U W T, YNE T W AW PO IRM S GH| . (FEEH).. TR, T
T P O AW TRY b g9 HAel B § A1 B N SS9 BE BN ¥, gDl
el BRe o Thfo" F Slel WY, dife ARAMel IRR glesw 3R M N
SN TSdg hue ¥ IFhdes B §, ohl W YEd e Aol .(EEm)..

W, TR B 98 M T & PR oS o SRe Rmbed 91 a1 oo
qIEE B AT ¥ T U IS ST RN Pl gdEl ©l U diifeey aRER

IS BT GIE TS @] ¥, AR 3H AT T b W B ARy AT ISR
F SR W SRR BM TRy B siffse o e R w3 S fased
I T A TP Tod TRER WX a1 98 RRRT S S99 SR § 98 39 Tae
A wEl W W Rwea € @ ¥ T (@EuE). . (FET B Ed).

W, TR TR B A H AU TG W PRI gl TIR |

DR. ASHOK S. GANGULY (Nominated): I thank you, Sir, for giving me this
opportunity. I cannot rise above what is going on in this House, but I must declare
in the opening statement that I spent all my life in the corporate sector; so, there
may be a vested interest in what I say. It might be suspected, although I do not
have any vested interest. I also must mention that when [ was the Director of
Reserve Bank of India, a Ganguly Committee was formed for corporate governance
in the banking sector. The recommendations of the Committee were accepted and
implemented in the private sector banks, but the Government of India has yet to
have a code of corporate governance in the State sector of the bank. The hon.
Minister for Company Affairs has succeeded a distinguished group of predecessors,
as distinguished, if not more, and I must also compliment you, hon. Minister, your
predecessors and your Department for having given the widest hearing and
consultation that I am aware of any Bill receiving in recent times. Therefore, nobody
can complain that there have not been wide-ranging discussions and debate. Not
everything may have been agreed upon, but everything has been taken on board.
...(Interruptions)... Now, the point of the fact is, for several years, modernization of
corporate rules and regulations are overdue. ...(Inferruptions)... The new Companies

Bill is attempting to fulfill it. It is a very commendable and is very timely. However,
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there is one thing. We talk about auditors and we talk about audit. I think, one of
the institutions which need to be modernized and really brought into the 21st
Century is the auditing profession in India which, ...(Interruptions)... 1 don't think,
should be allowed, in the name of professionalism, to be controlled by a closed
group. Audit is an international system of checks and balances; it does not work
well all the time. There are several audit standards internationally. But that does not
mean that we should abandon an attempt to modernize and make our auditing
profession competitive. I request you to really look into this far more seriously,
because there will be lot of pressures from established groups in order not to

permit this. ...(nterruptions)...

Secondly, Sir, I think, we must give even a bigger prominence to the role of
Independent Directors. If you want checks and balances in the operations of a
company, I underline and give in capital letters the word "Independent", then
Independent Directors must enter into an official covenant while accepting the role
of an Independent Director, in order to understand his or her responsibilities and
obligations not only toward company, not only towards the sharcholders, not only
towards employees, but to socicty in general. ...({Interruptions)... Therefore, the
quality of Independent Directors that we are seeking is not easy to get. I would
seriously urge that definition Independent Directors proposed must not be an casy
entry for those with a spare time in order to pass their time as Independent

Directors. I think that is a very, very important role. ...(Inferruptions)...

Now, we have to accept the fact that there is malfeasance in every section of
society. And, therefore, the corporate sector cannot stand back and say that it is
not true. ...(Interruptions)... But the corporate sector, either rightly or wrongly,
receives far more blame than it possibly deserves all or is proportionately due to it.
That is a different issue. However, we must make sure that in order to regulate
handful of wrongdoers, we do not create such obstacles that would seriously not

be in the interest of growth of industry and our economy.

I think we also need to pay a lot of attention — I think, somebody has
mentioned it — in modernizing and acknowledging the role of the 21st Century
trade unions. What role do they play? What is the place they have? What
recognition they should get? And, what sort of modern bilateral negotiations
should be done? What sort of conciliatory mechanism should be brought into it?

That is also another important issue. That needs to be taken into consideration.
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I don't want to talk about Corporate Social Responsibility, because, I believe, it
an oxymoron. Either a corporation has social responsibility or it does not. It should
be a belief that we can impose rules and regulations and that it will be followed. I
think, it is something that we need to be tested. ...({Interruptions)... I am not going
to comment on it. But, I must say that we are called 'law-makers.'! And, when the
rest of the public, including my own relatives and grandchildren, watch law-makers
in action and we are trying to impose discipline on rest of the society, we must
recognize that our credibility is hugely challenged. We cannot ignore the fact that
we can behave anyway we want in the House and expect the rest of the society
to be bound by rules that we create on their behalf. 1 am using this opportunity to
share with you my deep anguish and am very hesitant to even pontificate on the
Companies Act, because I ask myself — I don't ask anybody; I am not blaming
anybody — have we still got the rights and responsibilities to preside over society's
behaviour and should we not look into ourselves first before doing that... time-bell

rings)... 1 will take only one minute.

Finally, Sir, having passed the Act which I supported and having supporting
this Bill which I am sure will go through, kindly let it not be an end point; kindly
let it be a beginning point, so that we look at it, at least, once in two years in
order to see whether all the provisions are still relevant or new provisions required

or should we modernize them.

Thank you once again Mr. Deputy Chairman. I must thank you for the
opportunity once again. Mr. Minister, thank you very much.

SHRI N.K. SINGH (Bihar): Sir, thank you Mr. Deputy Chairman.

I wish to compliment the hon. Minister for having taken the pains of what I
consider to be a historic regulation to replace the Companies Act, 1956, in view of
the altered economic and commercial milieu which now face India. ...Interruptions)...

Having said this, I have nine points to make for hon. Minister's consideration.

First, I want to make a point that the Parliamentary Standing Committee has
recommended, based on the CAG's Report, that the Board of Directors should
consider the implications of Government directives on the financial position of
company. ...(Interruptions)... In my view, this is a very important suggestion which
the CAG had made and which the Standing Committee has accepted.

...(Interruptions)... For instance, in the context of Government Directives for
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disinvestment, unless the financial impact of Government's directives are really

considered by the Board of Directors, this would be incomplete.

My second point really relates to the fact that the Bill provides Members of
the existing Law Board must be made eligible to become Members of the NCLT.
...(Interruptions)... However, the Parliamentary Standing Committee noted that the
functioning of the CLB has been very unsatisfactory and, therefore, the
Membership of the NCLT should be considered afresh.

My third concern is about the excessively delegated powers which are
contained in this Bill. There are nearly over 100 matters on which rules have to be
made and here the subordinate legislation becomes necessary. ...(Interruptions)...
The Standing Committee noted that, for instance, on rules to facilitate rotation of
auditors, manner of selection of auditors, number of auditors and firms which can
be undertaken, the definition of key management personnel, the qualification of
Independent Directors, the contents of the prospectus should have been, Mr.
Minister, included in the Bill instead of being left for subordinate legislation and
rule-making,

My fourth point, Sir, is that the Bill does not have any provision of what
may be called a Sun-Set Clause in terms of companies which have really structured
themselves in accordance with the old regulation and when they transit to the
requirements of the new law, the Bill should have provided or, at least, we should

provide for a Sun-Set Clause to prevent dislocation or any transitional difficulties.

My fifth point relates to Corporate Social Responsibility. I must compliment the
fact that this has now been made mandatory. This is a very satisfactory provision.
...(Interruptions)... But, there is an escape Clause in this provision. For instance, it
says, 'if company fails to meet the desired standards, it can provide reasons for it.'
This really could be an escape clause for companies not meeting the necessary CSR
requirements. Also, for instance, since the requirement of the CSR is based on the
net-worth of turnover of a company, there is a risk that it could be reduced to an
exercise of accounting. Also, for instance, since the requirement of the CSR is
based on the net worth or the turnover of a company, there is a risk that it could
be reduced to an exercise of accounting, or, for instance, that the net worth of a
company may change from year to year. It is unclear how this will affect the

responsibility to make the CSR spending, or, for instance, that the CSR Committee,
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which is mandatory now, does not have any provision for external auditing of the
CSR Committee, which is to be appointed, since this is only advisory in nature to

the company concerned.

Finally, I think on the CSR, the Minister might like to consider and clarify the
tax treatment to CSR spending by companies whether it is to be treated as non-
deductible income, since it is an allocation of profit, or, whether it is to be treated as

an allowable expenditure under the Income-tax Act.

Sir, my sixth point is about regulatory overlaps and conflicts. There are scveral
issues of regulatory overlaps and conflicts. For instance, on the prospectus of a
company as prescribed under the Bill, Clause 26 says it is different from the listed
requirements under SEBI (Issue of Capital and Disclosure Requirements) Regulations.
There is also a difference in the interpretation and definition of what constitutes a

"promoter”.

So, I think there are several features, Sir, in which there are overlaps and
there are discrepancies of what is contained in the Bill and what is contained in
many other regulations, particularly, the SEBI Regulations.

Sir, my next point is on the impact of this Bill on Auditors. Whereas I
welcome the fact that the limit of 20 has been imposed on the number of firms
which an auditor or a partnership firm can undertake, nonectheless, Sir, issues like
"investment advisory services", "investment banking services" and "management
services" are not clearly defined and they impose limits on what an auditor firm can
do.

My eighth point, Sir, is about the issue of Independent Directors.
...(Interruptions)... The Bill should consider aligning the definition of "Independent
Director" in the Bill with the definition in the Listing Agreement under SEBI
Notably, Sir, the definition of an independent Director in the listing requirement also
specifies a disqualification if a person has any material pecuniary relationships or
transactions. On this issue, Sir, the definition, as contained in the SEBI is, perhaps,

more rational and more comprehensive. ...(Interruptions)...

My next point, Sir, is about the consequences which will come on Directors of
companies and on Independent Directors, namely, that the fiduciary function of a

Director is not just to the company, but also to its employees, the sharcholders and
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the community or the environment as a whole. This, Sir, will be a serious handicap
in companies being able to atract Independent Directors with this kind of
debilitating restrictions and enlarging the fiduciary ambit of what Independent
Directors should do.

Sir, my final point is about Clause 177, referred to as the whistleblower
mechanism. It is pertinent for the Minister to note that the Whistleblowers Bill is
on the anvil in the Parliament. How do we ensure that the provisions of the
Whistleblowers Bill, which is to be enacted by Parliament, would be consistent with
the Companies Law Bill which we are just about to consider and hopefully approve.

...(Interruptions)...

With these words, Sir, I would like to once again compliment the Minister for,
particularly, the extent of diligence which he has shown and the extent of
perseverance which he has shown in bringing this important, historic legislation.
With these words, I support the contents of the Companies Bill, 2012, Sir.

SHRI RABINARAYAN MOHAPATRA (Odisha): Thank you, Sir, for giving me
this opportunity to speak on the Companies Bill in this august House. Sir, at the
outset, I would like to say that this is a very important period from national and
international economic structure point of view when we are going to repeal the
Companies Bill, 1956 and to enact a new legislation aiming at the changed national
and international economic environment and to accelerate the economic growth of

our country.
[THE VICE-CHAIRMAN (SHRI BHUBANESWAR KALITA) in the Chair].

Sir, hon. Minister moved the Bill with 470 Clauses having 7 Schedules and
introduced several new concepts like e-Governance to strengthen the corporate
governance, making the concept of corporate social responsibility mandatory,
enhanced accountability on the part of companies, audit accountability, empowering,
Serious Fraud Investigation Office, including one woman director in the company, as

pointed out in para-5 of the Statement of Objects and Reasons.

Sir, when our basic object is to accelerate the expansion and growth of our
economy, in this context we should remember the words and idea of Gram Swarajaya
of our beloved Mahatma Gandhi, the Father of the Nation. Our late Leader Shri Biju

Patnaik's vision and conceptualization of Panchayat industries in 1960, a bird's eye
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view of relevant dimensions in India appears necessary. Sir, nations will prosper if

villages prosper.

Sir, one of the new provisions of this Bill which has been proposed in
Chapter-11, Sub-Section (c) of Section 3 is ‘one person company’ to recognize the
essential role, which the knowledge industry will be playing in the future. But, the
Bill does not take into consideration the profile of typical start-ups for developing
country like India with a huge rural population; of which, by 2018, 50 per cent will
be demanding jobs. The number of persons below 30 years, seeking jobs, will run
into millions. So, the start-ups have to be created mainly from these job-secking
people in the rural arcas. The country nceds a definite answer. I hope, the hon.
Minister will answer this and it should be contained in the Bill.

Sir, in my opinion, the answer lies in changing the provision of ‘One Person
Company’ to one family or to one SHG entreprencurship. Both categories will come
under one generic category of ‘micro Industries’.

Then, the Bill lays down the criteria for recognizing legally the individual
entities taking care that paper work required is minimum as for illiterates; access to
funding is provided through micro financing mechanism dedicated for each district
of India without the need for collaterals; local resources and existing industrial
possibilities at the village level, like food processing industries, khadi industries and
mobile-based services, biotechnological productsuall these are sustained by the

Government.

Sir, the objective of the Bill would be to create the necessary and sufficient
conditions for rural employment and opportunities for the young knowledge
entreprencurs in the shortest possible time within the constraint of shortages and
infrastructure inadequacies to counterbalance and involving private partnership is a

must.

My second submission is to accept the recommendation of the Standing
Committee regarding public sector undertakings. Nothing should be made public to
protect the PSUs who are going through major turbulence, which has not been
included and it should be included in the Bill.

The Companies Bill dilutes the progressive intent of the producer company.
There is a need to involve farmers as stakeholders in growth process by giving

them access to technology and market in a first growing economy.
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THE VICE-CHAIRMAN (SHRI BHUBANESWAR KALITA): Mr. Mohapatra,

please conclude, your time is over.

SHRI RABINARAYAN MOHAPATRA: Sir, I would like to touch corporate
social responsibility component. I congratulate the Minister as the CSR is being
made mandatory for the first timers too. I would like to know the definite definition

of the profit of a company. That differs from one company to another company.

Sir, I come from Odisha State where vast mineral treasures and immense

industrial potentialities have established its identity in international arena.
THE VICE-CHAIRMAN (SHRI BHUBANESWAR KALITA): Please conclude.

SHRI RABINARAYAN MOHAPATRA: Sir, I am concluding. The companies are
mining here and establishing plants there. ... ({Interruptions)... But, instead of Odisha,
they are doing their CSR activities in other States. ...(Inferruptions)...

THE VICE-CHAIRMAN (SHRI BHUBANESWAR KALITA): Mr. Mohapatra,

your time iS over. ...(Interruptions)...

SHRI RABINARAYAN MOHAPATRA: Sir, my next point is, ‘implementation
holds the key to its success’. For this purpose, the corporate and regulator would
need to work together so as to tread a balance between freedom and regulation. I
hope, the hon. Minister will clarify my above points. With this, I support the Bill.
Thank you, Sir.

THE VICE-CHAIRMAN (SHRI BHUBANESWAR KALITA): Now, Shri D. Raja.

...(Interruptions)...

DR. V. MAITREYAN: Sir, I think, I would request the Leader of the Opposition
to make an appeal.

THE LEADER OF THE OPPOSITION (SHRI ARUN JAITLEY): Can we request
the Government and if the Government is agrecable because our colleagues from the
TDP have been agitated over some issues? Of three days, there is a weekend, on
Monday, the issue of Telangana is already listed in the Business List; if, immediately
after the Question Hour that subject is taken up, the Government can respond and,

maybe, a satisfactory response comes.
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SHRI RAJEEV SHUKLA: Sir, as the hon. Leader of the Opposition has urged
the hon. Member to give up his stand right now, I would also appeal him to call it
off right away.

THE VICE-CHAIRMAN (SHRI BHUBANESWAR KALITA): It is three days

now.

SHRI RAJEEV SHUKLA: On Monday, the issue of Telangana is already
slotted, as no clarifications have been sought as yet, after the Home Minister’s
Statement. So, I would ensure that on Monday it is slotted in the Business,
immediately after the Question Hour, maybe, as per the convenience of the
Members. After that, definitely, I would request the Home Minister to make a

statement by which, at least, the feelings can be addressed and assuaged.

THE VICE-CHAIRMAN (SHRI BHUBANESWAR KALITA): That is fair enough.
I request the hon. Member to go to his seat and resume his seat.
...(Interruptions)... Shri D. Raja.

SHRI D. RAJA (Tamil Nadu): Sir, the corporate sector has grown in our
country. It has grown to the extent of dictating to the Government, influencing its
policies. Shri Sachin Pilot is one of the young, articulate and talented Ministers in
the Government. To face the corporate sector is a big challenge. I do not know
whether his party will allow him to take up this challenge in the interest of the
country. But he understands the emerging situation in the country. There is a need
to regulate the corporate sector and discipline them in the interest of the nation. I

hope the young Minister understands.

Sir, T would like to ask the Minister to clarify a few issues. Number one, what
is the alignment between the Company Law Bill provisions and the Sebi
Consultative Paper on Corporate Governance? While the Sebi Consultative Paper
says that sharcholder approval is needed for a company to divest its subsidiaries, I

do not see there is any provision in the Company Law.

Number two, while there is a provision for appointing Minority Sharcholder
Director, there is no provision for workersu nominees on the Board. Such a practice
is there in several countries. It has done good things in a country like Germany.
What is the response of the Minister? Number three, Sir, the Nominee Directors of

financial institutions are not considered to be Independent Directors under the Bill.
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4.00 p.v.

If I am wrong, I stand to be corrected. They should be considered to be
independent because they are not appointed by promoters. You can take the views
from experts and you can clarify it. Sir, then I come to the question of Corporate
Social Responsibility. It is good that the Government is proposing two per cent
Corporate Social Responsibility Expenditure. But there is a problem as to how this is
going to be monitored, how many corporate houses or companies will adhere to it,
how they will spend this 2 per cent which has been mentioned in the Bill, what is
the mechanism to monitor their budgets, etc. There, I think, not now, the Minister
can revisit the issue of Social Corporate Responsibility. Now it is good that you are
trying to make it part of the legislation and mandatory. But you can think of making
it a cess payable to the Government because there is no real control over the
Corporate Social Responsibility. I wish that should be controlled and the
Government should think of this issue with all seriousness - not now, with an open
mind whether it can be turned into a kind of cess payable to the Government. I am
making this suggestion. Finally, Sir, there are some apprehensions with some non-
banking financial institutions. Yes, there is a need to regulate many non-banking
financial institutions. We have come across many incidents of cheating of our
people. It does not confine itself to one State; maybe, it is there in several other
States. At the same time, there are some apprchensions in the minds of these
institutions. The Government will have to give some attention to their concern, if not
now, in the coming days. So, I think the Minister understands the situation. I once
again reiterate that the corporate sector needs to be disciplined and regulated
because they have grown now. As I mentioned, they have grown to the extent of
dictating to you, the Government are influencing your policies. These are all in
public domain. ...{Interruptions)... These are all in public domain. ...(Interruptions)...
These are all before the judiciary and there is nothing to hide. But how the
Government is going to respond, whether this legislation alone is enough to control
them, there the Minister will have to be very serious. I hope the young Minister,
Mr. Sachin Pilot, who has brought the Bill in the House will be able to respond,
take the House into confidence and clarify these issues. I am asking in the interest

of the nation. That is all I wanted to say on this Bill. Thank you very much.

THE VICE-CHAIRMAN (SHRI BHUBANESWAR KALITA): Shri Shantaram Naik
— not present. Shri Piyush Goyal — not present. Shri Hishey Lachungpa.
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SHRI HISHEY LACHUNGPA (Sikkim): Sir, with the permission of the Chair, 1
rise here to mention the serious objections which the State of Sikkim has to
Section 1(ii) of the Companies Bill, 2012, extending the Act to the whole of India
and, Section 465(1) repealing the Registration of Companies (Sikkim) Act, 1961, as
these grossly infringe upon the special provisions contained in Clause (k) of Article
371F of the Constitution of India, which protects all laws in force in the State of
Sikkim, at the time of its merger with the Union of India.

The necessity of consultation with the State Government, inherent under that
Article, was not complied with nor views were sought for before the Bill was

introduced.

Article 371F(k) reflects the solemn promises and assurances of the Union of
India when Sikkim merged, by the will of the people, as its 22nd State. A repeal of
a pre-merger law of Sikkim in this inconsiderate manner, without the State
Government even being Consulted, is contrary to the solemn trust placed by the
people of Sikkim when joining the Indian Union. Article 371F begins with a non-
obstante clause: "Notwithstanding anything in this Constitution,- " . It follows
that all other provisions of the constitution will yield to Article 371F to the extent
to which they conflict with the Article.

In State of Sikkim versus Surendra Prasad Sharma and Others (1994) 5 SCC
282, the Honble Supreme Court, while dealing with the spirit of Article 371F, has
held as under, paragraph 23, "Effect must be given to the intendment of the said
provision specially introduced in the Constitution to comply with the understanding
on which Sikkim had agreed to merge with India...". Therefore, any action by the
Centre or the Parliament, displacing the present circumstance, shall amount to gross

infraction of the overriding provisions of Article 371F.

The proposed repeal of the Registration of Companies Act, 1961, has seriously
been resented to by the people and this has the potential to disrupt the peaceful
ambience prevailing in the State. Sikkim is a strategic Himalayan border State with
three international borders where clements inimical to the Nation are constantly
making efforts to create such a situation by fuelling discontent and resentment. All
political parties in the State, both National and Regional, including the Ruling Party,

are unanimous in their objections to it.

Additionally, apart from transgressing upon the federal structure of our
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country, the provisions will also negate the very object of exempting the minuscule
population of the 'Sikkimese' under Section 10 (26AAA) of the Income Tax Act,
1961, from its purview. For these reasons the Companies Act, 1956, has neither been

extended nor been enforced in the State thus for.

The Sikkim Registration of Companies Act, 1961, was amended in 1989 to be
"confined to the entries in List II (State List) of the Seventh Schedule to the
Constitution of India". The legislative lists, in the Seventh Schedule, which allocate
power to the Union and States exclusively, permit any State to have Corporate
Laws for intra-State operations. It follows that the Union cannot repeal Sikkim's
corporate legislation to the extent it operates within Sikkim. All local Companies in
the State have so far been functioning under the local Act. This sudden change in
the regulatory and legal framework will have an overwhelming impact on the existing
businesses and will stifle the nascent-free enterprise in Sikkim. Article 371F cannot
be read as divorced from the historical development before the merger, and a
legislation which tries to cater to local needs is not ipso facto unreasonable. In
Saurabh Chaudri and Others versus Union of India and Others: (2003) 11 SCC 146,
the Supreme Court has held, paragraph 39, "Whereas larger interest of the country
must be perceived, the lawmakers cannot shut their eyes to the local needs also.
Such local needs must receive due consideration keeping in view the duties of the
State contained in Articles 41 and 47 of the Constitution of India." I, therefore,
strongly proposc and request the hon. Minister that the Bill, in the larger interest of
the Nation, the State and the Sikkimese people, and in direct (7ime-bell rings)
conflict with the spirit of article 371 F of the Constitution, be reconsidered and

amended as below:

In clause 2 (67) (ix), on page 9, line 9 of the Bill "(ix) the Registration of
Companies (Sikkim) Act, 1961;" be deleted. In clause 465(1), on page 231, lines 34
and 35, "..and the Registration of Companies (Sikkim) Act, 1961...." be deleted. In
clause 465(3), on page 232, lines from 47 to 50, "The mention of particular matters in
sub-section (2) shall not be held to prejudice the general application of Section 6 of
the General Clauses Act, 1897, with regard to the effect of repeal of the repealed
enactments as if the Registration of Companies (Sikkim) Act, 1961, were also a
Central Act." be deleted.

I also propose that the consent of the State Government be taken into
consideration. 1 also expect from the hon. Minister a specific reply in regard to the
State of Sikkim. Thank you.
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SHRI PIYUSH GOYAL (Maharashtra): Hon'ble Vice-Chairman, Sir, I apologise for
not being there. But I was under the impression, after talking to you, that
Shantaramji will be speaking before me. Please accept my apology. Sir, I thank you
for having given me the opportunity to speak on this very important Bill, a Bill
which we all have been waiting for about four years, and before that, for many
more years when it was under preparation.d¥ @ 39 & & Ik H W T A
FH PT HE T, AR W FF AT R emR S A SwN 39 fad @
W W R g ok 1 W @ Bl 99 ol © fP aRae § S =T &
w9 ol @ wF # A gy fW o fosw o §se ¥ s tAe fag oSh
J HW AN Aed B AFd W 21 S 39 fad # oS weente et g
FISIRGT &, I Fed B AT I Tl H s A R S @ I @ o
W S OEY PT ARG W F IR H e SR R onfl 9 @ Wl g
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TH I S TH B A & PF H PW TAR U B T FRA &R AR
FHol B R I AEE F OISR FOSW SHAl TBR X 6 aue fHan
SRRl T fhae e M Y § IR STl R WSl §s ©7 SR SWl AUesS
WSSy ok TS UdRccd B TEl BIAT TS, SHl AUES W ISHiaEl P,
TR B AT T IR U B WEl R B PN N, d R W W 8F
9 & foQ 97 THelm B 9 BRN SR Wi} AT TR S % fEl & o
SSI Tpell® B AW BRI G ol b BRI AT URE B U Wi gH W
FHCH P P 5o we will have to isolate the bad cases, the bad acts and the
people who are serving the profession honourably and the people who are auditing
10 lakh companies. ¥¥G AT IHX S F THEET A B @ 5 0 oM@ SN
FFAS Bl HS ud TRl ¥ 5 S9er g R wEt @ felt 3 of 3w oawm
q O o bR & e §, ¥ a1 veE SWe A9 A 8 waar Bl R gy
7 PRl § S9-RE A 5, O S W P8 Pl Se] dnE g,
Afep...(TE). .

sft |fT TR SR (TM-FRERE) e W@ ¥ 9N g TET

3ft IR TRIer: T TRE @RI A1 S99el 98 T, @i pWEl g 98 &9,
YRE oG ©l TNe o 8 I O oG B, I SRR S°Ih 79 FH ©l IR U
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PO & @ W T W 3Ad] NSRRI §f WWeR B B 39e RTRERl WReR
¥ feuche fowmt @t © 5 S0 Rooe 9o 9 W SRR aX SR ISdl
TEX ey 9 TEed, SRRaed $ SR BREwr! 8 A WMoy 7 e A9
Fel o e § offer @ Sl R g1 T OWHR A 100 FdeS A gL, ded
336 TN W IE WEEN Y@ § [ g8 S0l wed R 99 @} Al el o
T fb SR 336 iloel & B RT ASIfSTe ofvelwE 0¥ BW 8 O 9N
W, O= I T OHifee o™ 39 Wed ¥ U9 oRd ¥89 Toil 39 ded
F WRME $ gRT 98 99 R 9 UgaN, JEEF IXd, 89 W Tl 8 Ahdl g
ST f T fued N WEE H Eeelfee WfvReRM WSl ¥ 99 ORI ¥
5 39 o @ ofs o o I 39 9 B UH T WY T B S WO o],
9 JoR A WAR AR SIS o A ¥ f6 g W PR Vae
P T3 N W T, T JW F GET WP AIYFE RAfT B, feTRMA REIY
H IEA Y BN VIS B OUH ET AEF S I §, MR OfREn g W €
g1 o 2 f% in the burcaucratic tussle or in the typical small mindset of a

Government which does not have direction, I8 ST RT P & & it is basically
a rehash of the existing Companies Act; 336 provisions for rules 3R W&T H W

450 TETONT B gole A B DI RGN JHER TR WY THRR, SHRASR, diffseR
¥ FW & ignorance of the law is no excuse. I8 T | & accepted principle
T 1 can challenge the Minister, I can challenge every Government official in India
and I can probably challenge myself and every other Chartered Accountant in India
5 ¥ 3 & RNp PrT $ IR A TIORI T TP, I B WP BT PN
P Sead PN, [T UM IR AD|

S UplEs wew B 8, 9 @ iR wET dRee B9 ¥ Sh IR # @
Igd I W Ul S H SFeR! W Tl fer gl 99 @ 7 fh R
WHR IRGd 7 Ig Al A 6 ANl B WERN PH OB, TP ANH AR /WA
BT AN, TP DI, RSB 39 e § Vb Ao @A W OB IT B - 9™
T T WHR # AoEM FA 8T PF T, I Al B OIG 9gd PR @, o
g fMgd Aiea ol € dJel G 8 W g S we v fe oW e |
T # O3 P P W PR W 9gd FEd B ¥ IV TES FW IS G
ffd ¥ I 99 $ YA P FAOR I@T gV oWeH<d ey ¥l H I9W S|

W SR FA Sl B ARG B, dihd WRPR Dl Ig TaEl AT G B oo
RISFT @1 S oy O ¥p| T3l A9l H o] Sl [ ISR DI A HAOQRA!
g & a8 ve a1 31 AloEE ABRE B OE S W] SRl g
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(7 dig e

afds Rafa w a1 91 9k 9w ¥ 89 Mg § 5 sw @ Refg
fors <& 21 S forsdt g8 Refd &1 @@ @ 8, @ o PR Pl e
TN, AMT B WA § fh 9 I OH MR MO N, I H MR AUR AN H
S @TEdl g {6 BRI 98 ARANI®T 3P WE AT T OWROR P THW A e
HET PRARCE B &, 3ol SRl gRead TR o Rl & 39 I A PR
T AEHE W T, AUR 9 R W R huEl O e e S8R BiuRe
UREES 7 el Wb, dren il Sl ke § sl § f W W @
T NRRER § 6 9 @BRE SR BT B UEEEl Pl WA g M b FW DN o
AR B WH AW F AN W RN §, S fou Rl o9 @ S9N araa

7 WeR AR I9h feucicd $o V9 SR dad Son v e sfefie,

PC JpNC Siae, #AETE, &~ &1 &), falling industrial index of industrial
production 811 Manufacturing, services 3R agriculture, I OF, ST 9 T H B
G Up 9 T8 R, ST UEel IR 3O WIS §, WROR 3T 99 B SR &H
Tl IT WPR B T BT AN, T BT A SR IR PIRRRpI, T 1]
Pl T B IO "ease of doing business" W WHH | ...(Time-bell rings)... Sir,
but I have enough time. What is the hurry? Sir, just look at the watch!

...(Interruptions)... 1 am the last speaker from my Party.
st iR e de-irk RoRgE): R B TE T

THE VICE-CHAIRMAN (SHRI BHUBANESWAR KALITA): You are the last

speaker. But we have other Business for the day.

SHRI PIYUSH GOYAL: Well, I have a lot of issues. This is my subject, Sir.

...(Interruptions)...
Juauremer (st YaraR diferan): oMo 31 Wiew iR F

sl wRm R (=9 weE): B9RT SIR PR e S el el gl Ul @
TR PHT AT TIAT T

ft Mgy e g3 T £ P A i W @1 O aNw R &l offiad
WR P YRS I5 UGS ol AR, SN 9 H dRIB BH e SR Ol SHd!
eET WOl gl A uEe RiE Wed 7 po v ¥ed b o9md v, 3 g
TRE X ST AT wRal gl SR Al o <) onfl § S @ e o B
W fawg @ o & v Ry R {Y WRT #R SRR 9WT Ul fh S’ | oS
TR g b R w1 fIvg § o Fodr gl SHp gRI SeN TN W @1 wweM
T Y H PT SR AN B AR Wed AR WHR B &N e Al
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foRes ol & IR & o1 #f e R 9B9 7 ®8l, 98 9gd SNl
fowg g1 #=1 ST 39 W ®wF 3, ®ie 99 B YR A BT § foRa W T,
o fedam & S ff faRcs &l & offld o 9/T 5 I PR W A 3 W,
that is debt instument. Th TRINCT @I SHRE § HWI PO o @I T, AT

I O ¥ S 9gd TENR | R 3R Iwd B awdddr ¥

s T T AR @l vy Semn ¥ =g 9 W ORI I8 AR ®
fe AUEAR A FAS A B S AET 8, TE K@ F SR T, BT A Al
T BN W HAcl # W) U8 Weolde AT o, WAfbw umi @I I ot
AR Pl DI A @R Y, FAGY 8 A9 S9P] WHR PR ol BED IS
TP 9T WaE 8, oftbd $9 WA Bl Soofgd oxRd W Bl ol T8l gl 9
We @ Th Wb T WAR - o B Tod IRAT @™ &1 ¥ B8l T B
5 & N B IFIH AT Wifthe BT 2% CHRIR R US| 39 I8 WEEE
A W E SfbT TR Pls BEHl $9 WOUE Bl Sooldd oRdl 8, d 9P WY
P ol = Tl

[MR. DEPUTY CHAIRMAN in the Chair].

o] R e 134 WE-HERM (3) FAST @) §RT BRY o9 UsT B q
T IR HT Ulee el B Ul Uh IR J BRU § Sd §, S9d 9§ 9Fh
TR P BREE! T2 B S § F qERT ¥ ooiid e f R iR
M B B [ 9 WWBR Bl AFG el g, O 3 WOUM P FWY Y A
PO IR P TR IJAEIHA §| SN PR ofeq H Bl § P R I
T TR WITEIR FH &, 91 o' S Y O ' 91 wN A Refle te § Wi
I PO SR wN few 9N P v, &1 W AW we s} 9' W owd BN
TRYI 39 We I B QIR fhar A1 =iy

Th a9 "number of audits”" & FW FHI IR SHA W T, ofbd T
T T 5 WeR 7 W e W {A T SR TP “as prescribed” wR - fEAm
gl § TEm 5 WPR 3 I W IR W B T W A T MR acs
TEpeced € & MED O 1011 o e @B difse aX Wbl SFR Ri% 20 @
e Y §, 99 1 S Wl g o § b dfee fafics e & fog
9o foafie e omegs . R W IS teNced SR T siffecd @
ft A i wol

Tp Al H SR PEA R, WRGR W gl 145, Aps UERN HoSASH
» IR o Y S & A w47 @ PeEN wng @ € 3 9%
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KINIPCIRIEE)

T T T B ¥E 5 SR T oSy en ¥ wEd Tew oM & foy g
B B S IR el How can the whole firm be held responsible for the
acts of one person? I I T fF TS FW AF RN B BT T dqlMd
T o F FW E, TR R e 7 e wm e 2, wis fear ®,
FRIGR™ fHar & I Tod eM B 5 S¥e SR gl U TNl o AR 9
¥ A& BROE! B S9 W A W ¥ 9& UMed], B, SUSHRE o it
[ offse B @I SHST |em T8l a1 S @ifey @i VA wE el e
I B RN G B U Slell S Wb |

T Wb W RIS 245 (1) () ¥, “inclusion of Auditor in class action suits"

Tags fhAr T T 9@ oY YoNUCY, USdised, ddcccd, 'Y fhwl @I "class-
action suits”" H o SYH, AN FEI W PT N Ihy B IR [HAl W UBR B
IRee oe W Tl Il Fhd T V9 A Nb AT gA HIPA B OSIG
SR 3o PlAved Sr, A RUE # 307 SR gaaderd Sl b S R
B dog ¥ WA & WY g ol € b R AW g He BRA © b
BT B BEDB H UFEUCY, difecd, ddeccd SR TSRS Bl STaRIddl Tel
T a1 o e R 9 PRy I PR el Aawedr ¥l 9e Wl Sewe
P OIS PRAT TS, el A T 95 98 oMW SFR IE WSl P Uped fecd

# o WY that you may find audit cost to shoot up in companies I IMUBI THH
PO AEEF I T fb ST miscreants with mala fide intention T STH FR
fpat et BRft iR Cfoiea oW & SR R BRI

245(7) ¥ frivolous and vexatious litigation &1 @@ Tl ¥ oFmm © f
frivolous and vexatious litigation &R €, |F HUR S HRAE AT WA BT
U 8, SUD! 9@ @ AEWEHA ¥ R Ih W IR TR FE&T R B
SaRgeal €1 T8l A, U add ¥ DI By IR woHd Bl gd 9 Sl §l I8
=ipHel @1 e 1 a1 When it is adjudicated that the person has done, has
committed, or, has filed a case with bad intention, @ I o T & ITF IR
S PRAs T, S|SBl Wl §8M P ued SRNd gl

W, TH ot 67 Tl Feel 67 H leveraged buyout dI e W@l fhar T
Tl WPR FEGl ¥ 5 g AT g # o et e @R wwed §1 g
g1 # leveraged buyout F WEEN Tl G A H &I SN B WRA H @A
BRI § 3R TA leveraged buyout ¥ R SII Tl H wEsTr g B #FAT S
gT T H PE BR g ol d Rl P BT B ARG 51 9 39 leveraged
buyout & FW TR T I
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W, TP T Je-dl Feird 7, NRIe I8 H g9 @ § fe giften w9
W Bz Tl Bl TS ©l I8 FT 167(1) ©—Vacation of office of Director.
Provision in the law is that a Director will have to vacate his office, 3"R fas=i)
P F SR i itk # dfdac fHar ¥ involving moral turpitude or otherwise
and sentenced to imprisonment for not less than six months, @ such Director has
to vacate office even if an appeal is filed against such order. IT & SPREX TP
fafsT SRTEY 8 TR S9F SR T SR g' fie e o Wl SH@
S BreT US| lfebd, S GERT FfaorT & clause 164(3) which deals with
appointment of a Director ab initio, new appointment. I¥¥ 3R TRRGTY el

BT B Ted B B IR TP FW PrORE B, S SHP FW B "M A

s & SUSHe @ afsae B SR a' ol § WY, O 98 SRREER 99 Hahd]
T g IE g # WS o 5 gw v @ ¥ IRE HE Sh @ oRft 9@
e o ¥ T8 99 BFN, ofd SHGT UE Adeld gl fh H W9 T SRRaER
sERie BT §, 99 H oFR ordid H T g g, A I FeNN, ofbd IR H
e SRREeR § A1 ofR H ol W P&, I 98 el =@erm SR Y UG B
TS G o ¥ 5 gtk § 98 Wl W TR ¥ W R e g8 8§ O
#= AeRg 3 R, O 3rEel IR

¥ ESOPs & SR U v & & sfetise soaed @ ESOPs =1 fau
S 9 AT g9 wEs Tl omar 5 omm SfeUse SRReew @I ESOPs @@ SEd
M oAEd §1 W B el Aed 9 onfierd o R et sRed ¥ oW
A 3O WET IR T & ¥, IAT WG] SXEY deiee S 9y ¥ f
A Sfetite SRRERd ¥ el @iRd 2l 9 SRiSe eReed e W BRI B
I W T8l & 5 oy ST WHR B Ifoise SREEH B BN TSR BN
I R Y T B WPR B SfSlec SRREY W UER BN SR STl I
A IER A BRI US| SSUST SRRACY AU gE BT WY S REREA
I BRAR REYgRwE & o & § 3d 1 TR S@! ESOPs fiel o
IR WH BT H OB, A g ol ¥ ok weT o wie 9 9 o7ue
SN @1 Mg o) |[H| SNaY, Je @l § fb @@ 197(7) § ESOPs @
S UffeeE 7 39 R WReR U AR @R, sl 3% N IR Ieel
POAFE PR I WY, 99 e § ESOPs §RI S9! ®N 25 URR™ o
F UeEE £ 9 B YR # W POAPe AN B SMERIdal §l W, aee 131,
Rdom oifr voeked ¥ @&Efm €1 99 oFar ® 5 I8 o SoR9 s ¥
SH SRR o RREREM § & oRgid o R © 6 oReghe @l WRARH

ot SIYl g W ¥ f WReR ¥ W 9l SR =99 @1 Revision of accounts
can be a very dangerous possibility 3R ®g HuFET S el o W A UmS!
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EIICIPCERIINE]
T, 9 VI T BM P BIM b AU sipeTd @ RASE @R deal R fiR

e H o], ' I B} Al HY ol 7 B S W WOR Pl SR
&g o =y fb RdloM d§ ®Am weus ed R feadt Sl ¥ &R fa
rarest of rare cases § Ig RANH TAR BRNI (9T $i €. Sir, if I am talking

out of context, and, if my time is over, I am happy to sit down.
MR. DEPUTY CHAIRMAN: No, no. You are making very valid points.

SHRI PIYUSH GOYAL: Thank you, Sir.

At 7R e R, g7l diom ATl L (@aEe)..

MR. DEPUTY CHAIRMAN: But, please try to conclude also. The point is that
tomorrow being a holiday, everybody has to go early. So, we have to adjourn the
House at 5 p.m. That is the decision taken already. This Bill has to be passed, and,
that is why, you have been requested to conclude. ...(S€E)...

ot fRgy Merer @), F R W W W@ g b S @ 9 W Wed H
TG Al Seaas §F A U X | R Slegsmol # f9g g wxar § 91 =ferw
T W 95 9 T..(SERF)..

sft Suxumfer =€ ST, WA 9 SEl T L (cuaer)..
sft di ler oTR SO BT 9 9ed H Tl IS (EEH)...

sft Suwwmfe: S § you have seven minutes. If you want to speak, you can

do so. I only made a request. A request is only a request, not an order.

sft digw mioer ¥}, WHR P S ¥ T P 8 AT F FW WIR]
=T 9 ok o sfeusw 9 € S Institute of Chartered Accountants &,
Institute of Company Secretaries ¥, T TWH o Al HSHA PRNA 8, AP
9 We I B YR, Jfhced F IW, I§ WER B o TH WHR H ANd
= fioe @8 a8 7 391 § 5 I8 o IeUw< 9] W eKP wNdl ol J
TR P g W PRR e 8l g9 8 F W ¥ vb NFRA - National Financial
Reporting Authority &1 TaaM &Y T & I8 RRST 11 a”g HuEl @ dgia
I UG R 11 ARG BT BOST B Y, SO THRT Ioeed WSeld R,
SH offecd & fogam fSRitem Yerm o, R Reg &=, I W PM o ¢!
T ¥ Y TRIEd WX I8 Y IE WOR dRd © P T IR BH WeN I
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T BRI W, WORI HAlSH P B A T ¥ 9N H wHsEr § b Iw AT
TS Tad gl WHR B sfeire< diel W USSR HRAl §§ BT dANsY R

UTQHIIRY T80 QRIINST @I SBede @Rep ¥ IfSUse dSN Sl o TP e Wb
F BH TN B B, O ORI AMPR AT I © PR Ahd o

$EF 141(1) # Warse fHar ® Firms where majority partners are Chartered
Accountants can be auditors. Again, it is a very dangerous provision, Sir. You can
have foreign companies; you can have companies where majority, either in number
or percentage, will be held by non-Chartered Accountants becoming auditors. So,
this is a backdoor entry to foreign companies. I think, they should either specify
what they mean by majority. Is it by the percentage of ownership, economic interest,
sharecholding or number of partners? How do they decide majority? iR 1 I8
TR @81 8, ™ non-Chartered Accountants partners el &R 1 efifges
F7 waal g1 Of course, relatives &1 Sfree # +ff F31 Vo ofan ¥ f5 wEH
mRREel fSiee Rofta S™1 oo @Y, @ & =l B SR ¥ WwE R
TRl CORRMT S OBRIT B, S°@l 39 B B Sqid deN, ¥l ol § fh o
Fgd waRl RRgw™ o ww €1 W, o fovg sft e R o 39 fear en
fo o wftfifcs dfdfre € <96 IR ¥ WHR & o958 IR w9ET fRarR |
e @Ry fr ufkfifts wfife @« € ok o1 wfifee sreee €1 ol RN
WSS 7@l T Py TR WHR W P TN ge a7 fF 9 siffsed &
AEE WO ARy, @ g ol ¥ fF SR IR RS @ smwear g1 IF
WHR o) PR xRl 2 fh e I RgRufdege sWe o iR Rgeufeed
JFSHT B TEPY H T IRGR A [ P W O AMH Fhe Il T, I
O TR P 9 IE e femn R Q1 W @ @ geed ol § oW
IR IfF SRRIEY H W ' udr WEl fF I urufdegell sreng sRm AT
ReRufaegell| # =AM & #3 S g9 90 | A o el end e b I8
Tefed & W Rerfed
T MW § 5 @ o @ O S oS fe emu offsR e foma| (e
Pt wdY).. MREx  auditor performs to the best of his ability and with a lot of

independence.

MR. DEPUTY CHAIRMAN: Only two minutes are left. Please conclude.

st IR e W), g9 o © {6 oiffecd @ SfSiSE W OWBR B ACH
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KINIPCIRIEE)

T& o A@eyl sffecd @ 9w RRemm § 5 98 foow wumn sifee o ¥&A
AT FE B RO R owm oy ok T 7 o ok W' Wesw WW 5
F FoCE HAR BN A G TA T B SR SR P SoFie forem @ wieH
g, 9 & offfecd @1 I wiew W & 97 offse RUE § & R X as
long as it covers all the requirements of law. Of course, S WiS & daioN &,
A FUBT P T8l I ST W ISR A IS Theee Wi oW, SUP SR
U THSH IR W YER @R, Wb I8 WIS SUB! SIS A BFI TRY, ST
sifec &1 <1 &M fhar g ST 98 wis 8FT =Yl If he is found to have
conducted himself with due diligence, if he is found to have exercised due respect
for the law and took care, T F& & T & SHD FW Wi P dRECRE] &l
SIRTIRCIIe

MR. DEPUTY CHAIRMAN: Please conclude.

& Oy T W W W WIR TP DT B o @adl ol R hH
3o S99 SR sav fOmR ¥ 9 Rl TR I8 WROR IAR ol eRe Bl
PR B, O Jo a0 § P I® BrA R WEr 9w bR HOs@r SR
el g1 @1 SR o Wb W sae wRdll

d ol A1 offRee FiFReR 9 I8 o Pw [ o o 8 39 P @l
A PN SR 3 UM B, Qe d FH B Pl VP AR R TERTS W 99
W 3T wed H e e Rfafhees o) W, wY e I3 BT SHT B
TEE B SR IE BT S B SEA P FORE I S N TR ax| g9
WA AR SR B WY, W AN SRR Bl AR

MR. DEPUTY CHAIRMAN: Mr. Anil Desai, your name came very late. I am
not able to accommodate you. But if you take only two minutes, I can give you
two minutes.

SHRI ANIL DESAI (Maharashtra): Sir, even if I spell out the Companies Law
or the Companies Act, 1956, two minutes will be over. I will just restrict myself to
minimum of things.

MR. DEPUTY CHAIRMAN: Two minutes.

SHRI ANIL DESAI: Deliberation has taken place at a very good level. All of
us know that the Companies Bill, 2011 was due all along. A lot of research has
been conducted on it right from the Companies Act, 1956 and how it came into
force. The Bhabha Committee did this work. And now a Comprehensive Act is being
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enacted. I congratulate the Minister on this and his predecessors too for doing
yeoman service. The Standing Committee had recommended around 193
recommendations and most of the recommendations have become part of this Bill.
Over the past 50 years, many things have changed, including the way MNCs and
companies have been formed. The country has progressed. A lot of development
has taken place. The corporate freedom was needed. On that, checks and balances
in the form of regulatory authorities and their responsibilitics are also contained in
this Bill. I would not go into the details of that. The Bill certainly is a very
voluminous one. As Mr. Piyush Goyal has said, it needs to be simplified. If you
look at the wordings and the jargons which have been used, it looks very
complicated. It should be simplified. The terms which have been given like OPC,
that is, One Person Company, the clarity needs to come out of that. Then, on the
Key Managerial Personnel (KMP), more light needs to be thrown on that because it
plays a vital role in the company affairs. Regarding the Auditors' appointment as
well as Auditors responsibility is a very vital and a very major aspect of the Bill. It
signifies the health of a company. It has ramifications in the society also. After all
when the company is formed and the industry comes up, it is made up of the poor
people, common people and wise workmen. It goes down to the society. The
auditor's role is very important in spite of the restrictions or reforms that you may
take up. Beyond that they play a very responsible role towards the society. That
needs to be seen. (7ime-bell rings) 1 really appreciate the provision for the Woman
Director. It is a laudable thing.

MR. DEPUTY CHAIRMAN: That is all. Please conclude.

SHRI ANIL DESAI: Regarding Independent Directors, their expertise and their
remuneration have been mentioned. These things are necessary. ...(Time-bell rings)...

Last point I will make. ...(Interruptions)...

MR. DEPUTY CHAIRMAN: You took full time. You did not leave any time for
him,

SHRI ANIL DESAI: Regarding CSR, two per cent of the expenditure is made
compulsory and mandatory to be spent. The escape route and loophole are also
given that if any company is not able to do that, then, in their financial report they
can come out with a special statement specifying why they were not able to spend.
I think this should be made compulsory. As my hon. colleague, Mr N.K. Singh, has

said on the network..
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MR. DEPUTY CHAIRMAN: Please conclude. Message from Lok Sabha.

...(Interruptions)... Nothing is going on record. Take your scat.
SHRI ANIL DESAIL:*

MR. DEPUTY CHAIRMAN: Mr. Anil, it is not going on record. You took four
minutes instead of two minutes. You have given your name very late. If you
wanted to speak for more time, you could have given your name in time. It is not
possible to accommodate. I have to pass the Bill by 5.00 p.m. Sit down. Now,
Message from Lok Sabha.

MESSAGES FROM LOK SABHA
The Securities and Exchange Board of India (Amendment) Bill, 2013

SECRETARY-GENERAL.: Sir, I have to report to the House the following message
received from the Lok Sabha, signed by the Secretary-General of the Lok Sabha:—

"T am directed to inform you that Lok Sabha, at its sitting held on Thursday,
the 8th August, 2013, adopted the following motion in regard to the Securities
and Exchange Board of India (Amendment) Bill, 2013, which was passed by
Rajya Sabha on the 11th March, 2013 and laid on the Table of Lok Sabha on
the 12th March, 2013:-

Motion

"That this House recommends to Rajya Sabha that Rajya Sabha do agree to
leave being granted by this House to withdraw the Bill further to amend the
Securities and Exchange Board of India Act, 1992, which was passed by Rajya
Sabha on the 11th March, 2013 and laid on the Table of this House on the
12th March, 2013."

GOVERNMENT BILLS

The Companies Bill, 2012 - (Contd.)
MR. DEPUTY CHAIRMAN: Dr. Prabha Thakur, you could have given your

name before starting the discussion on the Bill. Now, it is not possible. Now, the

Minister will reply.

*Not recorded.



