From the Chairman
On 23rd June, 2015 NIRC organised 15th All India
Company Law Quiz(Regional Level) for the
students at NIRC premises. CS Vishal Arora acted
as Quiz Master and CS R S Bhatia was the Judge of
the Quiz. The winning team of students consisting
of Mr.Prakhar Gupta and Mr.Shivam Singhal of the
Northern Region will be participating in the
National Level competition at Mumbai.

Auditorium, New Delhi. CS G P Sahi, VP(Legal) &
Company Secretary, CJ International Hotels Ltd.
was the Guest Speaker on the occasion.

On 4th July, 2015 NIRC organised a workshop on
Para by Para discussion on Secretarial Standard -I
at NIRC premises. The members of the Secretarial
Standard Board, ICSI CS Ranjeet Pandey, Council
Member, ICSI and CS Lalit Kumar, Partner, J Sagar
On 24th June, 2015 NIRC inaugurated 214th batch Associates addressed the workshop. Members
of MSOP at NIRC premises. Shri S K Sakhuja, found the workshop very informative and useful
Company Secretary, DMRC Ltd. was the Chief for them.
Guest and CS Ranjit Taneja, Senior Associate
Advisor, Earth Infrastructures Ltd. was the Guest On 5th July, 2015 NIRC organised Preventive
Medical Health Check-up camp for members and
of Honor on the occasion.
their families at NIRC premises. We would like to
Friends, the month of July has special significance place on record our appreciation and thanks to Med
for all of us as 31st July, 2015 is the 44th Foundation Health Cliniq for providing us the entire support
Day of NIRC -ICSI.Foundation Day is aday of and set up for the health check up.
remembrance, a day of honoring, a day to celebrate
what has been achieved over the past 44 years, and I take this opportunity to place on record my
a day to look forward to what is yet to come. Every sincere thanks and gratitude to all the guests,
year NIRC celebrates this day by organising week speakers, members, students and regional council
long programs for members and the students of colleagues for supporting the activities of NIRC.
the Institute.This year, we are celebrating this Details of all the programs being organised in this
special day by organising month long programs for month long celebrations have been published inside
members and the students.The celebrations started the newsletter and have also been uploaded on the
with the inauguration of the month long programs child portal of NIRC i.e. www.icsi.edu/niro.
and a special talk on "Life's Wake-up Call" on 1st
July, 2015 at NIRC premises. CS (Dr.) G B Rao, I take this opportunity to request all of you to kindly
Past President, ICSI was the Chief Guest and CS participate in these programs in large numbers and
Atul H Mehta, President, ICSI was special guest become part of the Foundation Day celebrations
on the occasion. CS Mamta Bhargava was the guest of NIRC.
speaker for the motivational Talk. On the same day, Friends, at the end, I take this opportunity to once
Blood Donation camp was also organised at NIRC again request you to kindly give your suggestions
premises. We thank the team from Rotary Club for and feedback for further improvements. Feel free
helping us with organising the blood donation to interact with me at chairman.nirc@icsi.edu
camp.
On 2nd July, 2015 NIRC organised Orientation
Program for the trainees at NIRC premises. More
than 100 students participated in the program and
the same was turned to be fruitful endeavour for
the students. Mr. S. K. Nagar, Regional Director
(North), The ICSI beautifully shared his vast
experience on the subject.

With warm regards,

CS NPS Chawla
Chairman, NIRC-ICSI
Cell: 9958535300

On 3rd July, 2015 NIRC organised a Study Session
on the topic "Amendments in the Negotiable
Instruments Act" at YMCA Tourist Hotel

July, 2015
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Annual General Meeting

NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the 34th Annual General Meeting of the members of The Institute of
Company Secretaries of India (ICSI) in the Northern India Region, forming part of Northern
India Regional Council (NIRC), will be held on 25th day of July, 2015 at 4.30 PM at Hotel
Le-Meridien (Sovereign Hall), Janpath, New Delhi – 110 001 to transact the following
business(es):
1.

2.

To receive, consider and adopt Audited Balance Sheet as at 31st March, 2015, the Income
and Expenditure account for the year ended on that date, Report of the Regional Council
and Auditors’ thereon.
To appoint Statutory Auditors to hold office from the conclusion of this Annual General
Meeting until conclusion of the next Annual General Meeting and to fix their remuneration.
By order of the Northern India Regional Council of ICSI

(CS DHANANJAY SHUKLA)
Secretary

Place : New Delhi
Dated : 01.07.2015

Note(s):
1.
The members are requested to send their queries on financial accounts and/or functioning
of NIRC through email at niro@icsi.edu or by any other mode, atleast three days in advance,
so that answers may be made available at the meeting.
2.
Members are requested to update the changes in their address (es), e-mail IDs, contact
details and other particulars for enabling NIRC to disseminate information about activities
and programs.
3.
In order to promote the Green Initiative, the ICSI vide its letter dated 21.10.2011 has directed
all its Regional Councils to send the Annual Report to the members through electronic
mode. Accordingly, NIRC is sending Annual Report for the year 2014-15 through e-mail.
Members may also view/download Annual Report from the child portal of NIRC ICSI
(www.icsi.edu/niro). Copies of the Annual Report will also be available at the venue of
the AGM i.e on 25th July, 2015.
4.
Members interested to receive the printed version of Annual Report should send their
request atleast 4 days prior to the date of the AGM. The printed version of the Annual
Report shall be dispatched on receipt of such request.
July, 2015
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PROS AND CONS ABOUT THE NEW GOLD MONETISATION SCHEME
– Dr. Rajeev Babel*
1. In the Budget speech delivered on 28th February,
2015, for the Financial Year 2015-16, the Finance
Minster Mr. Arun Jaitley announced the concept of
Gold Monetisation Scheme. He elaborated that:

the gems and jewellery sector in the country by
making gold available as raw material on loan from
the banks and to be able to reduce reliance on import
of gold over time to meet the domestic demand.

"India is one of the largest consumers of gold in the
world and imports as much as 800-1000 tonnes of
gold each year. Though stocks of gold in India are
estimated to be over 20,000 tonnes, mostly this gold
is neither traded, nor monetized. I propose to:

2.1. How the scheme will work :
2.1.1. From the customer's perspective:

•

i.

Introduce a Gold Monetisation Scheme, which
will replace both the present Gold Deposit and
Gold Metal Loan Schemes. The new scheme will
allows the depositors of gold to earn interest in
their metal accounts and the jewellers to obtain
loans in their metal account. Banks/ Other dealers
would also be able to monetize this gold.
ii.
Also develop an alternate financial asset, a
Sovereign Gold Bond, as an alternative to
purchasing metal gold. The bonds will carry a
fixed rate of interest, and also be redeemable in
cash in terms of the face value of the gold, at the
time of redemption by the holder of the Bond.
iii.
Commence work on developing on Indian Gold
Coin, which will carry the Ashok Chakra on its
face. Such an Indian Gold Coin would help reduce
the demand for coins minted outside India and
also help to recycle the gold available in the
country.
One way to curb the flow of black money is to
discourage transactions in cash. Now that a majority
of Indian has or can have a RUPAY debit card, I
therefore, proposes to introduce soon several
measures that will incentivize credit or debit card
transactions, and disincentives cash transactions."

•

•

Thus, a three way solution has been suggested to
come out from importing of the Gold i.e. Firstly, to
introduce a Gold Monetisation Scheme, Secondly, to
issue a Sovereign Gold Bond in order to develop an
alternate Financial Asset and lastly, introducing
Indian Gold Coin.

•

2. What is Gold Monetisation: Monetization is the
process of converting or establishing something into
legal tender. The objectives of the Gold Monetization
scheme are to mobilize the gold held by households
and institutions in the country, to provide a fillip to

Purity Test Centres: The gold held by the
households/ institutions will approach the
Hallmarking Centres (Purity Testing Centre for
GMS)for certifying the purity of the gold, where a
preliminary XRF machine-test will be conducted
and the customer will be informed the
approximate quantity of pure gold. If the customer
agrees, he will have to fill-up a KYC form and
give his consent for melting the gold. If the
customer does not agree to the XRF machine test,
he can take his jewellery back at this stage.
Consent of customer: If the customer agrees for
melting the gold for conducting a further test of
purity, the gold ornament will then be melted, in
front of the customer, through a fire assay and its
purity will be ascertained. The results of the fire
assay are told to the customer, he has a choice of
either refusing to accept, in which case he can
take back the melted gold in the form of gold bars,
after paying a nominal fee to that centre; or he
may agree to deposit his gold (in which case the
fee will be paid by the bank). If the customer agrees
to deposit the gold, then he will be given a
certificate by the collection centre certifying the
amount and purity of the deposited gold.
Gold Savings Account: When the customer
produces the certificate of gold deposited at the
Purity Testing Centre, the bank will in turn open
a 'Gold Savings Account' for the customer and
credit the 'quantity' of gold into the customer's
account. Simultaneously, the Purity Verification
Centre will also inform the bank about the deposit
made.
Interest payment by banks: The bank will commit
to paying an interest to the customer which will
be payable after 30/60 days of opening of the Gold
Savings Account. The amount of interest rate to
be given is proposed to be left to the banks to
decide. Both principal and interest to be paid to
the depositors of gold, will be 'valued' in gold.

*Views expressed by the Author are solely his own view and the Firm, NIRC of ICSI does not accept any responsibility.
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For example if a customer deposits 100 gms of
gold and gets 1 per cent interest, then, on maturity
he has a credit of 101 gms.
•
Redemption: The customer will have the option
of redemption either in cash or in gold, which
will have to be exercised in the beginning itself
(that is, at the time of making the deposit).
•
Tenure: The tenure of the deposit will be
minimum 1 year and with a roll out in multiples
of one year. Like a fixed deposit, breaking of lockin period will be allowed.
•
Tax Treatment: Tax exemptions are likely to be
made available to the customers in the GMS after
due examination.
•
Transportation of gold: The Purity Testing
Centres will send the gold to the refiners. The
refiners will keep the gold in their ware-houses,
unless the banks prefer to hold it themselves.
2.1.2. From the Banker's Perspective:

•

•

•
•
•
•

•

refiners and Purity Verification Centres, profit
margin of the banks.
3. Sovereign Gold Bond: The Govt has released the
draft outline of the Sovereign Gold Bond Scheme.
The need for a Sovereign Gold Bond is to reduce the
demand for physical gold. It is estimated to shift part
of the estimated 300 tons of physical bars and coins
purchased every year for Investment into 'demat'
gold bonds. These Bonds will be issued on payment
of money and would be linked to the price of gold. It
will be issued on behalf of the Government of India
by RBI and the issuing agency will need to pay
distribution costs and a sales commission to the
intermediate channels, to be reimbursed by
Government. The bond would be restricted for sale
to resident Indian entities. The cap on bonds that
may be bought by an entity would be at a suitable
level, not more than 500 grams per person per year.
3.1. Salient Features of the Gold Bonds:

•

Reserve Requirement: Banks are required to
maintain CRR/SLR on their Net Demand and
Time Liabilities (NDTL). CRR is to be maintained
in the form of cash with the RBI where as the SLR
comprises of Unencumbered investments in
approved securities, Balance with other banks,
excess CRR, Cash with the bank itself and Gold.
To incentivize banks, it is proposed that they may
be permitted to deposit the mobilized gold as part
of their CRR/SLR requirements with RBI.
Foreign Currency: Banks may sell the gold to
generate foreign currency. The foreign currency
thus generated can then be used for onward
lending to exporters / importers.
Coins: Bank may convert mobilized gold into
coins for onward sale to their customers.
Exchanges: Banks to buy and sell on domestic
commodity exchanges, where mobilized gold can
be delivered.
Gold Loan to jewellers: Gold may be lend to
jewellers as per the terms and conditions of the
banks.
Delivery of gold to jewellers: When a gold loan is
sanctioned, the jewellers will receive physical
delivery of gold from the refiners. The banks will
in turn make the requisite entry in the jewellers'
Gold Loan Account.
Interest charged by banks: The interest rate
charged by the banks will cover the Interest rate
paid to the depositors of gold, fee paid to the

July, 2015
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Interest: The Government will issue bonds with
a nominal rate of interest (which will be linked to
international rate for gold borrowing). An
indicative lower limit of 2% may be given but the
actual rate will have to be market determined. On
maturity, the investor receives the equivalent of
the face value of gold in Rupee terms. The rate of
interest on the bonds will be payable in terms of
grams of gold. The interest will be calculated on
10,000 at a certain per cent say 2 or 3%.
Pricing: The price of gold may be taken from
NCDEX/ London Bullion Market Association/
RBI and the Rupee equivalent amount may be
converted at the RBI Reference rate on issue and
redemption. Banks/NBFCs/Post Offices may
collect money / redeem bonds on behalf of
government (for a fee, the amount would be as
decided).
Denominations: The bonds will be issued in
denominations of 2, 5, 10 grams of gold or other
denominations.
Tenure: The tenor of the bond could be for a
minimum of 5 to 7 years so that it would protect
investors from medium term volatility in the gold
prices. Since the bond will be a part of the
sovereign borrowing, these would need to be
within the fiscal deficit target for 2015-16 and
onwards.
Loan against bonds: Bonds to be used as collateral
for loans. The Loan To Value (LTV) ratio be set
equal to ordinary gold loan mandated by RBI
from time to time. Bonds to be easily sold, traded
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Depository Fort Knox's website says it has 147.3
million ounces (4,603 tonnes) of gold holdings
currently. Interestingly, according to the World
Gold Council estimates, temples in India have
about 2,000 tonnes of gold ($84 bn) and the
Reserve Bank of India (RBI, June 2013 statistics)
reported holdings of 557.7 tonnes of gold.
5.2. Cons:

on commodity exchanges. KYC norms to be the
same as that for gold.
•
Sovereign guarantee: These Gold Bonds will have
a sovereign guarantee.
•
Taxation aspect: Capital gains tax treatment will
be the same as for physical gold. This will ensure
that an investor is indifferent in terms of investing
in these bonds and in physical gold- as far as the
tax treatment is concerned.
4. Indian Gold Coins: Presently various Banks, Post
Offices and Jewellers are issuing Gold coins. These
gold coins have the logo of the individual banks /
entities/ God/Goddess and are available in
different sizes and grams ( 2,4,5,8,10,20,50 and 100
grams).

•

Gold have the emotional value among the vast
population of India. Ornaments are passed by
the generation to generation and have the antique
and ancestral value attached to it. Due to this, the
sentimental individuals will not like to loose the
identity of the jewellery by melting and would
like to keep it intact.
•
If the individual is in need of fund, he may avail
the loan against gold jewellery from any bank
and may get back the same jewellery after
liquidation of the loan account. So instead of
getting it melted he may keep the jewellery intact.
•
On the marriage of the children, people used to
purchase the jewellery for giving them as a gift
and also for wearing on the festive seasons. They
want to keep the gold in the jewellery form itself
and would not like to get it melt.
•
Presently the Hall Marking Centres are in the
unorganised sector and these centres will be
designated as the Purity Test Centres, hence in
order to smooth running of the monetisation
scheme, the efforts are required to organise this
sector.
•
Further the integrity of the valuation process at
Purity Test Centre is also very very crucial.
6. Concluding remarks: Theoretically the Gold
Monetisation Scheme seems good, but due to
emotional attachment and we aring requirements of
jewellery on the festive seasons / social occasions,
keeping the gold in jewellery form is the necessity
the Indian Household. Each of the family units needs
at least 2-3 sets of jewellery items and wearing/
showing the jewellery to friend /relatives is a social
taboo and until this myth is broken the desired
output of the GMS may be luke warm. Further the
purchasing of gold is more in the form of jewellery
rather than as an investment in majority of cases(
barring few exceptions)

4.1.

In the Budget for 2015, Arun Jaitley, the Finance
Minister, announced that India will soon have
an Indian gold coin with the Ashoka Chakra as
its face.
4.2. Restrictions of loan against Gold coins: As per
the present guidelines of the RBI, no loan against
Gold coins of above 50 grams is permitted to a
single customer. Further the banks do not give
loan against the gold coins issued by other entity.
However, if the gold coins are issued by the Govt
of India bearing the Ashok Chakra, the banks may
be allowed to give loans against this security.
5. Pros and Cons about the gold monetisation scheme:
5.1. Pros:

•
•
•
•
•

•

The scheme will mobilise the gold stock lying idle
with the households.
The individuals will be able to open the gold
savings banks account which will also bear the
interest.
In the Gold savings bank accounts the gold in
'quantity' will be credited.
At the time of the maturity, the customer will have
the option of redemption either in cash or in gold.
The jewellers may get a loan from the bank for
purchasing of the gold. When a gold loan is
sanctioned, the jewellers will receive physical
delivery of gold from the refiners. The banks will
in turn make the requisite entry in the jewellers'
Gold Loan Account.
The physical gold lying with Temples / Religious
Trust etc. ( other than individual) may be in large
quantity. If this gold comes out from the temples,
it will save a major forex and side by side more
earnings to the temple boards. The US Bullion

July, 2015

The Govt has issued the draft GMS has invited the
comments from the public and the final outcome will
come in due course of time, perhaps incorporating
the pros and cons of the scheme.
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INTEGRATED PROCESS FOR INCORPORATION: FORM INC-29
– CS Mansi Agarwal *

*Views expressed by the Author are solely her own view and the Firm, NIRC of ICSI does not accept any responsibility.

July, 2015

10

NIRC-ICSI Newsletter

Article

July, 2015

11

NIRC-ICSI Newsletter

Article
PROCEDURE FOR SETTING UP A BRANCH/LIAISON OFFICE OF A FOREIGN
ENTITY IN INDIA
– CS Ajay Goel *

*Views expressed by the Author are solely his own view and the Firm, NIRC of ICSI does not accept any responsibility.
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LIGHTER SIDE OF THE PROFESSION
"Sir, why I am being sacked?"
"Though you are very hard working but you have not been able to reach the level set by the company for this
year."
"What was the level?"
"The level of Cronies."
***********************************************************
"Sir, is it correct that this year the Boss has given a negative assessment report in respect of me?"
"No, not at all. You know very well that our Boss is always positive and never negative."
"Can you favour me by telling me as to what report the Boss has given in respect of me?"
"He has assessed your performance as Exceed Expectations in doing nothing."
—CS PARAMJEET SINGH, pslawadvisers@yahoo.com
Members may send their contribution for this column at e-mail niro@icsi.edu for publication in the NIRC
Newsletter-Insight. Decision of the Editorial Board of Newsletter in this regard will be final.
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SECRETARIAL STANDARD….ENHANCES THE POSITION OF COMPANY
SECRETARY
– CS Mehak Garg*
Introduction
Secretarial Standards ('SS') are being laid down with
an intention to bring harmony and unity between
secretarial practice adopted by various corporate
professionals. Prior to Companies Act, 2013, SS were
recommendatory in nature, however with the advent
of Companies Act 2013, SS have gained legal
recognition.
ICSI has been the first professional body in the world
to commence the process of setting SS for integration,
harmonization and standardization of corporate
secretarial practices.
The adoption of the SS by the corporate sector will
have a substantial impact on the quality of secretarial
practices being followed by companies, making them
comparable with the best practices in the world.
Companies follow diverse secretarial practices and,
therefore, there is a need to integrate, harmonize and
standardize such practices so as to promote
uniformity and consistency in harmonizing the
secretarial practices. Therefore, we as Company
Secretaries are the ones who are supposed to shoulder
this responsibility for our organizations.
SS relating to Board meetings (SS-1) and General
Meetings (SS-2) have been made mandatory in the
Companies Act, 2013 which have been issued by
Secretarial Standard Board ("SSB") of ICSI.
SS bring uniformity among varied processes and
practices due to rising need for Corporate
Governance. The formulation of SS by the SSB of ICSI
and its statutory recognition is a unique and
pioneering step towards standardization of diverse
secretarial practices prevalent in the corporate sector.
No similar SS are in existence elsewhere in the world.
Enhancing the Role of CS
SS have greatly enhanced the role of Company
Secretaries to ensure that they play a pivotal role as
governance professionals effectively and they also
has to ensure the compliances carried out by company
as non-compliance of these SS means violation of the

law which attracts heavy penalties. The Company
Secretaries in employment and also Company
Secretaries in Practice (PCS) have been entrusted
with herculean duties and responsibilities so it is
also necessary to appreciate how the Companies Act,
2013 recognises them. The role and responsibilities
of the Company Secretaries have been given
tremendous importance and from being merely a paid
corporate executive, they are being visualised and
entrusted with the role of compliance officer in
complying the motto of good corporate governance
in law and in spirit. The Board and the Chairman in
particular are now reliant on Company Secretaries
to advise them not only on Directors' statutory
duties, disclosure obligations and listing regulations
but also with respect to Corporate Governance
requirements and practices and effective board
processes. Every resolution passed by the Board as
well as shareholders, in addition to the applicable
Section(s) of the Companies Act, 2013, Securities
Laws and other applicable laws which are required
to be complied by the organisation, should have
reference of SS in order to enrich best secretarial
practices. Finally, the fraternity of Company
Secretaries are only responsible for its
implementation; it is not always the statutory
recognition which would enhance the significance
and acceptability of SS, but the passion with which
it is being practiced in the corporate sector.
The Company Secretaries has always been the
interface between the company, the shareholders and
the investors. By codifying many of the critical areas,
the SS provides a clear guidance to the Company
Secretary to enable him/her to function effectively
and efficiently and on the other hand he/she will be
in a stronger position to guide their Board of
Directors on the uniform corporate practices being
followed in the corporate sector which are fully in
compliance of the SS regime.
This specialised role of the modern Company
Secretary has emerged to a position as one of the key
governance professionals within the organisation.

*Views expressed by the Author are solely her own view and the Firm, NIRC of ICSI does not accept any responsibility.
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Company Secretaries can add real value to their role
and increase their impact by bringing commercial
acumen, strategic understanding and softer people
skills in addition to their already much-sought-after
legal and governance knowledge.
Recognition under the Law:The relevant extracts of Section 118(10) of the Act
which gives recognition to the SS are reproduced
hereunder "every company shall observe secretarial standards
with respect to General and Board meetings
specified by the Institute of Company Secretaries
of India constituted under Section 3 of the
Company Secretaries Act, 1980, and approved as
such by the Central Government."
As per Section 205(1) of the, "the functions of the
Company Secretary shall include:-

they may require with regard to their duties,
responsibilities and powers

•

to facilitate the convening of meetings and attend
Board, Committee and General Meetings and
maintain the Minutes of these meetings

•

to obtain approvals from the Board, General
Meeting, the Government and such other
authorities as required under the provisions of
the Act

•

to represent before various regulators, and other
authorities under the Act in connection with
discharge of various duties under the Act

•

to assist the Board in the conduct of the affairs of
the company

•

to assist and advice the Board in ensuring good
corporate governance and in complying with the
corporate governance requirements and best
practices

•

to report to the board about compliance with the
provisions of this Act the rules made thereunder
and other laws applicable to the company

to discharge such other duties as have been
specified under the Act or rules

•

such other duties as may be assigned by the Board
from time to time.

(b)

to ensure that the company complies with the
applicable SS.

Conclusion

(c)

to discharge such other duties as may be
prescribed

(a)

Explanation.-For the purpose of this section, the
expression "secretarial standard" means secretarial
standard issued by the Institute of Company
Secretaries of India constituted under Section 3 of
the Company Secretaries Act, 1980 and approved by
the Central Government.
Role of CS in SS regime
The responsibilities of the modern day company
secretary have evolved from that of a "note taker" at
board meetings or "administrative servant of the
Board" to that which encompasses a much broader
role of acting as "Board advisor" and bestowed with
the responsibility for the organisation's Corporate
Governance. Some of the recognitions to the role of
Company Secretary have been summarised as under:

•

to provide to the directors of the company
collectively and individually, such guidance as
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Business is getting more and more complex.
Stakeholders' expectations are rising. Investors these
days put a premium on companies following
transparent practices and procedures. There will be
a need in the days to come to have many more SS
especially on topics like issue of new securities,
deposits, registration of charges, managerial
remuneration, winding up, fraud, corporate social
responsibility and so on.
The SS have opened plenty of opportunities for the
company secretaries, whether in employment or in
practice. This will enhance the standards of
governance in Indian corporate sector and reduce
unnecessary litigations, controversies and
malpractices to a greater extent, bringing about more
transparency and a healthier business environment
from all perspectives.
It is, therefore, expected that SSB's hands would
continue to remain full in future. So as to conclude it
would apt to quote that Secretarial Standards are
Boon for Companies Secretaries.
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SECRETARIAL STANDARDS: THE ESSENCE OF THE MEETINGS
– CS Mohit Saluja*
Introduction-

practice, procedures and dealings, by not
substituting any existing law but supplement to such
laws, rules and regulations.. Further, the SS has
bought about more clarity to certain silent and
ambiguous provisions of the Act.

The Companies Act, 2013 (be read as 'Act')which
replaced the nearly six decades old Act enacted in
1956 brought in several new concepts, rules,
practices and procedures. Moreover, it has given
statutory recognition under Section 118(10) of the
Act to the Secretarial Standards which has issued
by Secretarial Standards Board of ICSI. The ICSI,
then, appreciating the recognition given the
Companies Act, 2013 and recognizing the
significance for integration, harmonisation and
standardization of diverse secretarial practices,
constituted the Secretarial Standard Boards with the
objective of formulating Secretarial Standards and
hence had initially issued the exposure draft of
Secretarial Standards relating to General and Board
Meetings for getting the feedback and reviews from
the professionals.

The introduction of SS has certainly put to rest few
debates on Board room governance. Further,
companies in India have till now been following
varied and diverse secretarial practices and hence,
these SS shall now guarantee the harmonization and
standardization of such practices. More so, since the
SS shall be applicable to all the companies (except
one person companies) irrespective of their size, type
and listing status. It is certainly a welcome move by
the ICSI, as the role of a Company Secretary is
enhanced and so are the responsibilities shouldered
by them.
IMPACT ON THE INDUSTRY

Thereafter, the Ministry of Corporate Affairs
("MCA''), in its undying spirit and persistent
endeavor to ensure high corporate governance
standards, accorded its approval under Section
118(10) of the Act, vide letter no.1/3/2014/CL/I
dated April 10, 2015, to the following Secretarial
Standards ("SS") specified by the Institute of
Company Secretaries of India. namely- (i) SS-1:
Meetings of the Board of Directors and (ii) SS-2:
General Meetings

Secretarial Standards will create enormous
confidence in minds of investors particularly fund
managers and overseas investors as these investors
are very much concerned about good governance
practices and sound procedures. As Adoption of
these standards will increase corporate governance
and more clarity in the proceedings at a board
meeting, especially for private limited companies.
Consequently, this will lead to more flow of capital
into India, new projects, more modernization and
expansion.

ESSENCE OF SECRETARIAL STANDARDS
The Secretarial Standards have now been effective
with effect from July 1, 2015.

Applicability of Secretarial Standards
Secretarial Standards are applicable for All types of
General Meetings (whether of Members or
Debenture-Holders or Creditors or any Meetings
called by CLB, NCLT or any other prescribed
authority) of all Companies

Prior to the promulgation of the Companies Act,
2013,
the
Secretarial
Standards
were
recommendatory in nature. However, with the
historical moment of launching the SS by the MCA
has marked a new era of healthy secretarial practices
among professional. The objective of such standards
have always been to make certain uniform corporate

However, one person companies are exempted from
the applicability of SSs. Central Government, may

*Views expressed by the Author are solely his own view and the Firm, NIRC of ICSI does not accept any responsibility.
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also exempt any class or classes of Companies
through notification.

7. All Proxies received by the company shall also be
recorded in the register kept for the purpose.

Important Points to be considered while adopting the
Secretarial Standards-II while conducting General
Meetings

8. Every Resolution shall be proposed by a Member
and seconded by another Member.
9.The qualifications, observations or comments or
other remarks on the financial transactions or
matters which have any adverse effect on the
functioning of the company, if any, mentioned in the
Auditor's Report shall be read at the Annual General
Meeting and attention of the Members present shall
be drawn to the explanations / comments given by
the Board of Directors in their report.

1. Notice of General Meeting are to be sent through
hand delivery or ordinary post for the companies
which does not provide e-voting facility and postal
ballot option
2. If the company owns any website, it is mandatory
to publish the notice on the website of the company.
3. Companies shall have to keep the record each
recipient to whom the Notice has been sent and copy
of such record shall be retained by the company as
''proof of dispatch''.

10. The qualifications, observations or comments or
other remarks if any, mentioned in the Secretarial
Audit Report issued by the Company Secretary in
Practice, shall be read at the Annual General Meeting
and attention of Members present shall be drawn to
the explanations / comments given by the Board of
Directors in their report.

4. If any proposed resolution contains any reference
to document, contract, agreement, the Memorandum
of Association or Articles of Association, the relevant
explanatory statement shall state that such
documents are available for inspection and such
documents shall be so made available for inspection
in

11. No gifts, gift coupons, or cash in lieu of gifts shall
be distributed to Members at or in connection with
the Meeting.
12. A company may maintain its Minutes in physical
or in electronic form with Timestamp.

physical or in electronic form during specified
business hours at the Registered Office of the
company and copies thereof shall also be made
available for inspection in physical or electronic
form at the Head Office as well as Corporate Office
of the company, if any, if such office is situated
elsewhere, and also at the Meeting.

13. Every company shall, however, follow a uniform
and consistent form of maintaining the Minutes. Any
deviation in such form of maintenance shall be
authorised by the Board.
14. Minutes shall state, at the beginning of the
Meeting, name of the company, day, date, venue and
time of commencement and conclusion of the
Meeting.

5. In case of appointment of Independent Directors,
the justification for choosing the appointees for
appointment as Independent Directors shall be
disclosed and in case of re-appointment of
Independent Directors, performance evaluation
report of such Director or summary thereof shall be
included in the explanatory statement.

CONTENTS TO BE CONSIDERED WHILE
DRAFTING MINUTES OF GENERAL MEETING AS
PER SS- 2:
1. Number of Members present in the meeting
including their representative.

6. Quorum need to be present during the whole
meeting and if any director leave in the meeting in
between, it is mandatory to mention the same in the
minutes of the meeting.

July, 2015
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3. The presence of the Chairmen of the Audit
Committee, Nomination and Remuneration
Committee and Stakeholders Relationship
Committee or their authorised representatives.
4. The presence if any, of the Secretarial Auditor, the
Auditors, or their authorised representatives, the
Court/Tribunal appointed observers or scrutinisers.
5. To record the Election of Chairman, in case
chairman being elected in the duly held meeting
6. Brief of the opening remarks of the Chairman.
7. Presence of Quorum.
8. The fact that certain registers, documents, the
Auditor's Report and Secretarial Audit Report, as
prescribed under the Act were available for
inspection.

ROLE OF CS
Section 205 of the Companies Act, 2013 has casted a
responsibility on the Company Secretary to ensure
the compliance of the Secretarial Standards in a well
defined manner and the Secretarial Auditor is also
required to provide comments in the Secretarial
Auditor report to the Board of Director about the
compliance of the Secretarial Standards.
As per section of 205 of the Act, the function of the
Company Secretary (CS) includes to ensure that the
company complies with the applicable SS. This
means that it would be the duty of the CS to ensure
that SS relating to general and Board meetings or
such other SS as may be specified by the ICSI, and
approved by the Central Government ('CG') are
complied with.
PENALITIES FOR NON-COMPLIANCE

9. Reading of qualifications, observations or
comments or other remarks on the financial
transactions or matters which have any adverse
effect on the functioning of the company, as
mentioned in the report of the Auditors or Statutory
Auditor, if any.

Section 118(11) of the Act imposes a penalty for non
compliance of Section 118. As per Section 118(11),
"If any default is made in complying with the
provisions of this section in respect of any meeting,
the company shall be liable to a penalty of twentyfive thousand rupees and every officer of the
company who is in default shall be liable to a penalty
of five thousand rupees."

10. Summary of the clarifications provided on
various Agenda Items.

Conclusion:

11. In respect of each Resolution, the type of the
Resolution, the names of the persons who proposed
and seconded and the majority with which such
Resolution was passed.
12. The time of commencement and conclusion of
the Meeting.

The lawmakers intent the companies to adopt
uniform practices while conducting Board & general
meetings and while finalizing their minutes which
will surely strengthen the corporate governance
practices in the country by adopting the Secretarial
Standards. This will certainly boost the investor
confidence, particularly the fund's managers and
overseas investors in Indian companies which will
help the country to grow simultaneously.

Members on the move
''Dr. Khalid Iqbal Khan (F-5993) has been elevated to the Board of FederalMogul Goetze (India) Limited, as Whole Time Director."
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YOGA: UNDERSTANDING THE UNSAID ASPECT
– CS Roopali Shekhawat*
June 21, 2015 was a historical day for India when
the whole country was painted in the vibrant colors
of Yoga, with droplets splashed all over the world.
Raj Path, in New Delhi, turned into a gigantic yoga
mat, as if, rolled out for people gathered to plunge
into the serene stream of Yoga and meditation,
irrespective of race, cast, nationality or gender. Even
the most lethargic would have felt willing to bend a
back or raise a leg at least once or meditate awhile in
an attempt to show solidarity towards Yoga's much
coveted celebrations.

understand or embrace the true essence of Yoga. But
it's never a bad day to start something good.
Each one of us needs to go beyond the superficialities
of the way Yoga and meditation serves us. Instead,
we must learn to discern the positives of letting the
vibrations of Yoga permeate our lives. Practicing
Yoga or meditation may fight our physical ailments,
increase our lifespan or probably help retain our
youthfulness a little longer, but the elixir of Yoga,
when poured in the way we live, truly transforms
our perceptions towards life and the legacy it brings
along - whether good or bad. The truest meaning of
all the Yogasanas, when understood and put to
practice, while dealing with every situation we face,
makes the ride of life smoother and contented.

However, there is one noteworthy question which
emerges out of the entire extravaganza - Was it
sufficient for us to fold hands and stretch bodies this
one time in the year washed over by the tide of
nation-wide Yoga celebrations? Have the yoga mats,
along with the cozy yoga pants, now shoved back in
our closets, served their purpose?

It may be easier said than done. The key to not
performing but living the Yoga is in literally
deciphering what each Yogasana attempts to convey.
For instance, the essence of Power Yoga is not just in
bending your body in one direction or the other but
bending your ego as well when it is challenged. The
core of Pranayam is not understood merely by
breathing in fresh air and exhaling the impure one
physically but literally sniffing out every trace of
negativity, sloth, envy or hatred which corrupts our
mind, while breathing in new hopes, vigor, optimism
and affection.

Well, certainly not. Rather, I believe it is time for us
all to not only perform Yogasanas but incorporate
the true spirit of Yoga in our lives. Every day, we
spend hours chasing one dream after another. A
decent score, respectable job and a sumptuous salary
followed by an aspiration to live a satisfied personal
life and comfortable old-age. And what, according
to us, is the reason for this never-ending blind
pursuit?
Is it aimed at our happiness or satisfaction? Or is it
to please someone or prove something to someone
else? Well, you may have an answer for your own
self. But in this drudgery of our fast-paced lives, we
often forget our own little joys. Where is the time to
think of something bigger and beyond trivial
fancies? When do we ponder over making the quality
of our lives better and not just improve our standards
of living. When did we think last about spreading
smiles around us instead of mulling over our bank
balance?

Meditation does not mean sit aloof and focus on
emptying the mind but also finding out the real centre
of our little universe. It is about discovering what is
central to our happiness and of those around us.
The Yoga performed physically is a boon only for
your own self but the Yoga inculcated in the way of
living augurs well for everyone around us. Many
around us advocate the merits of Yoga and
meditation for the mind, body and soul. But I wish
to urge on incorporating the essence of Yoga in our
everyday lives and not just in the everyday routine.
Don't' 'do' Yoga in the morning or evening, I would
say, never stop doing Yoga, because as they say you
only live once, but if you do it right, once is enough.

These seemingly little questions are actually ways
to bring our attention to the bigger questions we
move past quite often in our daily struggles. Even
the regular yoga practitioners among us may not still

*Views expressed by the Author are solely her own view and the Firm, NIRC of ICSI does not accept any responsibility.
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