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Sixteenth Loksabha

an=

Title: Further discussion on the motion for consideration of Companies (Amendment) Bill, 2016, moved
by Shri Arjun Ram Meghwal on the 26th July, 2017 (Discussion concluded and Bill Passed).

HON. CHAIRPERSON: Now, the House will take up Item No. 9, the Companies (Amendment) Bill,
2016.

Hon. Minister to continue.

fow varerg ® Isg W= 9UT SiuRe S warad # ISy WAt (R erel ¥ Agare) : A
JHTIfa off, # St sisHe fad, 2016 & aR H a1 argal §1 I8 fod oaf H iR U HA &
R | foe & 9y o3 bR smishic 1t € e 77 oiferel ga # e 31 AT ug wee
DU T 2013 &I 19 3R 2013 B AACHIZS 3T UTI 2013 & HAUHIH §RT HUAS Tde |
ggd sisHe frd T8 | g &1 B 3 Ursgdl @i T H SR A b 39 [ 96 3, O R gy
o1 fSTaoR, SRy, 3ifeer I UgW FHIH®] &I THISCiaiere! ¢ adl SUHT I I AW
PIRENE Us HIRURE TG40 %I That was the main objective behind this amendment to the Companies
Act. 39 TdR & URMN® &Td 8§ $o W-ar 3t off, Rusiesia o, e ¥ @xa & forg gardt
WHR 3 P §1E 73, 2015 T 3sHe fovar mar um|

JUTIF HEley, O ¥ 2015 H U Tae, 2015 TR AT JHT H == 81 ! f, 99 78 g
37 fob s BIERE TU H 3 TR 3R 38 §@e H dgd A I&=1 = B Tae &
Gl P URA & for ufdde 3, o9 wR ue S &, et Am Sust @f Hact U1 iR &a
T & 3o foram ot R gicsd €, 379 a8 9 &, 918 98 d1e8 UhRdec & Sieyed g, Ut
fthaen! g1, Ut Td 1 Iy U8 SInd g1, 34 It I =ai 3R T Hrab U DIgiid sieHe faad
AP 3 | Yehel BRURC BT P o T LT §1, 301 U WA oI 3UH! RUIE Uvgd #x
& 3T I1¢ I8 e WIS HACT 3417 BT B YR 8 1| 7 off vy IR Higedt St B e=gare
ST 98T §, 98 39 WIS AT & RAA ¥ 39 gt aivy wreft udelk weare S, dnra o,
forsie e <ff, femwr Hadh ot 3 sgd o= gama fod, e FifeRia Rurd smft| 39 fRad & a1 g
fSd @i IHTH 16 AR, 2016 D1 ScISTH §3MTI 914 T8 9 16 AT, 2016 P Fe8gy gall

al FHE BT IWR B3 AR 12 3T, 2016 BT HH HI g NUle feam iR 07 f&TwR, 2016 B U
RUIE st HHET A 3 Wice fafsie W o1 - 43 TS S1ge, ITH A THRITR 3t SitedR TS
oS dut § 1} d¥ee BT 3R TR ¥ Wi dec faar|
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o 3f1ucs HeaH U ARG Rardh # g Hg1 aredl § fo 39 sieHe &1 o §B1 35 &, 98
391 31 71 faoY &I 9g1a1 <1 81 g9 [9yN © % 39 siede & aig UikeR Rufieas g
SR AT TR 8 SE 3R STt rufat fewiee B3, 3= TRed ¥ TRad ol a1 &1 UIgy™
39 gt fad & ATy 9 forar T B | HES SHSHE Tae, 2016 & A 330 &1 A4 o1 foman
21 U Y-y BT S, e fawg & off suw siisde § ik 39d Us sl esic § b
Ugd & UIaUTHI H 20 HIS BUY P TH3NGR B dIci HH] bl HRAT TR U7, 3P HHT gHA
20 TS FUY Y TETHR Tl TS IUY B &I g1 3THT HAAE 100 PAS IUYY b &1 STl sTb
IR FIATIY P H-1ard H 3T TS & | g7 A BIes forfHie H SRy IRa B 1 H1H fhar 3|

HEIeg, # 3Udb HIenH 9 e &I IdMT Iedl § o gH- JaRH-42 § TLned fhar g, S99
UTsde WaHe # Raaie & 39 o faar 31 78 o Ue a1 favy 9ffd & 9= o11 999H-230 &
dgd o R3fuf 3me tede o e wedr g, 398 it Iy fovar man g1 ugd 39d ois e Jgt
f| g 3TH TMYT HRP 33 T db & Widl BT R H &1 wray= fbar mr g1 ug +f
HIGI B AEd I 3R 391 3MH S5 [T &I TG | JaR-96 & q8d Ol SFCRCS BT
BT UL SFRY HifeT ores 3nfthy & gt o= i o1, 3 399 urae foar mar § b e
M & 3rarar Ht 3T ToleH PR Tehd & 3R T8 Hed Ht 391 3MF 271 faoHy &1 dgrar g1 A
3P AreH F Pl § b $3USe enfeed urm ara & RRiw ok v < a1 & e 3rges gt ot
& T Tolleq # YGIPTE A1 UsdT T, 3 Yaifthhe gel fear mar 81 gg off §91 3w g&n
IEEEREIEFHEICGIN

TEIGY, HIIS Tae | U 3R RN o5am 7 B o6 ot 3ame e ¢fE 3, 98 894 9ell & 9y
gHMISY bt 81 H SHRa R & S argdl § b Ja=M 185 & dgd Sl DI SRRECIRY
areft HHfAEl & T HHH B S B B A TS T8l U, 3" A TS, B 301 T B 1 59
fSoMT &AT ST BT 1 TSR $91 3T To7T fooHy &1 9g1a1 o1 & oy S srfighe
fd, 2016 T & THef Tl & o A T g | ke

T4l & TG 3TP U 81 A S 36 T faorg @t Ieh71 A 9gd 57 YR 81 3! Jurar 1 A
g Bl § fb 39 fod W Wed ual X ok 39 wiH ofishe fod @ UM &R

HON. CHAIRPERSON: Motion moved:

“That the Bill further to amend the Companies Act, 2013, be taken into consideration.”

PROF. K.V. THOMAS (ERNAKULAM): Sir, as the hon. Minister himself has admitted in his
introductory speech, this amendment is to dilute many of the stringent provisions of the Companies Act,
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2013. The Companies Act, 2013 has been brought after 50 years. The Companies Act, 1956 was existing
and in 2013, when this Act was brought, it was to amend and correct many of the anomalies in the then
existing Act. The 2013 Act was brought in a context when we had a large number of scams like the
Sahara scam, the Saradha scam. In order to prevent such scams in future, this 2013 Act was enacted. It
was discussed many times. The present enactment and amendments are completely diluting the existing
stringent regulations. For example, the 2013 Act permits the Central Government to impose a cap on
layers of subsidiaries a company can have. This was a very stringent law. The Government proposes to
dilute that amendment also.

The Government itself has accepted in the Statement of Objects and Reasons of 2013 Act that
the Act introduced significant changes related to disclosures to stakeholders, accountability of directors,
auditors and key managerial personnel, investor protection and corporate governance. The Government
itself has accepted that the 2013 Act was to prevent the malpractices existing in many of the private
companies. However, the Government continues to say, Government received number of representations
from industry Chambers, Professional Institutes, legal experts and Ministries and Departments regarding
difficulties faced in compliance with certain provisions. Amendments of the Act were carried out through
the Companies (Amendment) Act, 2015 to address the immediate difficulties arising out of this. So, the
Government has openly admitted that this amendment is to help private companies and private
manufacturers and industries. What is the position in the country in the last 3 /%2 years? This Government
has been in power for the last 3 /4 years and they have made a lot of promises. The industrial production
has come down from 75 per cent to 50 or 60 per cent. The Government admits this. Many of the major
industries are going out of the country. For example, auto industry, General Motors. They are going out
of the country.

Now, layoffs in many companies like IT is going up everyday. Now, the economy is slowing
down. Only thing is that there is a hike in the stock market and everybody knows the reason that
blackmoney is again coming back. The Government took a very important decision of demonetisation on

gth November, 2016. What the Government said and what the Prime Minister himself said:

“This 1s to check blackmoneys; this 1s to prevent terrorism; this is to prevent Pakistan sending
fake notes to us. ”

Sir, eight months have passed. Where are we? How much money has come back? Why is the
Government hiding it? Many of the Committees of the Parliament have called the Reserve Bank
Governor and asked him about the position. He still says that they are counting it. This shows where we

stand economically.

Sir, in the 2013 case, how was this brought? In view of the changes in the national and international

economic environment and expansion and growth of economy of our country, the Central Government,
3/80



12/3/2018
after due deliberations, decided to repeal the Companies Act, 1956 and enact a new legislation to provide
for new provisions to meet the changed national and international economic environment and further
accelerate the expansion and growth of our economy. This was the purpose of 2013 Act. The present
amendment of 2017 should be an attempt to find what the faults are, to find remedial measures and if the
Government’s intention was in that direction, we would have definitely supported them. But if you go
clause by clause of important amendments that the Government is bringing, one of it says that
investments in the company cannot be made through more than two layers of investment. That was in
2013. What 1s the attitude of the Government?

Similarly, the memorandum must define the specific objects for which the company is being
incorporated and other related matters. It permits the annual return for a one-person company or a small
company to be signed by the Company Secretary or the bank. There are a large number of acts in the
Companies Act, 2013. How the Government is going to handle it in the 2017 amendments? These are
serious matters. For example, take the case of CSR. How the CSR of a company has to be decided? How
it would be fully under the control of the Government? These are some of the issues which have been

under discussion and deliberation.

Sir, my request to the Government is that it has to look at the problems of the poor, of the farmers
and of the small traders. For example, in the case of GST, the hon. Finance Minister is here, what are we
hearing from different parts of the country? The officers in the Finance Ministry are threatening the
people in many parts of the country. Stories are coming out. So, when I had an occasion to talk to the
hon. Prime Minister, he said the Government will ensure that the officers will not create problems in the
country but the picture is quite different. This is something that the Government has to look into. I am
not against GST because GST is one of our products. But at the time of implementation, the Government

has to be careful.

Similar is the case of this Companies Act Amendment. The 2013 enactment came in the context of
Sahara scam, Sarada scam etc. We have to find a solution to similar scams. Now, again everything has
been thrown open. Everything is free. What are the private companies or multinational companies going

to do in this country? So, I think the Government has to be serious about these

amendments and see that the industry flourishes and employment is generated. But at the same time the
corporate houses should not take undue advantage of the economic situation in this country. So that
should be primarily in the mind of the Government.

With these words, I request the Government to consider these amendments properly. Thank you.
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1. frdle IiiaT (qrag 3R d) : A1 9UIfa #eied, A 12 St 3 =i & gy o ganr fe
T&q: S Tae, 2013 & G H 7d 1014 Iral § S a3, 3 AT I8 Huifele sfsi<
foret &man T B 1 IR U Ut faba

AT w0 S 9 <) il 1 Seera e § b HRea:, Ul Tae T 3T S35y TeaRH 3R
HIRURE a7 YT TR FgINT 3R e & aiks To Hiog & 41 Sit - 347 favg P 3 §g1d §¢
Tg STSET A1 T T HU-iel Uae &1 TR Ixd IHY, F5l 398 $o Ffedl dl el 8, STD!
3R & BT A DN fParl I TERT TH F AP YRS ThH 3R 3P Uil puf-l BT
Jeord fopar|

ﬁﬂaﬁuﬁﬁnﬂnﬁm@r Udh dld hel EI'IE\'JTITI We certainly welcome and support ‘ease of
business’,@%f‘éﬁl aﬁtﬁﬁaﬁﬁﬁqﬁﬁaﬁsﬂmﬁwéﬁﬂtﬁﬁﬁaﬁ? Gﬁqsﬂﬁ\_ﬂﬁﬂ&ﬂ
RAT Ho! IR ¥l 81 Sl &, H 31Tl IUP Gl-IR Ie¥-3GeR0l - are g1 U 91l gl § - “Tae”
3R TR Bl © ISP - TR’ | “Soll 31 9o SR UK 8Idl 3, 3Ub 38R0l & =0 H
UTHY S A 4-5 HUfal & A QU g1 39 3m~si< &1 G4t AT WHTd B &1 B9 Hact 3
3T IHA fhaT B1 39 fSi< & AR 3 ILXT YT TR WE-3AR §| 9d Ig o
Tae T 2013 T 31T 4T, I 9ad 3T WLIS-3AC B Bl - 3d-1 Uifd g1 urs 2|

After 2014, when the Modi Government took over, the Prime Minister himself insisted on the new

entrepreneur, the 218t century’s entrepreneur, \5"|d')\| deld] a"ll ?IT%'E{I E'Ié\ﬂ'q %\—:ﬁm?ﬁiﬁqsﬂﬁ P
RIS g9 U %'- harmonising the law, easier management. Urgac fafies Hufdl & gay H dlc-dlc
Re=oie Tifasiy fe 7T 1 BIA-BICT urgde faffies dufdl ok TO.UAS. SUHAl &1 39 du-T
T & TSI B addit gl Xet | 39 ursde faffiies dufl & m1feres, St g @+ ad 3R &d
&, 39 Aoy T off 39 Ffear off | s9d Hey o o= YoId MU S| §H 39 SHTHT Pl WRIA B3 o,
Afes & A A8 1 &1 A U gUsl 91 1 3R faam=n argem|

IRad # # TS SHIZORH R el Sia-T T8l ared g1 g9R i 3 SHiHegeeE &
I b g1 SR & $RU BT BT 9gd SIdequH 8 gl g1 3(d o 98 304 e &
3@ & e SHHCRSIRM &1 94 9g & | 3T 19 & g o9 aafad &1 3 gur w4 &1 9afg
AR A 3R 3% 98 UG &1 1 o1d HR 7@ &, T 1 395 UPTAR T held b 39 3R ST E| He]
Ryt UPTAR &1 81 S HUATS Tae 2013 §1 ITH YPER 5 THR ¥ 74T, §8d 331 fKole tae
7| &SI Tae & 3idifd TTd Gure fad w4 3reur Siea St 5 R §RT1 U@ T8 Uy & <R H Fal fh

‘around 121 July, 2017, we have deregistered or struck off 1,62,618 companies.” Why did the previous
Government not stop it up till 2014? Who registered these companies? &I T Hgol ¥ 2014 AT AN 2012 H
Hufai Aes g3 A2 3 v dufar af 2004 T a 2014 & REEE 41 39 FHufal ST IuaT HY
g3l, e foan, o IYPHT ISTER0T ¢4 aTall B What is ‘ease of business’ and what is ‘easy for
business’? What was the definition of business for the earlier Government? ST HUTT EFIT\"J‘?L &d
SUfaT SIS, SHTHT Hufal §F13 3R 7 ArefT & ot S =18 38 ITH!T SYTNT BRI | TRBRY
o U U § g B O, gOR O ARt H o ST SR 981 ¥ e iR Iod WRER & T Tl
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& URAR & A1 W 9 Hufai Idl-Id WL 81 STl g ...(TaY) YAd &I Uiuch, Idd & gled, 39
AT I 3R SOt BR faoY, 3TBT UreT 3R JA ol | U B IRBR Soi TP faog Bt

Qﬂ, We want ease of business for SMEs, for genuine manufacturers and genuine industrialists. This is the

difference between ‘ease of business’ and ‘easy for business.’

A1 U Hele, Hufaf f6g UeR I &1 § 3P 4P Ush-al 3aTexUl o1 Igi | R
U g8 '\‘f—ﬂ %I Eﬂ_CbDf HUfAGT Mishail Packers and Printers Private Limited is one of them. ff B:Ia?
TR & AW &Y ugd §1 3 UgA &1 sazadar it 78l § 1 98 UG 8 T § 1 31T o) WUy
fafty 1t 8177 B 1 3@ & 3 S § 1 7 AT 8 BOIR BRI FUT 1 3| T H1s YA aTell g2 7
W UY off ¥ UBT b 39 YR F Yd B WUl o) HU=t & U $a Ugd TS| bt safed & M
R HY d¢ T3 | g8 W 1S s@mrd<e 7, H Wt AIcs sidra<e g1 3! Ht g o STt gwdre &l
3R H dt 3l o e THY Urn §1...(3aaUT)

st 3a-fa Rig @ftrarm) : 3o ue & 8|

S1. fordte A B Sff, 89 310G ©, d Ug-Tord € | g3t = UY Sit A el fh U 1 ) o TRl
T N.ua Sl gras gHaRict 9 g iR 3d gas) f.ua St fagR &t $ufal & SR B ot | i s
& BUd T TS § 3R WNE 3§ cled &l Hd 8l el | g eSS o1 o, T 31ST eSS Bl ...
(TIYT) 98 SATSIY! a1l {11, I o H...(STa )

oft fY FHR NS @RR) : TS gH AT o d & & {1 et H, o 97 QT @1 T ...+ H...(TFUTH)
o frdie Wi 95 .. * A e U A, A SRR B
HON. CHAIRPERSON: Dr. Kirit Somaiya, please address the Chair.

S1. frdte IAan: Ul Heiey, § 3Mud gRT 98f Ueh Ialexvl 1 e | U Ut 3R 3 99 9
2013 & TIE & faTd ai-1 H gt A1 A o=t af 2005 F G T | ITH 31T S| 1t is stated
that : “... In a way, a relative converted black money into white by selling a share of rupee one at Rs.
10...”.0% $UY BT AYAR G4 SYY H §971 It further states that : ... and repurchasing the same at Rs. 1.11
pershare...”.WWWWWF@ﬁ@T?ﬂ?W*WﬁM@HﬂH)WWWFﬁW
Y fopeft o 8T 31T 81 8HR Tl bl 3V UbsT it T8 3M1aT 1 7 9Rg U9y B9k Iy 39 YR o
for T, 39 Sfaea BRARMA A | WSS i #ed € 9k wig dF I FRis v, # onft &
1A R BT, TIR FERTY & 39 9HA & IU-H& F3ll 5 9Id I oidl # §, TR HERIY & il 9w
SR | IgiA o Ul # AeiaifeT &1, § AH-1G T3 off & G- 91gen fd d 3561 Uioide WT3dce
fofires, smefiy Tiudls urgde fofies, T dys e 28 urgde fafies, Wy Jedt gifceT Us tee
SaauY Urzde fifes ok B My Wudls urzde fifies d St we dufai 8, 3799 i wH
AifgT @I, 331 7 I3 SR foban, 3 951 A FUiH PIC ddb 31T, JHH HIC 4 I oad ol al, 5¢ rd °
o 7 g1 T 1@t oft @ |t =1 =g g for 34 Hufail o R aret an = o+ difgn ot 5, | g S,
JYD] S B, TN SHH ¢y [SUICHT ISP Sid B2 Al Bis 1 g1, [t 1 7rer g1, ot b1
4R B, dTe a8 Gas arar g1 ar faeet aran g ar fagR aren 811 9= 1eied 3 3R & o™ gad &
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a1 ISR arert Ht e ag-1s 81 df 3P W oTHER! 8| foei 39 UHR § O+t difg @ 8, 34
e HUa @1 & S e APBR 3 § 3R 370 fham-fraa w-it @ifg &Y, ug 99 9ig 311y =g,
T I Srpiesl Ufded U@ ¢4 & o daR g ...(Tau™)

Y. TT I (GHGH) : 31T 37 IR H Aiferd |...(aauM)

1. frdte O1far : 71 ¥ Ueh-Us AW Sid...(auH) $© IR 7 et urdf § oft §, ife s
HIADTd B! Hurar 1 i §1...(aum)

Heied, § Yae Hegd o 381 g1 IR 73, g0R iR Uew o8 @ §, $9 ™ i 3°a! urdf o
1t § 3R 39 SHufat # e TRer fie ts o 1+t @ifgT gan €, 3 Sufi & 9m of 37 dufal
&1 I B §1 98 Hed ol & ol Uh-UH AW i G 3R STd TR RRRI...(sgauT) TR U Ui
T Ul Bt Gl B 1 U TR T AHR TSIY, TR § AR S [AdhiH o A SHTH s o
ABR 529 HUA! it Hede ursde fafies .. (aym)

SHRI K.C. VENUGOPAL (ALAPPUZHA): Sir, I have a Point of Order. ... (Interruptions) Sir, I am

raising a Point of Order. ... (Interruptions) This is a discussion on The Companies Bill. While

participating in the discussion on this Bill the hon. Member, Dr. Kirit Somaiya, is pointing out and

through his speech making insinuations. ... (Interruptions)
HON. CHAIRPERSON: Kindly mention the Rule No.
... (Interruptions)

SHRI K.C. VENUGOPAL: There was a hawala scandal in Kerala BJP. Are you aware about that also?
There was a big news about it, and your Party has investigated the matter. An amount of Rs. 5.5 crore was

sent to Delhi. Who 1s taking that money? ... (Interruptions)
HON. CHAIRPERSON: Hon. Member, Dr. Kirit Somaiya, please continue.
... (Interruptions)

SHRI K.C. VENUGOPAL: Let us talk about that also. ... (Interruptions)

S1. frdte Iifar: uTTld Aeied, TR B 3R Sfig SHRFT 918d & ) dRd J gART IS & [AUTad g
HA dP AU WHR | 3T F AR 7 Hrgfee] & WHR g | I8t a1 R STaT ure! &l g
g1 BT 31 AP Wh JaP U9 & 3 o) WIUID g | ...(AUT) Wb TP S Pl HIH B g &
g1 379 31 S & b foraq € prdeataell ofR TEhae! &1 81 &1 ol 8 | d1F I A SR B gl
&1 T gt g1 3t S TieTer, S HA e [ a8 529 dufal ot fore o9 1t At @5 Hetea
P, § IT! o & [T R §| PIg 0 &1 JU-H HAl § ol Dis &7 H4A1 § df dls 34 &1 30-
T T 81 98 o 591 T G271 foui 19 ofR Soft B faei 4 &, § Td 9iR 9iv & SWR 3MTUeT &=
Hﬁﬁﬁmaﬁﬁ'{_gl \_!ﬁi"la'tc'{-‘ln o= &1 &dTd a'ﬁ%my Ph.D. was on non-investor protection. EEE]]
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W,WW%W%@ﬁWW@WWWW% [ supported that
provision. Sl UTSdC 3AaeY, UZdc WHHE g, Al U3de WHHE &1 39 UHR &I gUINT gidl
BT Y 3HTUDT FTGUT G US| TS 3179 IARER B HUIS T 3Hi-A134 URIDH R BRI, U
ﬂ?ﬁ?ﬁl@j{ﬁ fore v %I There is no due diligence. We have to pay attention. We have to correct that
system. 3P Wﬂﬁq, & Yadb o LJS&.‘\I %, U< Eﬁ'ﬂqﬁ'ﬁqﬁ%ﬁﬁ éﬁqs?{% I PHIS
RN, T STAgHed 37 Usd 8, Afch 391 AT S5 faui9 & HRUI 39 UHR @i R gnft, 78
ol T T

o 3MTU! Ueh IaTERUT ST ATl § 19 Uesk WA A1 J Hes & U BIHfedhd Bu-l g1 899
9 R fSUieie o4 & SW UIST A1 Soil foar, @b oy it §iFd § fob 3ues ury fobaeit Risbrad
3T 81 BiC-BIC Fa® SHu-e | f3ulfore ¥@d & | U fGaran Mo gl 8 | 39 d16 3 9aR &Y

T AR Y %I I would refer to the CAG Report which was presented in Lok Sabha on 10" March,
2017 — Report No.2, Chapter No.5 — fictitious sales and purchases by shell companies and hawala

operators. Eﬂ:f?'l\_rl:ﬂ'%ﬁ %, Bﬂﬁﬂﬁ%qﬁﬂa ﬁﬁ,a_'ﬁ'ﬂ TAT ST Cb:l., Wﬁmﬁm?ﬁ%
B i AN BH P! A B dsl I1ieu | H A 31 nydafed 8 T i uesk B A
feaerr o= fear fb gaR g R 761 €, en feuifed ) 09 7€) & faw = &) 87 u7 foma,
R Well, AH-N 301 Sedll St &1 Sard 14 fadaR, 2015 &1 1 fd TR wiAgledhd &
e RIerd o 31 39 a1 H HU-T by Johe T SiaTd T, fAfAwt 3ifts ®idiRe s,
03 ThRasY, 2017 BT Liquidator is appointed. 3P §1G fdfHscy BT SA 19 AR, 2017 P AT
oy P 3a-t IR} Rierad 79 Ouf|

3T 3Mueh! e ghT fb it Tiusht 3 Ruid Usie &t 81 35 HUMRTl BT Th-Uh IS8R0 3511
fear g1 Tdush 7 3ot RUE A wel & fF A Hu-ite 591 B gardT TiRey, AV HUATS 3R ITP
gRI {59 YR ¥ Wwis forar Sran g, R 1R 98 diasTr &t 8t a1 MRy 9% 8 a1 4, fawd
I8 Bl TP 3R WBR D! F2d &, gO! 3R Bl Fawad! &l Jed &1 39 T Bl Bt 700 IRIS
w0Y 31 fEutfere fEutfored &1 et €t 9fR Teoh 7 st Ruid & &et | % TRy WER & I
ooy feurdnie 7, g feurdte 3 Tt 2000 HufTal $1 fore 30 daT3e W STal ¢ | 39 2000 HUHAN
ﬁ,@ﬁ?ﬂﬁﬁf%w'@f@%mﬁﬁ%ﬂ aﬁ?%&mﬁmﬁwl It amounts to Rs.30,000
crore. 30 BUR HRIS U Wi WY WU | $UH HRUI 37hH o ST 9471, Wie fad 3rbTe fbu,
Tifthe ®H foar 3R feutfored & 09 g fau ) Teek vl wadt & fos TR U O 781 8 | 398 Hiden
3 3o R 7 foran & fob Tee Bt 3 1 ST ford & gRT 77 RIS 40 o8 =0 a9 fod 3iprde
PR & TR [HaTa fou | fauifored & o 981 fau oira g | st A forar § f st 3R 3pH ey 4 39
fawg , St HERTY WHR A d¢ & HUR Sl 31 gOIR HUHIS I 3R 9 ST, ITPT 9 313 Y &l
T 8, B H TWeIH Rodes, dfd 3hH ¢ad f3urdhe ik 38t & i I7d FW HRars B
| & Tg st RO 3R IDH! THSR! ¢ad TR QT AR |

TeIed, 3fd o H a1 € Bg T b ug off 3reaT faemy ], dfe onfaR o gg off e A g
TS b U TS foq, 391 i foomw, dfes ish dufal &1 Serar 7 e, g8 +f &= <1 usm| S
AR faT w3t A Soic 9= | Sad fohar o, g9 far o1 {5 a9 2016 & doic J fob TS UiSht oA
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AT ST, 98 fod T I9hR dOR &1 & IRBR A 3TUE P fb 1998-99, when 1 was in this
House, at that time, I had introduced this subject. il ¥ v WMER e T&Pl %I ay 2003 § WPR A
fyofa foran fo dve TR U= €T UISH Uae SFTRIT SITQATT | 311 2017 81 7T & | 3194 doic | god fearg al
3T STect 98 e SeIsg™ BRI iR T 3R 31U faoead & Tgd vy oik gust iR Jie sawed
BT G0 BITY|

SHRI S.R. VIJAYA KUMAR (CHENNAI CENTRAL): Thank you, Sir. [ wish to express my gratitude to

our immortal leader Puratchi Thalaivi Amma and thank you for allowing me to speak on the very

important Companies (Amendment) Bill, 2016.

As on 315 December, 2016, a total of 16,13,371 companies were registered in the country. Of them,
11,43,131 companies were active and the rest were inactive. Of the active companies, there are 10,77,398
private companies and 65,733 public companies engaged in under four broad heads, namely, business
services, manufacturing, trading and construction. Business services include hardware and software, data
processing, research and development, legal, accounting and audit services, business and management
consultancy, entertainment and advertising etc. Manufacturing companies include food products, textiles,
paper, metallic/non-metallic mineral products, chemicals and petrochemicals, radio, television, mobile
phones and communication products, transport equipments etc. The total authorized capital of these

companies is around Rs.53 lakh crore.

The Companies Act was enacted and enforced on 12th September, 2013 which replaced the old
Companies Act of 1956. The Act was brought in to address the loopholes and discrepancies that were
present in the old Act. Since then, the Act has been amended vide the Companies (Amendment) Act, 2014
and the Companies (Amendment) Act, 2015. The Companies (Amendment) Bill, 2016 was introduced in
the Lok Sabha on March 16, 2016, to further amend the Act. It was referred to the Standing Committee on

Finance on April 12, 2016 and the Committee submitted its 37" Report on December 6, 2016. In April
2017, the Government circulated certain amendments to the Bill.

The Bill amends the Companies Act, 2013 in relation to structuring, disclosure and compliance
requirements for companies. The Act of 2013 permits the Central Government to impose a cap on layers
of subsidiaries that a company can have. But the Companies (Amendment) Bill, 2016 removed the
restrictions on the number of layers of subsidiaries of a company. The amendments to the Bill, 2016
restores, the provision in the Act of 2013 and permits the Central Government to impose a cap on layers

of subsidiaries of a company.

With regard to the cap on investments through layers of companies (Section 186) under the 2013
Act, investments in a company cannot be made through more than two layers of investment companies.
The amendment in the Bill of 2016, removes the restrictions on number of layers of investment
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companies. Now, the Government restores the provision in the 2013 Act and prohibits investments in a

company through more than two layers of investment companies.

As far as the objects of the company are concerned, it was recommended by the Standing
Committee on Finance that the amendments in 2016 Bill may lead to the creation of bogus entities and
status quo should be restored. The recommendations are accepted. It is required that the Memorandum is

to define the specific objects for which the company is being incorporated.

A simple form of annual return may be prescribed for small companies, one-person companies and
private companies with less than annual sales turnover of say, Rs. 100 crore. This may apply to other
forms of companies as well to avoid repetitive information. The Government has accepted the
recommendations of the Standing Committee. The amendment extends the power of the Central
Government to prescribe abridged form of annual returns for other types of companies, in addition to one
person company or a small company.

As far as the annual financial statement (Section 129) is concerned, the amendment prescribes for a
company to attach a separate financial statement of its associate companies, in addition to that of its
subsidiaries. For financial statement of foreign subsidiary (Section 137), every company is required to file
a copy of its financial statement with the Registrar along with the accounts of subsidiaries incorporated in

foreign countries.

If the accounts of foreign subsidiaries are not required to be audited under the local law, companies
need to make a special declaration stating the same. This applies only for public listed companies. It was
recommended that such a provision should be applicable to all companies, and not just listed public

companies.

With regards to late filing, the 2013 Act gave the companies 270 days of upper time limit. The
amendments remove the time limit for filing of documents under the Act. For non-filing of documents
under Section 92 (filing of annual return) and Section 137 (filing of financial statements), a minimum fine
amount of Rs. 100/day has been specified. Further, the company shall be liable for penal action. If a
company defaults on submitting the documents for two or more times, the fees levied on the company
may be doubled. The imposition of fines on late filing may not fetch desired results in many small
companies and perhaps detrimental to the survival and growth of smaller companies. It is, therefore,
desired that the provisions of the 2013 Act should be restored.

In calculation of profits to provide dividends (Section 123), the company should declare or pay
dividends only out of the profits of the company. The amendments add a proviso which, in computing
profits, excludes: (i) any unrealised or notional gains, or (ii) revaluation of assets and any change in

carrying amount of an asset or liability.
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With regards to the loans to directors of companies (Section 185), a company is not allowed to

advance any loan to its directors or to any person in whom the director is interested. The Bill 2016 allows
the companies to advance a loan to any person a director is interested in if the company passes a special

resolution to this effect.

The amendments proposed by the Government provide that if loans extended are used against
certain conditions, in addition to the company and its directors, every defaulting officer in the company
may also be imprisoned or fined. The amendment proposed deletes the provision that provides power to

SEBI to enforce the insider trading and forward dealing provisions of the Act.

The Bill permits an independent director to have a pecuniary relationship up to 10 per cent of his
total income with the company. Currently, there are restrictions on loans that can be provided to a
company by its director or their relatives. The restrictions are based on factors such as net worth of the
companies. The loans from directors are major source of funding for Micro, Small and Medium
Enterprises (MSMESs). Restrictions on these loans are restraining the finances and growth of MSMEs. The

restriction on loans from directors should be reduced to promote growth of MSMEs.

Currently, every company is required to file a copy of the financial statement with the Registrar,
consisting of details regarding balance sheet, cash flow and profit and loss statements, etc. Further,
companies are required to attach accounts of subsidiaries which are incorporated in foreign countries. The
Bill requires that if the accounts of such subsidiaries are not required to be audited under the local law,
companies need to make a special declaration stating that. However, the requirement applies only for
public listed companies. The Committee recommended that such requirement should hold to all public

companies.

The Bill also seeks to set a limit on the reopening of accounts of a company. The Bill suggests that
the accounts of a company prior to eight years from the date of examination must not be reopened. This
will be a great relief to companies as they will not have to carry on the cumbersome task of maintaining

books of accounts for several years as they currently are required to.

Before I conclude, I would like the Union Government to make more provisions and provide
powers to the Central and State Governments as well as elected representatives to involve, suggest,
recommend and monitor the annual allocation and spending of the public and private sector companies

under the corporate social responsibility.

Thank you, Sir.
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PROF. SAUGATA ROY (DUM DUM): Sir, I rise to speak on the Companies (Amendment) Bill, 2016.

I did not want this debate to be a bipartisan debate or a partisan debate. I wanted this to be a general
discussion on the problems faced by the companies. Very often in recent times problems regarding
companies have come up. We had the collapse of the Satyam Computers. We had the history of ponzy
companies. In recent times what we are hearing very much is about the shell companies that have been

floated post demonetization.

Our hon. Shri Kirit Somaiya brought up many issues including Elder pharmaceuticals. My request
to him would be to directly go to the Minister instead of raising it in Parliament. In the Corporate Affairs
Department there is the Serious Fraud Investigation Office (SFIO). If somebody has done something
wrong, let the Government take action through the SFIO. We the opposition people will raise this issue in
Parliament. People belonging to Ruling Party can always approach the Minister, talk about things in the
party meetings. I do not know why hon. Shri Somaiya decided not to take that route.

Hon. Shri Somaiya spoke about demonetization. He says that demonetization has been proved to be
correct because of UP elections. It is strange to relate one thing to another. They may say lynching of

people by Gorakshaks is also related to victory in UP election. These are entirely different issues.

The bad effects of demonetization are being felt now. In the first quarter of 2017, the GDP has
already gone down by one per cent. Small industries have been destroyed altogether. We have been trying
to repeatedly find out how much money has been deposited in the banks till today after demonetization.
The Reserve Bank Governor has not been able to say how much money was deposited in the banks after
demonetization. So, I do not want to go into those matters.

As 1 said earlier, it should not be a partisan debate because the Companies Act which was passed
during UPA-2 regime in 2013 was the result of a long discussion. The Bill was introduced in 2011. Then it
went to Standing Committee. In 2013, Shri Veerappa Moily was the Minister and Shri Sachin Pilot
became the Minister who piloted the Bill. That Bill brought a whiff of fresh air because the old
Companies Act, 1956 was outdated and was not competent to deal with a liberalized economy. So, the
2013 Act was very much appreciated by business circles. When the NDA came to power in 2014,
obviously it was a new Government and they wanted to do something. Many people represented to them

about problems being faced in the implementation of the Companies Act, 2013.

Out of 470 sections of the Companies Act 2013, 284 sections were already implemented and the
National Company Law Tribunal has now been set up. So, there 1s no problem, but still when businessmen
and Chartered Accountants went to the Minister of Finance Shri Arun Jaitley, he first brought in an
amendment in 2015. That amendment was discussed in the Rajya Sabha which gave certain suggestions

on it. At that time, the Government set up a Committee called the Company Law Committee comprising
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Chartered Accountants, Cost Accountants, Company Secretaries and a former High Court judge under the

chairmanship of Secretary of the Ministry of Corporate Affairs.

The Committee submitted a report to the Government. Then the Government introduced the current

Bill in 2016. It came to the Standing Committee on 12th April 2016. I am a member of this Standing
Committee. So we deliberated on the new Bill and we met FICCI, CII, ASSOCHAM, Chartered
Accountants, Cost Accountants, Bombay Chamber of Commerce and Industry and then the Standing

Committee gave a report under the Chairmanship of Shri M. Veerappa Moily.

It 1s in line with that report that the present Bill has been brought in. So, I cannot really object to
the structure of the present Bill. The only thing I am happy about and for which I want to thank Shri
Jaitley is that today he has left it to Shri Arjun Ram Meghwal to pilot the Bill and he himself is absent.
Shri Mehgal was a very vocal Member of Parliament but after having become a Minister of State, he does
not get so much time to speak. So, today he will be piloting the Bill and maybe replying to our queries etc.

So I welcome him in this role.

What are the specialities of this new Companies Bill? The main object is to improve the ease of
doing business so that people who want to start a start-up or a one-man company do not have to go
through so many formalities, so many disclosures, so many filling up of forms. So, the idea is to make the
law simple so that only lawyers do not benefit but the companies also benefit. That 1s why this law has

been brought.

The amendments proposed are expected to simplify the disclosure and compliance requirements for
companies. The example is doing away with the requirement of Government approval for managerial
remuneration and replacing it with approval through a special resolution by shareholders in a general
meeting. It is a good addition. The Bill has also suggested simplifying the format of the Board’s report and
recommended avoidance of repetitive information. The requirement of filing an extract of annual return as
part of the Board’s report has been removed. Exemption has been provided for uploading individual
financial statements of step-down foreign subsidiaries by listed holding company where consolidated
financial statements have been prepared by foreign subsidiaries according to the laws of the relevant

foreign countries.

In the interest of transparency and fairness, guiding principles for determination of penalties have
been introduced such as size of company, nature of business etc. To encourage start-ups, the amendment
Bill proposes several incentives to start-ups and small companies, pre-conditions for a company to be
considered ‘small” have been relaxed and so has the format of Board’s report and annual return for one

person companies or small companies.

15.00 hours
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The fines for non-filing of statutory annual filings have been significantly reduced. They have been

provided more avenues to raise funds. This is also a good thing for start-ups.

One problem is of harmonising laws. There is a Companies Act; there is also a SEBI Act for the
Securities and Exchanges Board of India. They overlap. An effort has been made now to remove that. The
resultant ambiguities of an overlap dissuade companies from complying with relevant laws. The
amendments are geared towards doing away with dual requirements, especially in the context of separate
prescriptions for prospectus and the contents of the board report; the provision of prohibition on forward
dealing and insider trading has been omitted since those are relevant for listed entities which are already
regulated by SEBI. So, there is no need for keeping them in the Companies Act. The unlisted companies
will also now be allowed to convene annual general meetings in any place in India, not necessarily at the
place of their registered office.

The Bill has empowered the Centre to exempt any class of foreign companies from the applicability
of registration and other requirements provided in the Act. I do not know if this 1s an unmixed blessing. |
have a slight antipathy towards foreign companies because they often put money in and take it out. We

have no control over that.
15.02 hours (Shri Hukmdeo Narayan Yadav in the Chair)

The Bill attempts to address the provisions that were criticised on the grounds of being onerous,
relaxing the restriction on number of layers of subsidiaries as a much needed step towards giving

companies greater freedom in the way they structure themselves.

This Amendment Bill will remove many ambiguities from the current law and streamline its
provisions with other relevant laws. I want to mention something here. Earlier I mentioned about the
Company Law Committee which was set up by the Government. Certain recommendations of the
Company Law Committee have not been incorporated in the Bill. These include issues related to resident

requirement of directors and compliance requirement for dormant companies.

The new restriction will prevent a company from attracting a talented individual residing outside
India. The CLC recommended that the residence requirement for a foreign national should be removed but
that has not been done. Under the Act of 2013, any company without transactions for the previous two
years may apply to obtain the status of a dormant company. The Act of 2013 does not exempt such
dormant companies from the requirement of constituting committees. The Company Law Committee
suggested that the dormant companies may be exempted from constituting an audit committee as they

have no business activity or employees.

Lastly I want to say that the Supreme Court upheld the constitutional validity of the National
Company Law Tribunal. However the Court held certain provisions in relation to the qualification of the
technical members of the NCLT and composition of the selection committee for appointment of technical
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members of the NCLT and the National Company Law Appellate Tribunal as invalid. This Bill has

modified those provisions to bring them in line with the Supreme Court’s decision which is a good thing.

To end, we want good corporate governance in India because as the economy expands and 1s
liberalised, it is not only necessary to have proper regulation but also allow companies the freedom to
grow, invest and attract investment. The intention of this Bill is to improve the ease of doing business.
We shall have to pass the Bill and then see what response we get from the corporate world. [ hope that
Shri Arjun Ram Meghwal, who is looking after the Corporate Affairs Department, will use the powers of
the Department to really save people. A number of people have sunk their money in companies which did
not pay back their depositors. Companies have raised money in so many fraudulent ways and so the need
of the hour is to see that the common citizen of India is free of all this encumbrance. With this, I end my
speech on the Bill. Thank you.

SHRI BHARTRUHARI MAHTAB (CUTTACK): Thank you, Chairman, Sir. I start from where Prof.
Roy ended.

In India we have seen a large number of fly-by-night companies. We have seen companies being
floated to do plantation and hardly a tree has been planted, yet money has been taken and they have just
evaporated. We have seen during the last five or ten years one of the major concerns of every enlightened

citizen of this country was why could the Government not do something about it.

Today, we have a Minister looking after the corporate affairs who very much has his feet on the
ground. Not only he has his feet on the ground, he also travels to a place, which was not visited by any
public representative during the last 70 years, and calls for a ladder to climb up a tree so that his mobile
can be connected. That made him very famous throughout the country. Anyone who looks at him says
gl al 3 aeR fifaeR %l Sir, you have actually not only magnified the problem of your constituency,

you have also magnified the problem that the Ministry is facing in remote parts of our country.

ot arcfT I Awara : T IUTOf of, AedE of R o G €1 XA ¥ ot g, 59
ehferan g &1 e fovan, g MRt dedfia &1 i 81 70 I o T8l dis w3t et man Wifgar 3
TS Wioige fora & 1 39 7id & I3 13t off Iaval g1 H7 I WibR fbar| Hifsar &1 e e
SIRYIfP ¢ud 12T 2 99 F T & T 8 T SRR 49-50 3t ar1 & 39 o i & T, @) &
T, I HET AT 12 F 2 T % B+ ¢ | el IRI &1d gs [ 1 THUAS 7 1 3R 1 | T8
TTid §gd Bl YT, UH Uarad gearad it 9al oT| 71id a1dl - $el fob 319 39 7T & uga 9 3 g,
3{T9 TP HTH B &I, HA 70 Il H DIs T4 ol a@l | H4 FHg1 b I8 S0 @l § B Ihl §, B dal
& duauast & BIF &1, 99 I Pl i B Tgl 78] arar g1 7 &gl fh 3mu &t B Tma
g1, I8 Fel fh g0 BIH HH Td &, U fesaT &, 981 U US €, I9 W ded & | A1 Pl fr Fa R
<M1 3 e @ b 37U W €aT 2 3@ €, SR 31T AR S UfaffY €Y, S 89 BH & & SMudhl
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SHRI BHARTRUHARI MAHTAB: Hon. Chairperson, I was just mentioning that we have now a Minister
of Corporate Affairs who has his feet on the ground. I was appreciating the effort made. But, [ would also
like to know this. Do you have a ladder in your quarter here? Pidl syl'q oI STeT UisaH faeelt H gt g |

Now, I come to the issue of The Companies (Amendment) Bill, 2016. [ would mention here that

‘yes’ on earlier stages, during the UPA regime, this Bill came before this Parliament. This Amendment

was moved in the Parliament on 16th March, 2016.

The Standing Committee deliberated with the Government and stakeholders like The Institute of
Chartered Accountants of India, FICCI, ASSOCHAM, CII, etc., and with the representatives of the
Institute of Company Secretaries of India, Bombay Chamber of Commerce, Indian Merchant Chamber,
Investor’s Grievances Forum, The Chamber of Tax Consultants and NASSCOM, etc. The report was

submitted to the Parliament on 15! December, 2016.

One curious aspect of this Companies (Amendment) Bill, 2016 is that when Dr. Moily was the
Minister for Corporate Affairs, the Companies Bill, 2009 was introduced in the Lok Sabha. The Standing

Committee on Finance examined it and submitted its Report on 315! August, 2010. The Ministry examined
the Report and out of 178 recommendations made by the Committee, 167 were incorporated fully, six
were partially accepted and a different view was taken by the Ministry on the rest five recommendations.

In 2011, the revised Bill was introduced and again it was referred to the Standing Committee on Finance

by this august House to look into it. The report was presented on 13th August, 2012 and out of 15
recommendations, 13 were accepted by the Government and a different view was expressed on the
remaining two recommendations. Therefore, one may say that out of 193 recommendations, 180 were
accepted fully. This shows the enormity of the problem that our old Companies Act of 1956 was facing.
The Committee had recommended around 193 recommendations, out of which, 180 were accepted.

There have been a host of changes in the present Bill. It is because this is the third attempt of
correcting the Act of 2013. This Bill seeks to simplify private placement process, remove restrictions on
layers of subsidiaries and investment companies, amend Corporate Social Responsibilities provisions to
bring greater “clarity.” Today, out of 470 sections of the Companies Act of 2013, 284 have come into

effect since 15t April, 2014. Now, new amendments are to be effected and therefore, we have this Bill

before us for consideration.
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Hon. Chairperson, I would say the process of fine tuning the Companies Act of 2013 seems to have

no end. It 1s because even today a large number of corporate bodies are still saying that there is a need to
have further amendment to the amendments that have been made by the Government. Should we continue

to do amendment of this Companies Act, again and again?

It was in 1956 when an Act was promulgated. We amended it in 2013. Now every time and every
year whenever the corporate people meet, they say that there is some flaw in this Act and we need
amendment. To tide over this situation, a committee was formed when this new Government came into
being. They gave certain suggestions and those suggestions have been incorporated in this Bill and some
suggestions have not been accepted by the Government in its wisdom. But should we go on amending the
Act like this? That is the first question.

As 1 said earlier, more than 200 changes were incorporated over a period of five years. Now based
on a Government-appointed panel’s report, 100 odd amendments to the Companies Act of 2013 are under
discussion. Even day before yesterday, another 48 amendments have been moved by the Minister. The
aim is to make it easier for the companies to do business including simpler laws for incorporating a

company, for raising funds as also for insider trading and dealing with top executives.

It 1s interesting to note that even as various amendments to the Companies Act were passed in the
Budget Session year before last, industries still have concerns over some provisions and now the
Government has again come to us with amendments.

As I have reiterated earlier, the Government is only interested in economies and money. The social
fabric of the society that keeps businesses together is being torn apart. You can see the result of the hostile
attitude of the Government yourself since lending by banks is at five per cent which is a 60 year low.
Some may say that it is because of demonetization but the fact today is that it is a 60 year low and it has
come down to five per cent. Banks are flushed with money but people are not taking money from the
banks. The economy is practically stagnant today. Jobs are being lost and yet the Government insists on

living in an imaginary city where buildings are made of gold.

On the one hand, the Government violated individual privacy and on the other hand, it gives more
anonymity to corporates. Corporates are legal persons. They can enter into contracts, take loans and do
business. People who run these corporates are not held responsible for any loss that the company makes
but the burden is distributed among the shareholders. That is how, it has been since the Mauryan Empire
where such entities were also present but this corporate veil of secrecy offered by the corporates is also

prone to misuse.

What has happened today is that the Kingfisher will take a loan of around Rs.7000 crore and it will

not pay it back. It gets a pay off from the United Breweries of Rs.515 crore, severance package. There is
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something, I would say which the House should ponder over. There is something very wrong with our

system if things like this are allowed to happen.

The Economic Survey this year pointed out that top ten Companies in India owe Rs.40,000 crore
each to the banks. The Directors who run these Companies are living lavish lives at the cost of the

Company while the corporate itself is going on many misadventures.

In April last year the Supreme Court was given an envelop by the RBI regarding big defaulters in
the country. An argument was made that these names should be kept confidential since it would impact
our economy. It is incredible that artificial and fictional persons have more rights in India than individuals

today.

On the one hand, you have brought this Bill which removes subsidiary company caps, investment
layer caps, diluting requirements to have an objective clause while on the other hand, you keep imposing

Aadhar on the citizens of this country.

Sir, the Finance Bill, 2017 went a step ahead and allowed anonymous corporate donations to
political parties. The Government is going on over-drive to give more powers to institutions that are not

accountable to the public while taking away the freedom of the public.

Sir, this Bill allows some pecuniary interest in companies for independent Directors. Here I would
say this because this is one of the major provisions of this amendment today which the Government is
dealing with relating to appointment of independent Directors with transactions up to 10 per cent with the
company. Section 149 of this Bill allows an independent Director to have 10 per cent pecuniary benefits
with the company where he or she holds a position. The earlier Act did not allow any personal interest to
interfere in the business. This Bill is allowing it. Not only does it allow pecuniary benefits, it also leaves it
to the executive to decide the percentage of interest. This goes completely against the concept of
corporates as independent entities. This will be misused by the likes of Shri1 Mallya to lead an even more
comfortable life than they already have, while the companies continue on their misadventure. This should
not be allowed at all. While India has to catch up quite a bit on its record of independence of Directors,
most of the problems of the corporate sector and that of the banking sector can be traced to poor corporate
governance. When corruption, nepotism and crony capitalism are eroding the foundations of our
institutions in India, change in a law which determines independence of Directors, even if justified for
pragmatic reasons, should not be espoused. While India largely escaped the adverse effect of 2008 melt
down in the wake of the sub-prime mortgage crisis, the crisis in India which is threatening to explode may
be solved in the medium and large term only through a robust model of corporate governance, both in the

banking sector as well as in the corporate sector.

Sir, in the light of the Satyam scam, the Company’s Act 2013 introduced new rules to improve audit

quality and to punish auditors who will be found guilty of negligence or connivance with the management
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in acts of omission and commission by the company. Will this be effective? I would like to get an answer
from the Government. For business reasons auditors have strong motivation to approve client’s financial
statements because an unfavourable report might lead to losing the client. The Company’s Act stipulates
that the auditor has to be appointed for a term of five years and they can be removed only by passing a
special resolution in a shareholder’s meeting and with the approval of the Government. This has reduced
the risk of losing the client, yet audit partners act as an agent of the firm in securing non-audit businesses

from the client and therefore, there is motivation to appease the client. This needs to be corrected.

Sir, the process of fine-tuning the Company’s Act, 2013 seems to have no end, but the process to
make a perfect law seems to be never ending. I would come to my last point. There are certain
shortcomings in this Bill. Amongst the problematic provisions of the 2013 Company’s Act which have not
been redressed by the amending Bill are the provisions contained in Sections 203 which requires every
company of a certain size to have at least three classes of key management personnel. This has been one
of the most impractical provisions of the 2013 Act requiring companies to perfunctorily designate Chief
Financial Officers and Company Secretaries in companies which have significant capital but do not have
day-to-day business. There was a widespread demand that either such companies may designate the same
person to look after several positions or the same person to look after several companies. However,
nothing has been done to introduce amendments in this section although the definition of ‘key managerial

personnel’ in section 2(51) has been widened.

Another significant difficulty created by the 2013 Act was the unduly restrictive set of provisions
pertaining to private placements. This over ambitious scheme of regulation was a direct result of some
incidents in the past which [ mentioned about Satyam. One such provision requires every private
placement to be routed through a separate bank account opened for this purpose and a bar on utilisation of
the money until allotment. While the Bill rewrites the entire section 42, it in fact, bars the use of money
until the return of allotment has been filed with the Registrar of companies. It is curious to note that the
use of the money has been linked with filing of a document for which the time allowed is as much as 60
days for allotment and 15 days for filing the return. More often that not, the amount received in private
placement is large and companies cannot afford to keep the amount idle even for a day. The only relief in
the private placement provisions seems to be that the amount of penalty for contravention has been limited
to Rs. 2 crore which was earlier seemingly extending to the entire amount raised by private placement.

Sir, with your wide experience, you know that law is as good as it 1s administered. The Companies
Act, 2013 is a modern law for a rising India. It is important that the administrators of such a law have a
mindset keeping with the spirit of such a law. Unless transformative changes are brought about in its

administration, the felt purpose of such a law would be lost.

Therefore, we should address this issue effectively so that India becomes a beaconing economy of

the world.
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SHRI JAYADEV GALLA (GUNTUR): Sir, I rise to support the Bill moved by the hon. Minister for
Corporate Affairs, Shri Meghwal. Nearly 90 amendments proposed in the Bill are mainly in pursuance of
the recommendations made by the Company Law Committee and based on the recommendations made by

various industrial bodies, industries and professional organisations.

This House itself passed the Companies Bill in 2013 and out of 470 Sections, so far, only 284 have
been notified and the remaining are relating to National Company Law Tribunal and National Company
Appellate Law Tribunal. They could not probably be constituted earlier since the matter was sub judice
but a five judge Constitutional Bench of the Supreme Court approved the constitution of NCLT and
NCLAT 1n 2015 1tself. But have these not been constituted? It is a big question mark which I wish the

hon. Minister for Corporate Affairs to explain.

Coming to the Bill, some of the major amendments include providing greater flexibility in
incorporating and running a company by simplifying Memorandum of Association which and doing away
with Central Government approvals, etc., to simply procedures to raise capital, to rationalise penal
provisions relating to auditors, improving corporate governance and remove ambiguities in CSR

provisions, etc.

With your permission, | have a few points to make on the Bill and request Shri Meghwal to ponder

over them and take steps accordingly.

The first one is regarding Clause 45. Clause 45 allows a relative of an Independent Director to be
indebted to the company or its promoters within a limit as may be prescribed by the Central Government.
But I wish to make a point here. When a relative of an Independent Director is indebted to company, the
independence of such a Director would be highly suspect. Especially, when a relative of an Independent
Director is indebted to promoters of a company, independence of such a Director becomes a definite
casualty. Here, the Government of India may prescribe the limit, but that limit is nowhere mentioned in
the Bill. I suggest, while framing subordinate legislation, the limit should be kept at a minimum level.
Otherwise, it brings disrepute to the company and also hit its brand image in the market and before

creditors.

Clause 45 allows some pecuniary interest in companies for Independent Directors. The Bill allows
such Directors on their own to have transactions with companies where they are Independent Directors up
to 10 per cent of such Independent Directors’ total income or such amount as may be prescribed. It means,

in a way, we are legitimizing ‘self-dealing merchants’ as Independent Directors.

[ apprehend that the limit of 10 per cent transactions in the hands of Independent Directors can be
altered by the executive action by prescribing an altered limit. Vested interests can achieve a higher limit
by influencing the executive. I feel that this would certainly weaken the independence of corporate boards.
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And, you are also removing an existing provision which says that an Independent Director’s relative
should not have been a senior employee of the company in the last three years and it may also impact
independence of an Independent Director.

Secondly, I beg to differ with the CLC which says that such a small amount of income will have no
bearing on the independence of the Director. This assumption, in my view, is flawed. A threshold limit of
the pecuniary relationship affecting the independence of a Director cannot be objectively set, as the
concept of independence is more subjective in nature. Objectively, the only manner in ensuring
independence is adhering to the provisions in the Act, i.e. absolutely no monetary relationship aside from

the Director’s remuneration.

The next one 1s Clause 59. You are proposing to amend Section 185 which deals with loans to
Directors, etc. I wish to submit that a holding company, irrespective of being a public or private company
and without conditions imposed on the nature of its shareholding, can grant loans to its subsidiaries
subject to the passing of a special resolution and the subsidiary utilising such amount for its principal
business activities. This may be a cause of concern because if the end-use of loan is still restricted to the
‘principal business activities’, it appears that in case of loans required by the subsidiaries for purpose other
than its “principal business activities’, holding companies may have to continue the current practice of
amending its objects in its Memorandum of Association to include ‘grant of loans to subsidiaries’, in order

to have such loans granted in the ‘ordinary course of business.’

Then, claim exemption under sub-section (3) (b) of the proposed to be amended Section 185, which
exempts companies providing loans/guarantees/securities in the ordinary course of business, provided the
specified rate of interest 1s charged. But again, if the MCA intended to permit such an exception, it would
have been reflected in the Bill itself. Secondly, practice of amending the objects clause may prove to be
risky. So, I suggest for consideration of the hon. Minister that Exemption Notification must be amended to
reflect the above relaxation under Section 185 and there should not be any confusion that public

companies enjoy more liberty than private companies under Exemption Notification.

The next one is regarding Clause 60. Clause 60 of the Bill seeks to amend Section 186 of the
Principal Act by deleting restrictions on layers of investment companies. It also seeks to provide for
aggregation of loans and investments so far made and guarantees so far provided, for the purpose of
calculating the limits of loans and investments. Further, it also seeks to provide that requirement of
passing a special resolution at general meeting shall not be necessary where a loan or guarantee 1s given or
where a security has been provided by a company to its wholly owned subsidiary company or a joint
venture company or acquisition is made by a holding company of the securities of its wholly owned

subsidiary company.

[ agree that under the existing provisions, a company is not allowed to make investment through not
more than two layers of investment companies. This Clause eases the structuring of group companies and
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inter-company investments.

I feel that there is a need to put a limit on the number of layers. Otherwise, | am apprehensive that
this very proposed amendment facilitates rerouting of black money against which this Government waged
a war. And, the second one is, you are going to create a structure where promoters can control large
businesses with small holdings through a series of subsidiaries. If this is the objective of this provision,

what would be the impact on corporate governance?

The next point is regarding Clause 65. It is good that the hon. Minister has removed the ceiling of
11 per cent on managerial remuneration. But, there is a condition that if a company has taken loan from a
bank or if any public financial institution is subsisting or there is any default, then it has to take approval
of that financial institution. If a company takes loan, say from 10 financial institutions, then it has to take
approval from each one of them. And, everybody knows that no bank or financial institutions is going to
agree to this. But when it comes to private companies, there is no need to take consent of lenders even if
such a private company has a running default with its lenders. So, I feel this is sheer discrimination and

request the hon. Minister to relook at 1t once again.

Sir, one final point I would like to make is in response to rising NPAs. Hon. Minister, this is an
important point to which I would just like to draw your attention. With the rising NPAs, banks are now
insisting on personal guarantees or personal guarantees of the promoters for every loan taken by
company. This goes against the very principle and nature of a limited liability companies. If promoters
have to provide a personal guarantee for every loan that they have to take for their companies, then what
is the point of having a limited liability company? That goes against this principle. So in response to this,
I believe, risk taking is coming down in our country. The risk taking comes down. The dynamism of our
economy depends on risk taking capability. I think, the dynamism of our economy is also at risk if
personal guarantees are insisted every time. There needs to be a balance. The accountability of banks also
has to be there in doing their due diligence and evaluating the loans needs to be brought into focus. What
is the due diligence being done by the banks? How are they evaluating the nature of the loan before
giving the loan? All these things also need to be brought into focus. The accountability of banks also
needs to be established. It is not only that accountability has to be completely on the promoters who are
taking the risk in the first place but the banks giving the loans also have to take some risk. I think, a

balance needs to be maintained.

In conclusion, I would like to say that there is no doubt that a large portion of the Bill achieves its
objective of providing clarity, unambiguity, transparency and certainty. But there are some provisions, a
few of which I had mentioned, which appears to have been contradicting to the core theme of the Bill. I
only wish hon. Minister will have a relook at them once again closely and avoid this Bill paving the way

for rampant misuse of these provisions.

With these observations, I support the Bill. Thank you.

22/80



12/3/2018

SHRI KONDA VISHWESHWAR REDDY (CHEVELLA): Thank you, Sir, for giving me this
opportunity.

Sir, at the outset, I would like to state that on behalf of the Telangana Rashtra Samithi we support
this Bill. But, yes, this is a very small step in the long democratic process. While it 1s an important step,
we are going to pass it, it may merely amount to tinkering of the existing law and great changes are
required. At the end of the day, in another half-an-hour, we are going to pass this Bill. All of us are going

to thump our benches loudly and cheer that the Bill is going to be passed.

I will just raise two or three points. Many more points have already been covered. There are a
number of layers and subsidiaries. We should support this. The number of layers and subsidiaries were
limited. Now, it 1s unlimited. This 1s very very required. I worked in a large multinational corporation,
General Electric Corporation, one of the largest companies in the world. [ was trying to count how many
subsidiaries and layer of subsidiaries it has. I think, I stopped counting at 150, but I think there are more
than 1000 subsidiaries and several layers. It is extremely required for Indian companies to grow big, to
become multinational conglomerates. Sometimes, even temporary companies are formed called a Special
Purpose Vehicle for a particular contract. Short duration joint ventures are formed. Country-specific
companies are formed. So, I think it is very important. It does not restrict Indian companies to grow. We
support it.

My next point is regarding pecuniary interest of independent directors. I think, this restriction has
been removed. This is totally not required. It is because, the concept of independent directors is that it is
not the interested parties who are directors. We want a fresh thought. It may be an academician who is an
independent director or it may be a scientist in that field or it may be a market engineer or a finance expert
or even a social worker who brings a new thought in the company directorship. What is the need for them
to own a company? It is because, the very fact of owning a company brings in conflict of interest. But
the rationale here is, little bit conflict of interest is okay. But there is an American phrase which says you
cannot be a little bit pregnant. Either you are pregnant or you are not pregnant. How can you have little a

bit conflict of interest? Either you have conflict of interest or no conflict of interest.

I have one more point regarding removal of dealing in insider trading. Once again, unnecessarily
we are treading on a dangerous area. In an age when the Prime Minister and the whole country is looking
forward to give more teeth, I think we are taking away one teeth from the law makers. Right now it is
only SEBI which can go after these companies that are dealing in insider trading and removal of forward
dealing. We do not need relaxations. We need stricter regulations. We are discussing all this when one
Mr. King of good times is actually fishing somewhere in some islands near Britain or some other place.
So, I think we need to make it stricter. While we support the entire Act, I would like to bring forth a few
other issues.
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In US, we have the Sarbanes-Oxley Act and the Foreign Corrupt Practices Act. These have
significant teeth. Companies there are really scared not out of a moral need or ethical need. It is because
of the sword hanging and because of the teeth those regulations have. 1 think, we need to make

regulations stricter. In this case, it 1s mostly relaxing those regulations.

When the previous Companies Act, 2013 was addressed, there is a whole list — whether it is CII or
FICCI — of disadvantages, pros and cons that were listed out. One of them is the compliant requirement
which continues to be very high. It is good; it is required. But, if it is too high, it hits the ease of doing
business. It can be high for large companies which have hundreds of employees and even they have the
accounts and compliance departments. But for a small company, to have such stringent compliance
standards will actually reduce the ease of doing business. This was actually given earlier. There is no

mention of that in this Bill.

The Memorandum of Association, as per the Act, requires the company to declare the objective of
formation. The Bill removes this requirement. We saw a telecom company importing apples. Earlier, we
had objectives of the company and the company had to do that business. You cannot do any other
business. So, we cannot do relaxations on some of these. I think, we need to increase this. I do not want

to say too much because, I think, many speakers have covered these points.

Many speakers said that we achieved great things by closing down defunct companies. This is one
more thing of thumping the benches too hard for very little achievements. We had 16 lakh companies and,
I think, the Ministry did a good job. They took an iitiative of closing down defunct companies. Frankly,

[ also have a personal experience in this regard.

Recently, two companies belonging to my son were closed down. They were neither scam
companies nor they were involved in any operations which were illegal. They were not shell companies.
This is merely a part of spring cleaning. So, you get rid of unwanted things in your house. In most
countries after winter, in spring, you have enough of unwanted things which you throw out or close them.
So, the Ministry’s initiative 1s good. A lot of group companies close down these unwanted companies.
How many are they? Maybe, they are about 16,000 or so. They closed them down in the last six
months. It is a very good initiative but let us not say that we made any impact on closing down shell
companies or unauthorised operations. A lot more needs to be done. That is not the proof of the
pudding. Somaiya Ji was mentioning that we closed down these many companies. By doing that, we
have not closed any shell companies. Shell companies are alive, kicking well, paying all the fees and
doing all the illegal operations. So, a lot more needs to be done. The real proof of the pudding is, have
the NPAs of banks reduced, has corruption reduced, has tax compliance increased, has hawala reduced,
has under-invoicing of exports reduced and finally, has the rupee gained value in the international market?
These are the real proofs of pudding. So, has our GDP increased significantly? Yes, we are making
marginal progress. At this point, I would also like to make one more thing. So, entire India 1s not like this.

Some pockets of India are doing extremely well in terms of tax compliance and other things. I would like
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to point out that you will be shocked to know, recently we got the data, that in the State of Telangana, got
21.7 per cent increase in its tax collections. The next is only Chattisgarh which is at 10 per cent and the

rest of the country is hardly at 7-8 per cent.

Lastly, a lot more needs to be done. Not enough is being done. So, when we pass the Bill, let us not
thump our benches so hardly. Let us not cheer so hardly. Let us thump little softer. Thank you Sir. We
support the Bill.

SHRI MD. BADARUDDOZA KHAN (MURSHIDABAD): Hon. Chairman Sir, | am thankful to you for

giving me an opportunity to speak on an important Bill.

Sir, as you know that this Bill was introduced in Lok Sabha on 16" March, 2016 and referred to the
Standing Committee on Finance on 12! April, 2016. Actually, the Companies Act, 2013 came into force

on 15t April, 2014. Since then many companies raised their voice that they are facing difficulties with the
implementation of 2013 Act. So, the then Government set up Companies Law Committee on June, 2015

to examine the issues regarding implementation of 2013 Act. The Committee submitted its report in
February, 2016.

But in the meantime in 2015, the Supreme Court gave its judgement related to quasi-judicial

tribunal set up under the 2013 Act as invalid.
Sir, 1t was the need of the time to amend some sections related to such issues.

Subsequently, the Standing Committee on Finance heard the views of the Institute of Chartered
Accountants of India, FICCI, CII, ASSOCHAM and NASSCOM.

Finally, they submitted the report on 7" December, 2016. I agree with the observations made by the

Standing Committee and the verdict of the Supreme Court also.

Sir, it is true that all recommendations submitted are for improving ease of doing business in India
without many hurdles. The Committee has proposed changes in 78 sections. Approximately, 50
amendments to the Rules have also been proposed. So, a record number of amendments have been
proposed in this Bill. Mostly, it will help the corporates to expand their business in India. But I want to
know about the small companies. The existing definition of small companies limits the scope of small

companies having a turnover of rupees two crore. The limit is being increased to rupees five crore but the
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limit of paid up capital still remains at rupees fifty lakhs. I request the Government to review the

situation.

In another case relating to banking companies, I want to seek some clarifications on the provision of
Sections 53 and 185. Actually, the banks are making use of Corporate Debt Restructuring (CDR) and
Strategic Debt Restructuring (SDR) Schemes to convert their loan into equity. The problem is that the fair
value of equity shares was less than its par value. However, the bar in the Act against issuing shares at a
discount would force a banker to convert the loans at least at par value of the equity. The provisions of
Section 53 are proposed to be amended to permit conversion of loans into equity at less than the par value.

Please clarify this position.

Further, I want to know the provisions relating to forward dealing and insider trading to be omitted
from the Companies Act, 2013. Why is such a proposal necessary? I want to know why such a proposal is
necessary. Now under what Act will the insider trading be dealt with?

In addition to that I want to seek some clarifications. Dr. Kirit Somaiya, Shri Bhartruhari Mahtab
and also Prof. Saugata Roy told here about some companies. Kirit Somaiya Ji told about 30 companies.
He has huge information with him, including Saradha scam. I know, and also I think Dr. Kirit Somaiya
also knows that Saradha Company and Rose Valley Company are under the CBI inquiry, under the CBI
scanner. | am sorry to say that during interrogation, some MPs were also interrogated and one MP is still
now in jail. In spite of that, I am sorry to say that the CBI is conducting its inquiry in a very, very slow
pace. There is no effort to refund the money to the actual losers, the people whose money was looted.

There is no effort. Then what will be done in future?

In the future also, some fake companies will be registered but not for doing any business. They will
collect money and launder it to others and launder it to foreign countries also. In such a way, the
companies are being registered still now in India. What do you do about that? What is the thinking of our
Minister about all these ponzi and fake companies? What action are you going to take about these
companies? Now it is a very serious matter in India. What kind of inquiry is being done by the CBI? The
CBI 1s doing the inquiry. The ED is also making the inquiry by the ruling of the Supreme Court. But [ am

sorry to say that there is no progress in the inquiry.

The CBI 1s directed by the Prime Minister. Then, my question 1s, whether the Prime Minister has
directed the CBI to go slow and not to take action and not to close their inquiry. It is a never ending
process, and finally, the public will be refunded nothing. They will suffer. So, I request the Government to
take action. Also, I request Dr. Kirit Somaiya that if you have huge information, then please give it to the
Minister to make an inquiry into that. Why are you speaking only here? Why are you making the

statement here? You give it to the Minister and let them conduct an inquiry.
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Now, you have the SFIO; you have the ED; and you have the CBI. They can make inquiry and take

action. So, this is my request to the Minister that please to try to finalise this inquiry and refund the money
to the losers. It is the need of the hour, and give punishment to the culprits who have taken money from

them.

I am concluding my speech. I hope our Minister who is present here, will take necessary action.
Thank you.

SHRI VARAPRASAD RAO VELAGAPALLI (TIRUPATI): Hon. Chairman, Sir, I thank you for giving
me this opportunity to speak.

We appreciate the amendments which are being brought into the company law, particularly with
regard to the set-up of Company Law Tribunals and Appellate Tribunals. It has also tried to take some
initiatives to protect the interest of the investors on a large scale. Similarly, it has tried to bring in some
accountability of the Directors, the auditors and the managerial persons. It has also tried to improve the
corporate governance. It also wants to help in ease of doing business, particularly for the start-up
companies and to simplify some of the procedures like private placement process, self-declarations. It is
also doing away with separate offer letters. It also wants a register to be maintained of significant
beneficiary-owners of the company.

We appreciate these positive aspects, but as Shri Bhartruhari Mahtab mentioned, a law is as good as
it is administered. Therefore, merely bringing laws does not take us anywhere. The implementation of the
law has to be good and monitoring has also to be done. All that we need is mostly on account of corporate
governance, particularly dealing with the banking sector as well as corporate sector. That is totally lacking
on professional lines as far as India is concerned. We are far behind in comparison to the advanced
countries and the European countries.

Sir, I am not able to appreciate some of the clauses which have been incorporated for the simple
reason that a relative of an independent director could give a loan to the company or to the promoters and
its subsidiaries. It is definitely an unhealthy trend. I do now know why it has been considered. Many of
the Members, who spoke before me, have already mentioned that there is no reason as to why it has to be
considered. Already, there is lot of nepotism and corruption taking place and still you want to bring down
the independence of independent directors. It is very unfortunate. The very logic of bringing in
independent directors, as earlier speakers mentioned, is lost the moment you permit a relative of an

independent director to give a loan to the company or to the promoters.
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I thank the Ministry for having done a lot of consultations and formed committees and all that
before bringing in this Bill, but there is one thing missing. They have involved the RBI, the SEBI,
industrial bodies, ICWAI, ICAI, ICSI etc., but the real stakeholders, the investors, are totally missing. I do
not think that representatives of the investors, who are the real shareholders and stakeholders, is
mentioned anywhere. [ do not think that any of the document shows that they have had discussions with
the bodies of shareholders. It is an extremely important thing. Perhaps they can consider one thing now.
As of now, India does not have a system or a committee at the highest level to protect the interests of the
shareholders. Both the Ministers, who are sitting here, are learned Ministers. They may consider to have a
high level committee to protect the interests of the investors. Most of them are very small time investors
and the money belongs to them. Every time, the other institutions are taking initiatives. It does not take

them anywhere unless we really involve the investors and the shareholders.

Sir, I would like to ask the hon. Minister as to why they have given a big concession with regard to
managerial remuneration. Earlier, beyond a stipulated limit, the proposal was supposed to come to the
Government. Now, you are removing that also. I have a classical example. Here, I am not talking politics
and I am not prejudiced. The Reliance Industries company exploits — I am saying this in a positive sense
and not a negative sense — the oil and gas in our country. Whatever be the pricing policy, it 1s giving
enormous profit to the company, running in lakhs of crores and crores of rupees. We all know about the
house constructed by owners of Reliance Industries. I do not think that in the entire world, you have a
parallel to that. They have spent crores and crores of rupees to construct that house. We do not deny it, but
the point is that he has exploited the natural resources which belong to the State, to the country and to the
poor people of this country. Therefore, I am of a very strong opinion that managerial remuneration beyond
a stipulated limit should be with the Government because the money belongs to the people and the land
belongs to the people and these are the national resources. Therefore, allowing it just like that is not
required because as we see it now, one per cent of the people in India own 60 per cent of the interest by

way of national wealth.
16.00hours

Kindly see this irony. Unless you take these kinds of steps, the gap between the rich and the poor
can never be filled up. So, I would request the hon. Minister to please give a thought to it, and managerial

remuneration should be restricted beyond a point.

There are Company Law Tribunals and Appellate Tribunals. It is fine, but as of now you consider
that it will reduce the burden of the High Courts. There is no doubt about it because the work could be
transferred to these Tribunals, but the point is that you have a very limited number of Tribunals all over
the country and most of the States do not have it. Ultimately, it will again lead to pendency of cases unless
you open more. For example, unless you have more number of Company Law Tribunals in the very highly
industrialised States like Gujarat, Maharashtra, Andhra Pradesh and Tamil Nadu, I do not think that it will

serve any purpose. So, kindly have a re-look at this issue.
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Many people have spoken in favour of prohibition of more than two layers of subsidiaries. We
appreciate it as perhaps it wants to plug the loophole of siphoning off money illegally, and corruption also
will be brought down. But certain industries, particularly, the infrastructure companies just cannot handle
without having more number of layers of subsidiaries. So, that aspect needs to be considered because the

infrastructure companies are extremely important. ... (Interruptions)

Sir, very few speakers are there. Kindly bear with me as there are a few more points. Therefore, at

least for infrastructure companies it should be considered.

One more point is a buzzword in the Government for the last three years, which is ‘ease of doing
business’. Why are we pampering the industries so much? What did they do for the last three years? Why
are we pampering the start-up companies also to this extent? It is at what cost and whose cost? If you see
the Non-Performing Assets (NPAs) for the last three years, it has doubled as much as from Rs. 5 lakh
crore to Rs. 10 lakh crore and in some cases even Rs. 16 lakh crore has been mentioned. When the
performance of the private sector banks is so good, then why are these Government sector banks lagging
behind? Therefore, ‘ease of doing business’ should have some logic because the money does not belong to
anybody. It belongs to the poor people and whatever taxes are paid by a poor fellow like a sweeper is
being given here. So, the money of the banks belongs to the poor people. Therefore, while ‘ease of doing
business’ to some extent could be encouraged, but not beyond a point, and a blanket permission should
not be given. Kindly re-look at this issue because I do not think that in the last three years any of these so-
called companies have produced any employment. So, I would once again request the hon. Minister to re-
look at these things.

A1 UTAIA : 319 3T JATE BT |

SHRI VARAPRASAD RAO VELAGAPALLI: Okay, Sir. Lastly, as regards the Corporate Social
Responsibility (CSR), I would request the hon. Minister that CSR is extremely important because unless
that 1s done, then there is no point in it. I would suggest that unless there is an Act for CSR it will not
serve any purpose. It 1s for the simple reason that instead of spending on smaller things, bigger things like
rural infrastructure, housing, hospital buildings, roads, etc. should be constructed, and in this way the two
per cent of annual profit of the companies could be better utilized than squandering it away. Thank you
very much for this opportunity, Sir. Thank you.

ot UIY == Fef3ar (MiaarsT) : a8l A g Hut (F=NeH) 3, 2016 TR Sa &1 i
feaT, 39 o g y=rare |
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J® HUHIS TGE 1956 B dg8d AT B0 Hat df| ITP 918 TR g3, 5d 9% BT 4, 3
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w6 t T8Y B1aT 81 59 HRUT IR 3E & b 3TB! I dhftded & 1Y foids #p 3R 39 fgae
U] & FATS T SIS |

HEIcd, IE 9 B, od 9§ “HU (3HSHT) Tae, 2013° AN g3 3R ISP d1G § S8-51T8
TU.UHES. ¥, B Hulal § 78 R o @1 8 [ F1 9 %4 feuifvie & ama § 39671 & 3@
WU 95t HUFT ¥ TR § 3B B gl IR T T AU g 3R saed & U @1 U g
QAf, BT Hufar, St 3o RRAERT iR 3= AT & T 3hg Bl § 3R 39 WR S A TS T
€, P! BeTaR BUHT b off Ht TREIEY €, 3 39 Bl H fEuriore &R I, Ta1 Raa@w= 3!
39 fod # &1 A1, a1fd SN S1e U §, S Saiished ©, S 37Ul BTH I7 S9a9Tg Pl +ff o
AR WIE-3Y T & HAT 918 &, 36 Hiued &I avig o fedemd St g1 39T d 31U RAGRI
T, 3 RIS T U AR HU1 A f3uiivre o T 3R 39 fawdl Bl ¥ d= I | ofel +ff 3
39 R ST 8, T UIay™ 3R 3 =gl

R, T 7 Hg1 Aredl § o St Sufal & It divl o, Saved & UN B gu 8 | 3R uiar o
ff Tt U O § 9IR 98 @ URA & S §, o 9 § - fudiud |- gFHg I=ad
qraTer 7 1o fen B fob e o off Saved €, o 09 forw 1w €, e ST @ S 99 s fbu
U €, 3% d dicl fou S| 39 W1 & UM B! Toey i 1 3 fasiec dRd 3% UY dlert off
qHhd &, TR AR IsadH AT & AT & drave Ul 39 WR Hig HIRATs el 8l ! § 3R oH-
T B IUD! 3R I IR a1 911 XeT &, Salfh 390 dre! RIS el & 08 B gu g | IR o
W AT 3 St &1 UTST S o1 1fea|

TG GUTATA: 3d AT HY |
oft YUY T=x Jefear : quufd ey, # T IR BT E |

TgIed, Us 3R S fGadhd 318! 8, 98 I8 ¢ [ Sravdey KUl H 3] 39S B Usdl g
Ja[-134 B HUIS DI o STARaey RO gl 8, ITH I¢ “He Rt dor & S-S HA1 Usdl
8, W P Tae H gl R AeRaferdt o1 fewrs &t fear mar g, Srae R 99 anT 39!
SURT 3fTT- 3T &7 J B §

Telcd, AT Mg ¢ & o9 foa o 58 it ues o fewrg= o2 fear 9w at St g

dgd-9gd Y=gdIc |

SHRI N.K. PREMACHANDRAN (KOLLAM): Thank you very much, Sir, for giving me this opportunity
to speak on the Companies (Amendment) Bill of 2016.

[ rise to speak on this Bill with so many reservations and so many objections for which I am seeking
clarifications from the hon. Minister. At the outset, I would like to congratulate the hon. Minister Shri
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Arjun Ram Meghwalji for having piloted such an important legislation which is having drastic
implications on the company administration in future. I also thank the Minister for having such patience to
hear to the detailed discussion on this Bill.

The Companies Act of 2013 was enacted to consolidate and amend the laws relating to the

companies. The original Companies Act of 1956 was drastically amended at the time of the UPA

Government and the Act has come into force on 15t April, 2014. But, it is quite unfortunate to note that out
of 470 sections of the Act, only 284 sections have been brought into force and the rest of the sections have
not yet been brought into force. You may kindly see that the heart and soul of the Companies Act of 2014
was the constitution or establishment of the National Company Law Tribunal and the National Company
Law Appellate Tribunal. These are the two major drastic changes which took place by virtue of 2013 Act.
Unfortunately, even after four years of passing of that Act in the year 2014, three years have elapsed. So
far, the Government is not able to establish the National Company Law Tribunal and the National
Company Law Appellate Tribunal throughout the country. Even the aims and objects of the Bill says that
it is at the final stage.

You may kindly see that almost all the powers, which were being governed by the Courts, even the
High Court, the Supreme Court, the Company Law Board and the Boards of Industrial and Financial
Reconstruction (BIFR), all the bodies were vested with the National Company Law Tribunal as well as
National Company Law Appellate Tribunal. But it has not been constituted and it 1s going at a snail’s

pace. Even in my home State of Kerala also, the Company Law Tribunal has not been established yet.

Coming to 2013 Act, what were the circumstances because of which the UPA Government enacted
such a legislation? Such a legislation was enacted because of the huge scam in company affairs or in the
corporate affairs. We know about the Satyam scam, Sahara scam as well as the Saradha Chit Fund scam.
So many scams took place. In order to control and check the companies in the country, such an
amendment was brought in by the UPA Government. I do agree that because of these circumstances, it

became a reactive one rather than a proactive one.

There are some stringent provisions also. In order to avoid the stringent and regressive provisions
in the (Amendment) Bill, the Government is claiming or arguing that this 2016 Bill 1s being brought in.
The pertinent question to be considered at this juncture is whether this 2016 (Amendment) Act is
sufficient to meet the purpose of ease of doing business. That is the question to be considered when we
analyse the provisions of 2016 (Amendment) Bill.

According to me, if you see, from the first day in Office, this Government has been talking about
ease of doing business and giving so many slogans like Make-In-India, Skilled India and Digital India but,
Sir, if you go through the entire scenario of these three years of the NDA Government in Office, you can
very well see that almost all the slogans are on paper but not in practice. Let us see as to what is the
situation of ease of doing business, what is the global scenario and what is the India’s position?
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At the time when the NDA Government came to power, the global ranking of India was 134, now it

has come to 130. I do agree that out of 189 countries, it has come to 130. It is accepted. But if you do a
micro analysis of the situation, it can be seen that there is an improvement in starting a business, getting a
construction permit and there 1s an improvement in accessing electricity. There is an improvement in three
aspects when it is about ease of doing business. But in all other sectors, situation has worsened further,
especially, in accessing credit and in paying tax etc. The ease of doing business is going in the reverse

direction. That is why I am saying that ease of doing business is on paper but not in practice.

[ am again coming to the 2013 Act. You may kindly see the delegated legislation by the rule making
provision. In 2013 Act, there are 470 Sections and there are 28 sets of rules in various chapters. In more
than 300 provisions of the 2013 Act, it ends with “as may be prescribed by the notification”. That means it
1s a pukka delegated legislation. At 300 places in the Act, it is being stated “as may be prescribed by
notification by the Central Government” which means ‘delegated legislation’. Therefore, a lot of

ambiguity is there.

I will cite one example. What is ‘related party’ transaction? If you want to find it out, half of the
portion is there in the 2013 Act and half of the provision is there in the Rule. To my belief and to my
information, even now the Companies Act of 1956 has not been repealed. Even 2-3 Sections of the
Companies Act, 1956 are still in existence. So, not only Rule and 2013 Act is there, but also the 1956 Act
is also there. Total confusion is there. If all the authority is being given to the Government instead of
having clarity in the legislation, then the Government will be overpowered and more confusion will also
be there. You may kindly see that after the passage and after the 2013 Act came into force, so many
circulars were issued by the Corporate Affairs Ministry in order to clear the doubt and to remove the
difficulty. So, giving rule-making power in almost all the provisions of this Act will never hold good as far
as a good legislation is concerned. I will conclude within a short span of time, Sir, I may kindly be

allowed time.

Sir, I now come to the provisions of the Bill clause by clause. I would like to seek clarification from
the hon. Minister on a very contentious provision in Section 4 of the Bill. Hon. Finance Minister is also
sitting here. The proposed amendment to Section 4 allows too much flexibility to use the objects clause of
the Memorandum of Association of a company. Part 3 of the Memorandum of Association is the objects
clause. The aims and objects of a particular company are well established and enunciated in the objects

clause of the Memorandum of Association.

What is said in the amendment is that a company can have the business only within the scope and
within the limit of the objects which are stated in the Memorandum of Association. That is why the

Memorandum of Association is there. By virtue of this amendment to Section 4(c):

“A company may engage in any lawful act or activity or business or any act or activity or
business to pursue any specific object or object as the law for the time being enforced.”
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That means, a company which has been incorporated for commencing a hospital business, a multi-
specialty hospital business, can also take part in the trading business, can also take part in the tourism
business, and can also take part in any other business. The only condition which is stipulated in the
Amendment Act is that it should be lawful. Is this sufficient? I would like to ask the hon. Minister: what is
the scope and what is the significance of having objects clause in the Memorandum of Association? The
objects clause may well be removed. Any legal and lawful act can be done within the purview of the
company. If it 1s lawful or legal, the company 1s entitled or empowered to enter into the business. That

means the significance of the objects clause is lost. That is the first objection which I would like to make.

The 1mmpact of Section 4(c) would be that 1t will definitely be misused by unscrupulous players
resulting in corporate fraud. Just now my learned friend has stated that an IT company is importing apples.
That is the way this is being misused by the corporate houses and this will be resulting in corporate fraud.
That is my objection.

Then there is a lot of ambiguity in Section 42 of the Act.
HON. CHAIRPERSON: Please conclude.

SHRI N.K. PREMACHANDRAN: This is clause-by-clause discussion also, Sir, kindly give me five more

minutes. There is ample time available too. Three hours are allotted for this.
HON. CHAIRPERSON: There are many Members who want to speak on this. Please conclude.

SHRI N.K. PREMACHANDRAN: Sir, the proposed amendment to Section 42 i1s very ambiguous about
the rights issue and private placement. Private placement means issuance of shares to a select set of
persons. The rights issue is something different. By virtue of Section 42, for private placement there are
stringent provisions that the receipt of funds should be placed in a separate bank account, and specific
timeline 1s prescribed for issuance or allotment of shares. However, under the rights issue the existing
shareholders can renounce their shares in favour of a third party. Suppose you have allocated shares under
private placement. As per the rights issue, the existing shareholder has the right to renounce those shares
for issuance to a third party. If share are renounced, what is the remedy which is available? There is

ambiguity in that and things are not clear.

HON. CHAIRPERSON: Please conclude. I am now going to call the next speaker.

SHRI N.K. PREMACHANDRAN: Sir, I am coming to my last point on penal provisions.

DR. SHASHI THAROOR (THIRUVANANTHAPURAM): It is a very constructive intervention, Sir.
HON. CHAIRPERSON: There are many hon. Members to speak. I have got a list with me.
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SHRI K.C. VENUGOPAL (ALAPPUZHA): Sir, the hon. Member is speaking only on the Bill. Please

allow him time.
HON. CHAIRPERSON: It cannot go on for ever.

SHRI N.K. PREMACHANDRAN: Sir, I will conclude within two minutes.

The issue is not properly addressed in the Companies (Amendment) Bill, 2016. There is a conflict

between the rights 1ssue and private placement. That 1ssue has not been addressed.

As regards penal provisions, if a company fails to pay back the amount with interest to its
depositors, there was a fine which may extend from Rs. 1 crore to Rs.10 crore. Now it has been limited
to one crore of rupees or double the amount of the deposit. It is now being limited to a particular amount. I
think a review is required into the penal provision. But at the same time, as far as an auditor is concerned,
suppose an auditor resigns from a company but has not intimated it to the Registrar of Companies, he will
be fined an amount of fifty thousand rupees to five lakh rupees.  So, the penal enforcement is

disproportionate compared to the gravity of the offence which is being committed.

Now I would like to mention section 149 which is also proposed to be amended and that i1s about the
Resident Director. According to the proposed amendment, for a Resident Director, 182 days of residing in
India is required. I would like to know how it will be possible in terms of ease of doing business which is

the sole aim and object of the Bill.

My next point is that two per cent of the annual profit has to be earmarked for Corporate Social
Responsibility. Unfortunately, there is no mandatory provision so as to implement the Corporate Social

Responsibility.

My last point is that too much flexibility has been given by way of this amendment in the name of

transparency and ease of doing business. This is not transparency but pure nakedness.

With these words, I conclude.

4t YA T FHETRAT (SFETT) : GHIUIT HEIGd, TR HYdTd St 5 HU-l o sHsHe ¥ aifdd
e 39 o A @1 &, # 5% U8 H S+ & (oY W8T g3 §| 3119 S HRA AT & AT NG
A1} St & g H U & d1¢ U HeH SN B aRad| & [0 oY ST @ & | SN P 3HeR ABHBICR
g1 HTAYT & AUTRGT 3R I HUFT ST HReb &= BT 4 e arall Bl Hal Tl o P [o1g Ja
I BT U fHU o1 3R 1 I8 98 3icad US dhryudy! &1 fod g1, g TAHt Wiue] f9d g1l o il
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foe @mar a1 § 98 fod ot iR ©R ECS)| %, sﬂﬁ Ease of doing business and encouraging start up and
need more harmonious various laws. fST9 ST 3{Tth SEN ﬁﬁlﬁ?ﬁw e |

TEIgY, 3Mexufid R Aigc off &1 regerdr H St B39 Bict g+t ¢ A Iu@T o e g
HUC! A -GG TR B3 HeaYUl 96 Bl 25 TS, 2016 Bl 9@ DI, 22 TR, 2016 B d6F @1,
R RuRe rthad AR & w3 ifreal & gomn ma, W & 3R afve shefie e
HTH B &, 76 I8 (oD 81, e UISTSSTS 51, THIHH B, G & 3R 1 B aral fafira g &,
37 gt & faar forg 7Tu iR R0 A 3 WigAY 7 U 9gd 8 Aeayul fwiRw i s e
RPR RPAST WBR 7 A 81 2016 BT ToIC ATSIUNY Sedl! St 7 U fbar, 39 0 78
e H HU af B sifsHe aF &1 9ivon &) off arfs <9 7§51 3 g5 faw # e d i 9|

Teled, HgMied Ul St Hifde st 7 Hed gia & 3oy ot 39 fad I a1eT wres iR
ITIEHR BT FoTh B §U BT YT - WA THT H I SATSHR SNt = el ol foh 3nft g0+ IoHfad
TSI} U1 b1 &, Afp 31t anfifer el ured o=t 81 3nmeRvfig A} St 3R 3iexvufig Sreel off &
A9 # fegeam & onffe gur 8 38 |1 ot gfera @1 der oft werd o 3 fooy & IR § 9
bl g 3R 98 U BT W HU= WS B JobdT g | AR GY=HAT o 3 fag yaa # eforg IR
3T HTHY A Bl YT Hife aferd ST A el U7 fh g6 Siid A aTdl 8! dfeh Slie Wags B
aId S I8 8 | S SfHSHE H HU- Wal H | gd fHerll, HRd & gferd THS &1 U U971 9t
BN S 39 fod &1 Brael 381 30 IR R TsT 8N 3R 3w & Fafor & ot yfiyet e A
T I3 |

TG GuTafa S, @ A ST Hufal WSt HRa S BT O™ T, HIS [Ae=T U T 3R
fHdl 3 T Bt & Ifeid GeafSTRt HUHal et R I, garar 3R H-1 TS & Aread I 21
O e dl I T, 39 R fd & A1eH I Ah | S H WY BT T I YT AR |

JHfa o, snft | o B 3 fSArer=eRm &1 s a1 6 59 918 3% & 32 O™
WE] el g3 g1 H 3= i O w1 aredl §, 31U ¢ & Wi TRATS § 9d W8T, RIS &1 afsal
o go SIS, 3D ATGH & S b {5 IR § SH-47 TioH], TE 3T 3R Hic TWHR Bl
TR S-hefor B fafi JieTail o1 o g aRe F Ugd Y81 81 el 39 foe &1 599 9gd
Je1 Teiy el g1 3t Siuwc! foe urd gu ue weiHn of 761 e &, T Ruid 318 § b o 30 TRfe
% & gon § gfg 81 TS ©, I fear 1 S oo IR fa @ ) fapeiiie IR s o, R fe
T Siigdt am g B, 39 o @ 91e o I fbaiiiex &1 Iw ufife qg A al 81 QUR B R
3Y TW@HR AR Sl WURNETT faRieh §, 390 U & IRIS I3 38 ¢ | 81 59 X &1 ged Xg 3R 70 IId
d® et 3 78yt dfest ot W) Sft & =0 | U o A1 U1 ITT §, S WIS-isl HR 591
e $! BT HR To S WM ...(TaUM)

HEATT GUTAA:  Heiar Sit, 3| 319 (U §7d JHIW DIford |

oft ¥ 1 PpeTRAT:  JHUfd Heiey, § 3id H Uh a1d SIeR dHe-l d1gT & o A §HAR] IRER &
IR A Ap1-fewnlt a3d 38d €, 3% SW o RY AT 8| 3d UdT el H13 gHad gidl ¢ I e,
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IRI gfAar @t foaet ff Toiedis &, d At TRBR & 73 TRHC 9 Ta-HC 3 4l dce &I aard ¢ el
g1 Qs T a1 UaT 78] Fail ¥ 3ffebs dAld § 3R AR | BIs 7 Bl oIl Hd I6d & | 3 aral
THY g SRR {3 fob ave | HRd o1 o g

3fd H, ¥ 59 foa &1 9wl ovd1 §| 9gd-9gd y=gaic |

st Trofta Traa @ mel) . U 9818y, g9 S fod, 2016 TR =i R @ §1 fore oo w3
3R Trgford Tt & U T ST O §, 39 & & aRkyg T iR At &t 3o ¥4 fgard off 3 39
fod 1 ¥ # 391 81 39 f9d IR 9gd 9Rt == g1 X6t A1 T 3o Wt 71 987 S gragul HIvor g
g1 UT| S5 9gd IRI §1d Jg1 IR Fal | ol 3P B IR ot Tgrs 3R wa! fad!, 399 § 73T
gyIfad geng|

JUTafd TEIed, Tu™ HAt HIC! St A 91CS 3PHISccy § & fod dcs JHPprdecy Bl off Ugd
foaT 4T, IUd $© A T 3D A G T8l § | T FAT St 3 I8 ot o fob--

‘The CA community looks after the economic health of society’.

gy T St A g8 o et o foh--

“A country where a select few loot, cannot scale new heights; Government will continue to
take tough stand against those who have looted. ”

fOrei 321 ) det, e Bel 7 el Tad fobar 8, 3% s g1 TaRF i1 I8 YU H off 3 39
a1 Far At

JUTfY Aeieg, § 3MUd A1egH ¥ WHR I YT dredl § & 3 g ¢ WS o1 918d 7,
QAT 3 TaRM 7 AR A a1d 7 R | 82 JUT &b T HHHIST Tae, 2013 ST 14T T, 94
SN-ST Tifaor, SR 1 4, 379  fhrd- YR IR HRATS gs? fova A= 3d o 31, T IR
o g0 99 S, df IHg § AT {6 S-S Tae, 2013 H 470 9aR9 ¥ 3R 3119 Uz dF 91d o1
3fipeT 3, A 37 470 VI H V 284 VI W (A T 2| 3BT Aald I8 ¢ & 39 WpR 7
fUsa 09 I § U9 190 IR & FR HIs HH el (BT g1 T W TRfIRHE 316 Ao
ST AT fesgd &t a1d o, at ag ot a &1 8T 81 MU 3(U= WeHe T sifsoiaey o FeT g foh
TH I8 §IRT, A I B SR, I8 §H Udl el o | 319 gl I8 Hi Pel ¢ fob g1 A= Hro At
Ufdie fesga A, d 3 oo AR, 39 IR # T8l HIs Wydl T8l o

JHTIT Heled, 3t @ 186 TaRI-T 3Md | el @l T | I8 &)1 3 | el a1 T, I8 Jard
SR &1 SIdT YBHT dT8d o | I8 SHieY 3d § 15 a1 T, Filfs U el 7 Bel RURCH Pl Held
B3 AT &, Bl 7 Hal 3B ATl B A 9T JF 8, STIT DR I 3 H g] arT
TTgdl | I8 aTd S &b IFA 8
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qUTIfa Teied, Tg faa d4t 3R fa g @3 St 98 §U €, 9l 3% I8 9dTd ¢ & oevd
2199 2013 & Tg Uae 511 S8 9 I €1 71, QAfehT 31T 200 IR S G PR I@! 30
AU P 91T BRI 8, MY HBd © [P ORI ey 7, MU §1d 9gd PR @ 8, Alpd ITbT
SR U i O1d 8 gR-aR a Bal 8] el ¢ | AR SHB! SFIIHCTH Bidl ol PRURCH &
fore 3 IRt Hidrgar ol 3R 33 aoTg ¥ 7Tad &1d I8l WR grdl X681 €1 T8l W H &1d a1 I1edl §
f& A=Ha WA Ruifér srifidt & gxeafermie o1 91d 39 tae & g3 o, afe oA fisa =
el H 39 IR | ®IS A el b1 8 | §8eb forg St pict o118 Tt off, S T T

“The Committee deliberated on the matter in detail and felt that in view of the critical nature of
responsibilities wherein lapses have been seen to cause serious repercussions, the need for an
independent body to oversee the profession is a requirement of the day.”

g HHC A Wt FeT § [ 3T Siec] T Sied] 3D SLATR BIY | I 3T H& dPb ST
I, 3B ARG T P! O & | T I 39 UPR & HPbioH H HTH T8l 81, Id db Tl A
o oMUt TRUN! Bt a1d gaT § @71 SR I9H $o Hft 81 aren 8T g1 a¥f 2013 & Uae ¥ Tg fera
a1 T o R=AGR a1 3o WiafRq safad 3iifeex 781 81 9obd & | 31 I8 2016 61 U8 Sl [ 310 AT
g, 399 RederR & SR sea &l i 3 -

“Spouse, parent, sibling, child and financially dependent person who consults that person for
taking decision...”

319 U5 SR 3y 39 fod # AT ¢ o9 €& $a 7 39 W fa=R &, 3 a1
frpaseE ot W& Had 3 Fel o1 fb “financially dependent person who consults that person for
taking decision” sﬂﬁ 3 ﬁﬁlﬁm, dfdT aTat @ Sfthfaee ot _E)pf ?Baf Eﬁ‘%ﬂ:{l 3 dg tj:ﬂ
ST & FHerer 4, 3@ RYdER #1418, Udl 81 761 81 316 B R<aR ¢ 3R fbd UbR 4 &1
ST, 98 AT &1 7ol o | SR HIgaht off BT Sfeard # WIS FHET o7 B9 7 3 IR & 91 B 5
fYeder &1 ®ig gy T61 8, 3iifeex SIF §°17, 59% sk H $is Falkel 39 fad A 781 81 39ferw
A3 oft & B el @ fob 39 IR A FoRfhare <1 a 2013 & Tae &1 a-H 2 3R Ya—H 87 1 98

OIS 4TI There are provisions under Section 87 of 2013 Act which prohibit companies from making

investment in other companies through more than two layers of intermediary companies. 3l R ¥ S41al

39 TE} off Tebd &, IE Witae ay 2013 & Uae | UT| 3d a1 Tl 1d TS b MU 39 Uifae
fyepTa feam o &) A &1 T8l 82 1 & Ay § Sel A9 &1 SIeRd Hegy & T, 39% aR H
1t ==l g T1fRul o 391 i g9 faomy & A1 W 3= 39 wifdey & Fera fear 82 2t 9
STET U Bl MU 3TH TARS, b1 & O 399 dgd Sural Ve S-S dUR B &1 AHTa g
T SO R B & T ST AT ST 9101 8 | 1 S99 ¢ S It & AT A ST
3R T IRY & ¢ IR G, T8 off 4 BT oRevd g
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8T W el 1T UT fos f9d ot S AT &l HH BT gl 3 AT HHUART HH B B
fore fa & &, AfthT HHaET 1 &R &1 OF §1d ¢ o HUAl BT alegd BaT g, ISP Wizl
fora B, 71 39 IR A H} 1d BN a1 T8l B2 T 10,000 HIS ¥TF T 1GR dTlt U1 § 3R
TH HU ST e 3R 10 TR 3T §, 3R 31T Gl Hu-iel & T T oI Uifderg &7, T
T A T HHIAET [ 1 10 ARG SUY T 3NeR aTd! U HIIARY HRd-BId o TR 8l
ST | ST 39 IR B WHR B IR J TFAT 3 $ oRexd ¢ [ (b ISR J 39 dad 3
HIATEY BT | T&T IR T H3 U Widory @ &, o TRPHR &1 deld - gel fear g1 ot o
Sl SIc e HASIRYT T €, 3! RIgARRA B 3T Yd Ta-He & grR J g &I aId & g
Ug Jgd 3! §1d B, AT 3R 3B thes AR H gerd df 3 aral I99 H 3899 S fadehd 811 &1
FHIGT 8, 3 B4 &1 It T | 307 T8f R H61 8 [ A HTHd HU-IS 3R HRURCYH P 391 1h
&1 foorg & fore o & ot 3t 71 3! &1d §, Al SUH 3 a1 99y § oo IR & J19d
fp dg- aTdl @, T TP TR H PR 1 Bl g fHar g2

A T AT & IR | T UiRfSferc o 8171, 39P 9k § IRPR & o1 $is 9 8, T8 Hi gH
T St T Y1 A8 | I8 Jd HRd add TU- HRURCYH B BT 1, Tfch HIRURSY PT BT I8d
gad ol TR ISy &, o 08 ITH 8, 3T IR H U P13 BT el @1 g1 317 77 fF 3=
T Ao SaTeT ¥ SUTET U RIS BUY BT IT@T 71 ST 100 BRIS, 200 BINS, 400 PAS 3R foadt
& PIg e R ITD! TH HRIS TUY H 3T Yod B I 39 TIE & ded SR ¢l oy df faorg
AT St DI T HRIS ¥UY | I Re A Hfdd T Thelt 81 39 a8 & Wifae= 34 &1 g1 o
2013 & Tae B T8l &, S S UTI T T U T B, I ST BT WIS UT| 3T HRURCY &l
Hae B & oy 3 Mifae gt dRe A ger e B

aﬁﬁ,ﬁma@ﬂ%ﬁﬂwﬁmaﬁ GG H DI d1d 31T ease of doing business
& T W B IR B, 3! 919 B, AfbT I8 T PR 99d GHR SMTCRUNT =T Iga et Sit 3 & et
Ugd o &1 Pal A, 98 91 g3 I1G 311 Xa! & | g d el St 5 g1 T o I8 PR Je-g¢ B! DR
21 3 PR F U fur F Fol Ot F g I 18 §1 5T WSR BT e WA AT &
SR Bl IR Tel 8, AT I8 WBR HRURCY B! AGG I & (0T I 9 IR 6l 81 T8
YC-§C B WPR § 3R T8 ATH TH Bt Rt TRbR 781 | 9gd-9gd Y=aarc |

AT FHTUT: fHaM] 1 U TG HIS 3 BI Pl HTH! 85 o
ot Iofta Waa: W, HRURCT FI 3G TR PRAS 3T H1 83 o

SHRI PREM DAS RAI (SIKKIM): Hon. Chairman, Sir, I rise to support the Companies (Amendment)
Bill, 2016.

Much has been said in terms of how the provisions or the amendments will ensure Ease of Doing

Business. If you look at the stock markets, the way they are going up and if you actually see, the way
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business is increasing and the GST coming in, it is the correct time in which all these amendments are

coming.

[ completely agree with the views of previous Members. This is again work in progress and I think
such a huge piece of legislation will continue to have a call for amendments even as stakeholders will

come to the doors of the Government to place their views.

Sir, I actually, I do not want to take much time. I would just like to state that in the Companies Act,
2013, Section 465 was not notified. This particular Section is the one which repeals the Sikkim

Registration of Companies Act, 1961. This is an old law in Sikkim. The merger making Sikkim as the

221d State was done through the 36™ Amendment by inserting Article 371F (k) in the Constitution of
India. This provision seeks to protect the old laws of Sikkim. Therefore, this particular repealing of 1961
Act of Sikkim is something which the people of Sikkim are deeply worried about.

In so doing, the then hon. Minister, Shri Sachin Pilot, in the other House had given a full-fledged
assurance and I want to quote that assurance. The hon. Minister had said:

“I want to assure the hon. Member from Sikkim that before the notification is issued, we
will have consultations with the State Government. For that matter, we will speak to the
Chief Minister of Sikkim and the hon. MPs on all the issues related to Sikkim in the Bill
and will take into consideration all the i1ssues and address them.”

This was the assurance given in the other House and I would like to request hon. Minister, through

you, that this particular assurance be kept.

Sir, finally while supporting the Bill I would like to submit that the Bill seeks to provide a fillip to
the entire corporate and business communities of India. To that end, there are so many other issues that
seem to be impinging. For instance, the Non-Performing Assets. It is something which has been debated.
It comes up repeatedly in the Standing Committee on Finance; it comes up repeatedly in the media and so
on and so forth. But every time we see that it is the promoter or the people who run the company who are
taken to task, but never have we seen the Chairmen of the banks or the authorities being taken to task. I
think, there is a balance that we need to strike somewhere and the provisions of this piece of legislation
that we are discussing and debating now will take that into consideration.

Thank you very much.

ot 3rera firem & (@) : gyl HEiey, & AT fa T St gRT uRarfad SR ot eref Trerare St
GRT U $HU-T T=ied A, 2016 &1 G0 dxar g1 ot St ==l g3 8, 39 | e 78 g
g1 fAf¥d U T 99 F 98 PR §41 ¢ 99 F U &7 § R suawy g, It ke I suaar
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T B, B B T AL 81, RS 81 3R gaurd Ried & 311 91, g9 [y TRPR 7 TMAR
Ty fhar g

# 9gd AR ¥ 7€l o1 =rgan g, # R 3a-1 g1 ared § fos feaifersor™ & are, o
W4 f9d, 2017 AT T, ITF d1G H SITHC! Bl AN fhdT 3R 3d 86 $Hu+T SNee fadas®
AR g, 37 9l 1 T HH H 1T 9 A R U ¥ U8 919 Wy gl § fh PR B 1 9gd Wy
¢ f IR soaum s & ¥ frar oY, S aXid W B, RS 8Y 3R RNl &) HIH-BIS B |
T 811 T8 TRPR PI HIM 3R I &, I B AbR gH U= Gy fAdus o g1 3nft guR
T Tft 9 T €, 98 Pe 3@ & b ot g\ ot A 186 wraemY 1 wanT et o 1 F I sar
el § b TR S Sficie Ty g, 379 Tefd WG d YRM §, Od A1 U fafdy sifiiaor
3R GHR S7Uieha ST ! saawyT fafdad 8 Seh af 31 wraemi &1 ot ST fasar smam|

FUTAfd TEied, H e e G- a1 pe-l aredl g1 89 I8 f9d e 31 &, §HRT W¥
32T & b Haur & IRadr om0, IRt ol 81, Afed SUH A-Y g1-di B g, Sl 7 39 Aty §
A faa T St | Hg1 I § | 89 AN O © o fUsd 99 § 9gd 9S-as Ulerd gu 3R 39
3% %1 ggd IRT ¢ fag it & v fopar | Ue R g fo A € f’ifad 31 it o et w1 e
Hufi, il Sufai s & 8, garell W 98 A Tl TR, IS RN g7 HUfIal BT gSUaNT e
oI face # SHI H- H g1 ET

gaTa 1 HifHgH 9¢1 8, 39! aoig J H 28 I & [ T T ¢ Pl 3eR J IR B Pl
TR YT fhaT o 38T 8 1 IHIIE 3R TRUIE b1 9o b1 hH b o R & famr aa &, siwgd
P! golg A 39 W AP Il B3 BIe-BIe gy S U=mH], A anfe €, 5 2o 397 +ft et S
2, agi - Tra B fAfRET & SieRfta St 3t wroen R, R 1w A w1 o ) Riew & e
3R Y IR IR BT B fohdT ST g1 §H ST BT IR §8d IR B &1 81 89 AN A &4
o7 fob for I ¥ TaHRA T3 SGIR H I/ 77 AT fob HrfAa] 1 GRUANT Hieh fabd=1 &Sl
diera fopar mar| U g1 et & el TR 7, IR sl 3 3% & pRie 3udn dar fear, e
TR H 370 SRR B! o Ao Tt T b ug 99T et @ iman| S U8 o o foun i dwn famn B,
Afer B4 foa, Fel 3 3o, 3! Bis TSR Tl 2

Teiey, # ug ft Hg1 argar g fs Ut S et gt €, e arenw 3 59 alid & S @)
TFHd §, 3% Y AB H1 1 HAT AT TAR o H SH TSI Bl I Hrfaf o1 off Tprad
firet 381 & oo gt Srerar faesht &m #va §1 5/ i URa & Rew € & gt Q-diF 9 e W
faefRmt oY MSSe &1 go e ofrar g1 & T Y 39 dlidh & Hruf=at s 394 < | off e
Hd & 3R BAR gl W R @ & U1 T b Ht 3 ¢ Bl 3R T IR B ©| BTAP I T8
SThH ¢o B R &t Usd &, Afdp fb i 5% Te7d B 1 YHIGHT I8t & | & I8 e drgd
g [ U9 fachRrl R ot ok 37 Wey Rt & ¢ &1 Sexd ¢ | § U 9=y 91d S 918dl §
for Tftcie =amaTe™ & fog g0 S UrayM fobu §, S 3 SHeaR! § o Breay ¥ &fid 9ga-ar
Tftde e 3R Rsge €, Sel foran uel R Fgfaaat 81+ =1y, a8 sgd &4 &1 39 avlg 9
B o B 3 Ol BIeY eeht IrTead g, I8 75 Ufawrd <arimerd &1H o34 &) fRufd 7 781 21
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3 AT $a-78 § Ty faar 8, ored <8 @ &1 a1 g & T4 antl &l s9d Fgad
forar STam i uRifs, averar, S F8T 3R ufasT aren Tun safad ghm, 59 sienfiies, fag sienfiies
TaeA, TIHAT T ST H 15 98 BT HH W HH giid AGHT 811 HH-79 T 3197 ST 7 & aampa,
Ry I 3R HH T HH 25 ¢ FT e AU g H T § 6 3qya & av sgd el g
TSR 3R Ardr 8F1 @ 31 B, Afth 3rgHa P HH I 311 3T ©, e aoie d AR o
wigd g §, 3% writer Wi T 8 w1 <8 ¥ 1 sfere sy manerdt # 5w ol bt Fgfa @
&, 39 foTU g9 ANTl &I 39 91d UR SIeR &7 ST g |

eIy, HH-81 TN Tl §, Afer U U ®§, foras &et am 8 & siaxgsargar =amare
&I IR AW | SHH AT B WP a1 fosar a1 g1 & 15l § fob 39T SRigdHe oA a1y fab
fom =amaTerdl &1 Te BT, 39 R fdaR $HA1 91U 9gd Ih-GURI {1 o 1Y gHRI IRBR g
e ¥ € B B TE 81 §H QT A BTH BHRA BT ol b1 W1 8, 34 WP 2 b ol gedl e A ©,
ITa! e FRUT 1 H 33T SR WY 3R It e fRUfT ot 81, 39 foru o & fop ot
AT Rieed @ 9161 90 U 7, 3= i R # o =iiRw A fax w3t off A &9 ol 6t oo &b
o H BT UT fh 125 RIS B TR H Hdd 80 9RG AT &, O ¢ &d & | He BT Haad I8 & [
160 AT & ¥ Fad 1 e ey & 7 a1 71 T8 9gd guiayul g1 125 His @l & § afe T
HRIg AT off S TET T ¥R €, N FAfda T | A 1 Ay A Y T g &ftor 8 el §
g TP Y TWBR S B IG! €, TAR A fod T St H1H R IR &, H 399 T8 RY B
5 T &1 P H T < 3T T 3R Sa1eT I STl AT Req 7 off 3y qur ureRif e
Bt

T g 39 fa8d &1 90 Hd g4 U &1 YA Hal g |

$a¥ sivawr Rig @amwre) : A= ufd Aeiey, § U] ¢=are gal §, 30 T3 i &1
HiepT faaT| U 9gd &) a1 fidl 8, 39T TUIE P34 & forw & weT g §1 39 fod R w1t ==t 8
P! 8, 39 G A Pad cl-dH a1d & sleT argm|

T 19§ 3fra1 § | 98T ot gl 81 el €, 3! H o Tt St & s ag | U fa| werd e
3R T 3% g1 favw T SS1 8| e o1d 8HR TTid &1 Aa Ul o & ot §b H SraT 8 dl
U &1 erd 81 TR U< &3 UaTwTe H a4l J 4650 HRIS 3L Tha! § 3R 550 BRIS ST BT qF
fem T B | 98T &1 U1 Jras-PIadmldl 88 SHifthy STl STTdl § | I8 U9 aHH 98 IgrTufadl &1 fear
ST & 3R 3 a1 39 foeft 7 forht Re @ Tadiu s dd €

gqferg AR o 7t Sft § orR1Y § fF &1 ¥ %1 R 7Tid & d! § ol U9 &, 98 §ARI Uhal |
ITH Y ST § S1ET U1 §HR T & Airar &) f&ar S, U1 Ugie fhar e | 3 <werd 3o | HET
deR G8l Ble-Bic IUN WG FP M 9¢ Th| I8! THR JuHaT St &t g7 81 T8
TS THe o} g3 B | Afdh a8l 31 kg A U9 Tt e @ Bl
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AIFATSS dP! H ToicH B R Ve & | Tolcy & HIH ¥ 39! 9101 o1dl & [ Hwai & d
TR <9 a9 3U0 gfeqa! it 3 wed § for g0 2l 31-es arg Ud Reyd < <, 9l 89 J%R1 aF
TR BT | YT Pl A Pl AHT HBTABR SAD! A Tg! 1T ST g |

FS BICI-AR WY Sl SR ST § 3R SHR TG (a1 Bl SATGT SATS] BT ATTd Gahx
! THTIT ST ¢ | 392 fasiy 0 § IR oW 3R f9gR &t Afgent sarer yHifad gt & Fife 3
U Y U ST AT TGl § | DI Lol T § 3R 15-18 U ST HI 91d Hd 34 U4 o Sfrdl
g, 91¢ H 98 S TS Bl Sl § 3R 3% 0 G WA ¢ | 3 3iRd frddt § g +ft 7 urcht €

YR WHR T o TG Ifad Bid €, SHT 39 THT 2.50 TR FIT Sl 3| STafs Urgae
HUGT 3T STEGER B 5 T FTUT da- adl &, YA g1 d °g1¢ § 9 g1 811 7! argdr 1a g
At a1 erifSge Rien 8, A= a-earg 70 &1 Y dhR 3 HU-t i

gaie B g | TR A fad 1 St 9 SRy & fob Ul & S3vaex &1 9a-a1= 3! argdl &
feare ¥ 9 foar e | 39 o ft URd SR gRT s gd 9418 o R s=a1 & 08 &1 Je-
qTc &I §aal ol 9 |

3 & 1y H 39 fod &1 quefs HRar § wifes v ard fgea d e gt 7|
Y=g |

SHRI E.T. MOHAMMAD BASHEER (PONNANI): Sir, this Bill is, of course, the need of the hour. If
we look into the background of the case, you may find that Companies Act, 2013 was really a

revolutionary and significant legislation which we had in the history of company laws.

We really had high hopes and we all know that in the present scenario, this kind of a legislation is
having its relevance. We all know that India is becoming an international destination of investment. It is
our duty to remove all the hardships and ambiguity in the way of implementing various causes of the

Companies Act.

Similarly, corporate governance is also coming in a big way in India. We should give more
attention and emphasis there also. As regards amendment in the CSR, it was a progressive legislation

which we had in the Companies Act. I think, we must concentrate and pay more attention there also.

We have many other areas which need to be addressed. We all know that as far as this Bill is
concerned, it made the companies more accountable in relation to structuring, disclosure and compliance

requirements. In that way, it is the most welcome step.

The Companies Act, 2013 limits the number of intermediary companies through which investment

can be made. Similarly, it also limits the number of layers of subsidiaries in a company to have this kind
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of an investment. This amendment makes 1t mandatory that the technical member must at least be at the

level of an Additional Secretary.

It 1s true that this legislation 1s intending to address the difficulties faced by the stakeholders and
improve ease of doing business in our country. In a way, these proposals are giving clarification and
removing ambiguity. This legislation is a most welcome step.

I would only like to say two points and they should be discussed in detail considering the
timeframe. I do not want to say much on this. The first point is regarding the role of independent
directors as per the Companies Act. It 1s also a most welcome amendment. As per the Act, 2013, the role
of independent director was well-explained. It was brought with a very good intention. It helps the
companies to protect the interest of minority shareholders and ensure that the Board does not favour any
particular stakeholder. The role of the independent directors is very relevant. It ensures clean governance
among the corporates. In that way, it was a very important piece of amendment in the Companies Act.

There are certain essential qualifications for independent directors. What are those qualifications?
He should not be a promoter of the company. He should not have any kind of special interest in the
economic affairs of the company. He should not have any kind of financial relationship with the company.
None of his relatives has any kind of financial interest in the company. He is having completely

independent nature of assignment as an independent director.

As far as this piece of legislation is concerned, my apprehension is this. I would like to know
whether the independence of the independent directors is diluted or not. The hon. Minister is aware of all
these things. I would, once again, like to know from him whether the independence of the independent

directors will be encroached upon through this amendment. That 1s one thing.

At the end, I would like to say something about CSR. By the introduction of CSR, India may,
perhaps, be a model to the entire world. CSR was a very progressive and revolutionary measure which we
had taken. Unfortunately, CSR policy was not implemented properly. Some industrial heads are diluting
it. In the proposed amendments, there is a provision for that. We are giving exemption to certain
categories. | would request the hon. Minister to take such things into consideration. Any kind of dilution
of CSR activities should not be there. CSR should be adhered to properly.

I would, once again, like to appeal to the hon. Minister to take these two things into consideration.

With these few words, I conclude my speech. Thank you very much.

st TR wraTe Ay (@fe) - gumufa Sit, Som g ot (RN fadae, 2016 WR S &1 AR
9% fre o ST STYR ad HRAT g |
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A fa T St gRT S 98 o (@) fadaes, 2016 AT TG, H SHGT GHST dRATg |
qRd H UGl TR B TR S & 1T 3R S BT Tfa 7 g1y S & forg s 718 off, afep
3T I T UHR ¥ g 8 8T &, 98 i &1 fawg 31 39 339 9 i art & fow =R
BT TR 81, 90 JHI-JHY TR MY 8Id T2 &1 59 I=NY= &I STieIT A -1 § difes bufaar
3 SifFafidant Ud guaiT 9 &R U | H 39 forg a1 faw o=t oft &1 surg S |

AR, 3t TR Ot o 38 A fp Hulal gR1 2 R Je I 09.3R. B8 W9 B4 &1 T [
g s T B, A Hufal 59 W uH.eR. he I Bis Tl Al ®Rdl o | & A9 J9iyd fdeg
et Ri1E TiAfd &1 T g1 el St & 1Y g4 ATl A ¥ R H 371 URd fopa, fob o agl wall 6
Tal X 3R Wl B F1d1 AU I & SR Tl B | T R A AN A R G H s 985 Bl gl 34
S&®! § §H- SUNTUIGAl 3R db & arTl &! Y garar o, dfds fr 1 3@ g1ad | ®is GUR ot
g B W SV AIGR 3 UIa! ¥ ¢ T § | T A fa Tt St O SRie e 6 § o 39 ama
DI IRAR B | 39 Yoy A 3 Harera ot 3R § Ht Hufal &) ues R S=n =nfgu | g9 all & A
1t 3 =T 37 T B0 BRI & | BH T AT MU HR &, Qb TR, BUS P Tl 8l Hd
g1 3 T <X B o fRufar B, 37 Hufal F JgaiT &1 e ©, Al bR off 7R o1 39
Ad-Fg P FTaT & P 8l AT Bl oy ATfart & H fRref &f ggrar ¢ &1 fawy g, 399 3@ T
A TRl HH T HH 3TH TIT UG o g1, o fb 39 R de9 & &1 &1 8 & 3
0GR, BUS B! 31 q WAl B | IP! ¢l WA WY B+ & U (AT 81 H81 8 91, Ta) af S9%
RIATE HRaATs B Pt yraer g1 nfeul

GO g fas oim AR o= iy A ot 91 wgt @ T S BI-erdt dufat TRie &1 09 dd
YT STl & | STH S |, a¥ 2013 H S W@e™ of, 9 | ot 39 W 7d( g3 dfhd 30 W 35w
T BT B a1 81 8T 8| T greral g & 39 faa 8 fAfyd Tu ¥ 39 919 &) St S| a9 a1
STl RIT 8 7 81, 370! As8y 33g B & B WAy 8l | 376 forg 2rd & o =nfet, avt
3P AT T AR | BIE-BICT fere-tpus dufat +f Al &1 49 88U B U BT HTH Bl & |
aRd H g8 9gd foiar &1 fawa g1 # wograr g i 39 foa ¥ 39 Sier simem O sufdl & fow ag
IR foma S fos @ FHufrai O A U 9 |

HEHT GHTUTA: 39 31T U= §1d THI B |

st WA wTe Fre: TR 9% % feafer &rm, aaa & S ufai o= &1 fearferar 9ifta &
YRURD] BT U1 §SUA BT BHIH Tl ¢ | STH THI-THT TR TMeH gU & | S ford aam Fftferat
1t 518 7S §, afop IuH oft et it v &1 &1 6T 81 81 8 | H T fdes e arg o su
ft T FS Uy 811 1T 39 farferar & @ 3R W Ted s &1 &1 g1 AR 3l S
RN $2 It +ff F8 R A [ Hufal TR 3134 T &1 Ylhg R BT H1H BT of1dT 8, S THH
THRU 3TY & 3R TAH iid H 81 61 ¢ | .ol o3, st i 81 38 g1 H I A1 el o1 argdl
€1 BH PY 39 WR G T &1 HIH B [ ol HU-a & HIeaH F a8 ¢ Pl 98 T B H1H 9
forar Smu | 39 wR off U1 urayT g1 ARt fh O T dufat 3o 39 3y U P Y T HR P |
qary gftfadl &1 ot e fear mar un, ooy gur afifa, @ ey, St ot Serasia
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At ot Wi | S AT 311% ©, 31 UATE Pl o1 ¥ AN B 34 dIdl DI & a1 g | F 31
T8l §1d Hed gu 39 f9d &1 YHe axdl €1 §gd-9gd Y=9d1g |

HON. CHAIRPERSON: Before I invite the hon. Minister, I want to make a small comment. No doubt,
the debate was very fruitful. There were certain Members who had pointed out some questions. They
wanted reply from the Minister. 1 have noted down their names also and their questions also. But,
fortunately or unfortunately, luckily or by chance, they are not present here. They expected reply from the
Minister. I do not know whether they will switch on their TVs at their residences or some other place, but

they are not here. Anyway, this is the situation which I have pointed out before you.

Now, the hon. Minister.

ot 3] W AUGTE : U SN, 4=aTe | ool HUSHE fad, 2016 TR Igd 914 I4i g3 o1 9
9t H 18 AR A YT o1 81 1 & §gd ot [ Wit Urthek & dl. 41 915 3 39 991 & URH
foraT| o gawT y=ade Sal § 3R o $© foig 3 § | 98 Yo aTdT & i g9+ SiiwiRma sigde ga
fhT &, 9 TG el 4@ UY B, 9 aoTe 9 37U 81711 O &l fdgefl ok 5gd § Al = 9df &Y, Hle-
g gt 7 ==t Bt %I restriction on layers of companies, allowing unrestricted object clause for
companies 31 &I figsfl IR 9gd 7l 3 3R g9 Samar UMK, W H 9gd =ai &1 T 3Mud
HIYH @ r5"IC=I'J\I he-l diedl Eﬁ‘_) ef IS Eff ﬁ_@}h U ﬁfﬁ Q% ?), I propose to drop this because

official amendments have been moved. Already our hon. Minister has moved official amendment for that.

The official amendment, therefore, should satisfy the concern of the above matter raised by some of the

Members. 9 J&¢ T TR UGS HH< T8 g1 QU1 UI.TH.R. & IR H ot Fie-Ppie gt ann
= P 81 HUI Tae P URT 135 TR, BT GRYTHT BT IR Bt 8 3R YA 134/3 Tg
TTaeT PRl ¢ fob W pufai St Jawe 135 7 Tlifored 8, 3 3ra Mifthe &1 3l IR Td B 3R
T} Ted 7 9% el [ T 39 W I HIRATS el B X8l & | H 3T ATHH I g1 Iiedl g (d
HRURE MHIY AT = e &Y 8, $8 Hufal 7 wae el faan, 39 Raars miegzH
I (AT fHa1 B1 §HA PRATS TR HR & ¥ H 39 Yoy A P argdl g b 5 it b ot
H T IR, & §R A SI3C &, 3 dareg A Y S =i R Jobd &1 I8 Ugall U R 7, el
W04 3R, H T 1 = 781 fpan 8, I e Hid) off & Aga § prars B URY B A 2|

TR U faw SR-aR 3111 fh 2013 FT S Tae oI, IS s Y= HI Ioid A1dd g off
T R @ A1 | 3MUD! THHRT & o8 a1 § b 311 Bt ARG b HU-iel Tae, 2013 & @Ielt o
Y99 &, Sf HAF T8I €, 916! IR & T T§ 184 BT TR 37 Bl ¥ T, ol THHR! Te B..
(SITYT) 3ATT WIS R 97 Ug I8 81 1...(3TauM) S Scisgy gU W 7elHl 81 0 €1 39 3rfmar
MG T T Bde-pd Gt gewi A s fbar 3R ot gaR A Ireft st ke go 8, <
39 HH & dgd R It §, e 98 WRAF< I 8, H I i =7 &= @1 uTl .. (ayH) 1531
e U1 & 1t 3T B HA & 9o ¥ TS R THTa T I 1 94, 2016 9
KITIE %FI ...(oddYT) Yes Sir, it is operational. &rrcranﬂw%.@ﬁ, ST HRT 3R 31 T, BT TR
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g, Ol 3R SI. BT THR 7, SUD UM GRIY, TH.H.TA.CL. R TH.H .U TS, 1 &, 51 390 50
Wﬁﬁ%l ...(cd4dYl) aW%l I can tell that it is functional in your State also. NICEEICE
He1 °1e Te! &, OO $4 81 Tdhdl 5, d HaRkFd ¢l § Wa Uol T %R Sd o §1 &3 o' 818
HI¢ U Pedl g 1 Ua. .U Wigl 8HRI BT PIC (U 8, Tl g1 IR, 98 HRATS H TRHR R
E 71 I3 T8l SARMd HH<y 39 3, IUF 916 off ¢l fag 3Mu €, 39 sR H off & == e
qEdT g1 U W1gs A forh faa fs oA 2013 & Tae & 35T FI B IR a1, THT g
fYepa el fhar 81 O MU ¢ oaR 3fR Sffeoide aatrel &1 foieh o, 98 T o &1 faar &
3Th TR 3righ H O 3TUHT $I ¢, 39 §H 39 3HgH< & AIegH I g9 f[haT B

YD 3fTdT 319 S7eh o fb § TateR & SHMCROIRA & d1G Sl bl F1 BRIGT g3 39
fig &1 IR P AT Tl A it s fvan| & adm1 =rgdT § for 396 &3 Brae gU 8, dfd o
3! U BraeT Tl g i Sz & §16 39 3% # 91 WRg T4 BRardl S 8, I8 o &
SR &1 Ta I91 A ol g1 o §9 ¢ a9 3P Iudid & § Uit & forw o
e 9 3MUd SIS &3 & Wl & foTT H&My T4 Td 3 Igi, b W R Bd 761 6, 87
JgH! B it SHIFCEYRM & 91¢ a9 o9 §¢1 §, I 3fids Siad ¢ ...(SIaUT) TR &d I
WG I e Wi urgs 919 e A R ITH T3 o a1 7, v 30} o v, werTy ofik I9 ar
o, 3T g1 B b Tam 3t fore 8, o1y fore € EifSte, of o wR @t g1, fAf¥a &0 @ wrfargt gt
g WHR YPHER & RIATH g1 I8 WHR SHHGR Al & & H Fe! g1 3= {.U. § W A
TYT T i BT HTY0T AT 81T, FoTesT f7eh IToiia ot R I8 U1 I UV T YR 347 82 ol i, 39
YTYUT T IR T8 & b U8 TRBR YPEIRE! & Gemh § 3R SAMERT & U&i # 81 I8! df IR § ST
3R IS IR & el g1 3qferg fdie Sit, amum S feidi wde &t 8, 39T Wt 43t @i § 1% oiee &t
I g1

@%WW#WWWW@?WEWGﬁ&ﬁWWﬁH You are a
very senior Member and I think you are the best parliamentarian also. f&ae +ff 3mg dgd 3BT B %"I
Afep I8 wIc-3(y fUeyl, Wug (U 3fUsyr, A% 3 3fvsyr, fefored sftear, Rea sfigar, &
3fOsaT, GoT 3 9a TN § 12 TH.%. DFs Sit 7 3! ST 1l § & e Jal & 7 HRIS 78
ara AN B A fear 71 H wd 81 1S 31U 30sar o1 Reg R & ST 1 40 B9R & SHTY-UT ari
B!, T, Tg.E. 3R AR TR S T a9 7, SFa! o dRg T A o B T HRIS 20 Pl
A e 8T 81 A IS RTAd TR 3R @1 8 | Ofd ERITd W F JIoHE Sak a1 & 3R a9 I Wi
T8l 8, T HRd P! dheR 3R IR Fea- aret g g | T o1 3man fos Tudia, dieedina ofiR
Tee W o1 foieh 17| §HR SREUI Siecl! Ied el B8 36 & 19 3 Ue 3! favrd &, S g firedt
& 3R B 3UD! g PR3 o | H SUH I 918 BT 3 [ TATHILA & b H T HIHT HERTY & &
T & Ty g3 B, fhdie St & U 39 9aY § 9gd ofd X8d g SNl ®ic Hava §, 39! Uar arug
feam o U8 WPHR T3¢ ol & | 918 UITTINd o1 $3g 8HR YUY 961Sa1 off 4 SS™T 7|

FUf S, e & dier A a1 83 o | Tesk Bl &1 377 31U 3311 g | ARG 81, JAd
3ot 81 TR S 4t B), TR TRPR BT WY H B, AFHG Jiet ot & g H ol TWBR I 381 & fb a o
BIe-Bie Az 8, el W #R & Hited A1dbe & =T 391 o/ fhar §, 37! A8d et g 3R
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 oyds ATy § RRERt ¥ F5dl § [ 35 WP e g 78 § % 370! wgd 3t 31 sefifers wRn
U WPHR & Ufd 9¢1 5

gyTgfa oft, snfi-anft sisist uer Td Ruid oms g1 o &gt Tan 8 fb WRa & 73 ufowrd
IR A Ol TWHR Td B! 8, 39 TR 19T fbar g, St f Tad surer g 3R iy A » g, AR 91
fIpfyd S € O 8 MR & WMBR g | H MUY FHe-11 918dT § [ HaR! alel Bt di Hf R o
g5 ©, ST ¥ Ht HATTT HTH PR X1 &, THUH SRS Hi & SR @ @, 351 oo v # &l g3
2, Tetag oft w11 R I 81 AaR Bie Fawe! & U & U8 WHR Wt g1 3+ v fawy aman i
Fited Hihe W &I B aTell HUMFTT ¢ | T 91 B I8 81 TTgd? bited Aldbe 59 X P g Bldl
gl 3N Pl P 390 Bie Fowe! & ufd 1R geT 81 3R Fawe! &1 WRIMT ged, df Hfuea
HTdhe &1 UG 32 BOIR I UR ol BTl T 32 §OIR Bl UR B 38T § 3R & PR 8T gl 5d 31
EOR &1 UR foar o1, df sgd T @Rl A, o BreAfRed fAsie & TR §, 36i- &gl fh I8 SR
Bl 8, 31 B9IR IR ¥ fHa1, 32 89IR p1g B a1 3R ' B3 T 81 9PT Adad I8 ¢ fb diued
Hidhe A YR B 3 31 81 381 8 3R I8 S ST 8T 3|

ey, & 3Mud HreaH § G- fawal Y 3R o= &1 918 6T § | Ura HdeR Aedrs Irge 3
Fel fb SHHH & TS b s I8! g1 MU I8 it F81 f& IR-IR s sHic o4f 31 3g g1 ¢Rag, a9
2013 1 f9d, 3imu reft 8, 37d ) TgT 9gd S I S UST U1, TS 10 991 T4 B 3R 39S aIg
farem @ = ufdded fou, sgd @l ¥ ufdded fAu| g9R HRURe 3thaf warer o gfed TR &t 5t
HUE T, I YId fow| o9 59 91 F g fod ==t § sman d sy 9wt 3 el & FifteRia
igtc fad Age, STl St HA §41, WIg9 HHcT § I8 T 3R I8 Hitied sishe fad g
I YT H T4t & SR U8 fava oma, sufad g7 siisHe @rg &1 a¥ 2015 H g9 3fisHe fFar|
T U H =9 & S1E I8 U g S, 39 a1 € faa a1 e §1 89 98 @ s ool & et an
3 €, O U GG 3d §, Sl TG GG St 8 3R off HHS! JIE <t 8, ISP SMYR W g9 Tg
HiIURRIG T AP U g1 FHS P Sl RUIE 7, ITPB! ATTHRE 3Tl RpH S HA UH HoR B
g, WPR B g 3R S NS-agd I8 TS &, I SfiSHe P 1w I AR ¢

A 3HHHA P T3S S IR H g1 918 W1 g1 3ft T Id 3ma g1 3o off 39 9d Y e
BRIT| 98 Td g4 8! [l g1 I acs oI Ueb Toidl 5, org 39 9d &1 {1 g1 d Hed 5 b HRd
DI SHIFE B! YIgSl gY 2030 P 3a-11 8l ST b I8 IR STAS <1 B 1 Bl | Ig SfdH,
Glﬁ:ﬂ, Y, q\?ﬁ B B BN 3R India will be the third largest economy by 2030. '1-|T‘Iﬁﬁ Hedld
ITed Rigs H8l W@l 81 1A g9 se i RWH &..(cIauT) RIS 31U $3 Sa-T a8 38 ¢ |

ot ydeR HeamE: TR, 2016 & a1¢ T S IS Ura-A1d HEH 81 TU €, including July, the credit
outgo from banks has come down to five per cent, which is the lowest in the last 60 years. gl &1d |

Hal, Tgl Iargur 74 fear|
oY 3ref=T ITH A"aTd : 30 TS -1y B! Bt oY a1 1 3 a8 Rigps & |

SHRI BHARTRUHARI MAHTAB: This is an indication.
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sft 3re[1 IW AuaTd : gk Tgdd Igd, T 39! §ardi g | I8 2017 T dY g 3R Y 2017 BT 9d
1t PIF 3R HT, TSR, WHR 1 gART Hifa-F4Ror 3 arat anT sfide &4, @ 98 2017
&1 T e GURY BT 98 HEArdT| g9 I 2016 H 8 TR B SHIHCZOIRM far| I 2017 &
SHaR] ¥ I8 <X doil ¥ fefoied giotaRM @1 3R dgT1 I9P dlg gH- I+ Joic 28 TRaX] ¥ U
HRa}! [T | ISP d1G gHA YAd FoIc Bl (T Folc & A1y Tol [hdT| IUP d1G gH BIe-d [ad
Ugell 9R ¥ & Sfaerd H 31 A/ dd U IR 1341 3R T 30 Bl A9 MBRI 3R s TWHR Bl
Td B & g 3iferepd o= | 39 a1g Siuac! 39 X H Uh JaTs § aF] &R fadl AR I8 Hul
forer o1 ot 3YsHe TS I8 e 3 8T | gl o © b T 2017 &1 o 3nffes GurRY &1 a8 g
os I8 i GyRY &1 a8 g, @t 31! 3T Irge A 0 ¥ ydeR Aedie Ued seift, # a8
B A & Y HE BT 5 |

TS fawT YR F1 3T fs SHIHRM Catarell &1 It 1 361 o1 & YR Hgdre Trge b
S IRl § (% T8 Ugell PR g, Ford 3117 MET Wiy & S PR &1 8T 4T, SUD! 3hIHTH
HRABTA CHIAST BT ol HRb AP BT YA [Ha1 g1 S TSHTG BRI off 8T UT| 3R §H
oIl T T & B dl 8H Ped (o 3P U ol 719 B, 3T S 0 o | &2 od Ugdl bt
I g B ¥, TS WPRI A B S SRR H1 gf, A I H8T fb 34 df B AR BT 8
AR TR Bl Sd A7 corarol o U fdar dt ISivig B Wi 8) 7| U1 FRb 39 IPR A
S-S AT & AT St & Agd | 57 TR BRI SUY AMNET W1 H g9 g1 ...(aaUT)

o 31U HIHH Y FHg1 18dl § [P I8 HU-TS SHSHE f9d 2016 TP A1 T & &G AT 5 |
Tt ArTE T A 9gd orw gd Gl § | g9 99 gana Aie ot fd B | F argan § 6 wea s faa
DI U B B R HGRIT B, HUT DX dlich 311 aTel GG T ART FHHHT BT 1S9l Sl de dcs
& AN 79 B B R S SR A A STt BT U § 6 R 2022 9 i gt @t Aoft H
TST B ML, 9% forY 9% 9gd T4l @, U8 U &= &1 id Fxd gU & 317 Wadh! §gd dgd
Y=IAIG CaT g |

HON. CHAIRPERSON: The question is:

“That the Bill further to amend the Companies Act, 2013, be taken into consideration.”

The motion was adopted.

HON. CHAIRPERSON: The House will now take up clause-by-clause consideration of the Bill.
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Clause 2 Amendment of Section 2
Amendments made:
Page 2, after line 32, insert—

'(1xA) 1n clause (72), in the proviso, in clause (A), after the words "State Act", the words
"other than this Act or the previous company law" shall be inserted;’. (3)

Page 2, line 39, for "a company", substitute "the
company". 4)

Page 2, after line 39, insert--

'Explanation. -- For the purpose of this clause, "the investing company or the venturer of a
company" means a body corporate whose investment in the company would result in the
company becoming an associate company of the body corporate.'. (5)

Page 3, for lines 3 to 7, substitute--

'(x11) in clause (87), in sub-clause (i1), for the words "total share capital”, the words "total voting
power" shall be substituted.'.

(6)
(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: There are Amendment Nos. 50 and 51 given by Shri N. K. Premachandran. Are
you moving your Amendments?

SHRI N.K. PREMACHANDRAN (KOLLAM): Sir, I beg to move:
“Page 1, line 17,--
omit “the arrangement have”. (50)
“Page 2, line 11,--
Jfor “in consultation with”

substitute “with the approval of.” (51)
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I have moved Amendment Nos. 50 and 51 to Clause 2, that is, “in consultation with’ the Central

Government. I would like to have the amendment with the approval of the Central Government in respect
of instruments, which are to be signed by the concerned people.

HON. CHAIRPERSON: I shall now put Amendment Nos. 50 and 51 to Clause 2 moved by Shri N. K.
Premachandran to the vote of the House.

The amendments were put and negatived.
HON. CHAIRPERSON: The question 1s:
“That clause 2, as amended, stand part of the Bill.”
The motion was adopted.
Clause 2, as amended, was added to the Bill.

Clause 3 was added to the Bill.

Clause 4 Amendment of Section 4

Amendment made:

Page 3, for lines 22 to 46, substitute—

'4. In section 4 of the principal Act, in sub-section (5), for clause (i), the following shall be
substituted, namely:-

"(1) Upon receipt of an application under sub-section (4), the Registrar may, on the basis of
information and documents furnished along with the application, reserve the name for a
period of twenty days from the date of approval or such other period as may be prescribed:

Provided that in case of an application for reservation of name or for change of its
name by an existing company, the Registrar may reserve the name for a period of sixty days

from the date of approval.".'. (7)

(Shri Arjun Ram Meghwal)

51/80



12/3/2018
HON. CHAIRPERSON: There are Amendment Nos. 52 and 53 given by Shri N. K. Premachandran. Are

you moving your Amendments?
SHRI N.K. PREMACHANDRAN: Sir, I am moving Amendment Nos. 52 and 53 to Clause 4.
I beg to move:
“Page 3, line 28,--
after “specific”
insert “lawful”, (52)
“Page 3, lines 35 and 36,--
for “such other period as may be prescribed”
substitute “forty-five days from the date of the application.” (53)

The hon. Minister has not responded to the query or clarification made by us regarding the Object
Clause in the Memorandum of Association. This should be specific and lawful, but unfortunately the
Minister has not responded to it. Most of the Members from this side have ... (Interruptions)

HON. CHAIRPERSON: He has already spoken on it.

SHRI N.K. PREMACHANDRAN : Okay, Sir. I am moving it because ‘specific’ and ‘lawful’. So, I would
like to add the term ‘lawful’ also.

HON. CHAIRPERSON: I shall now put Amendment Nos. 52 and 53 to Clause 4 moved by Shri N. K.

Premachandran to the vote of the House.
The amendments were put and negatived.
HON. CHAIRPERSON: The question is:
“That clause 4, as amended, stand part of the Bill.”
The motion was adopted.
Clause 4, as amended, was added to the Bill.

Clauses 5 and 6 were added to the Bill.

Clause 7 Amendment of Section 21
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SHRI N.K. PREMACHANDRAN : Sir, [ beg to move:

“Page 4, line 7, -

for “employee”
substitute “director”. ” (54)

This is a very important amendment to Section 26 of the Act, that is, an instrument has to be attested by
any employee. How can it be possible?

My amendment is, instead of employee, let it be the director of the company. It is a material
amendment that is to be incorporated. That is why I have moved it.

HON. CHAIRPERSON: I shall now put amendment No.54 to clause 7 moved by Shri N.K.
Premachandran to the vote of the House.

The amendment was put and negatived.
The question is:
“That clause 7 stand part of the Bill.”
The motion was adopted.

Clause 7 was added to the Bill.

Clause 8 Amendment of Section 26

Amendment made:
Page 4, for line 18, substitute-
“(11) clauses (a), (b) and (d) shall be omitted.”. (8)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:
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“That clause 8, as amended, stand part of the Bill.”

The motion was adopted.
Clause 8, as amended, was added to the Bill.

Clauses 9 tol 6 were added to the Bill.

Clause 17 Amendment of Section 76 A

Amendment made:
Page 7, for lines 5 to 7, substitute-

'17. In section 76 A of the principal Act,-

(a) in clause (a), for the words, “one crore rupees”, the words “one crore rupees or twice the
amount of deposit accepted by the company, whichever is lower” shall be substituted,

(b) in clause (b),-

(1) for the words, “seven years or with fine”, the words “seven years and with fine” shall be
substituted;

(i1) the words “or with both” shall be omitted.’. 9)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:
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“That clause 17, as amended, stand part of the Bill.”

The motion was adopted.
Clause 17, as amended, was added to the Bill.

Clauses 18 to 20 were added to the Bill.

Clause 21 Amendment of Section 89

Amendment made:
Page 7, for lines 23 and 24, substitute-

21. In section 89 of the principal Act,-

(1) in sub-section (6), the words and figures, “within the time specified under section 403",
shall be omitted;

(i1) in sub-section (7), for the words and figures, “under the first proviso to sub-section (1) of
section 4037, the word “therein’, shall be substituted,;

(111)  after sub-section (9), the following sub-section shall be inserted,
namely:-’. (10)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:

“That clause 21, as amended, stand part of the Bill.”

The motion was adopted.
Clause 21, as amended, was added to the Bill.

Clause 22 was added to the Bill.
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Clause 23 Amendment of Section 92

Amendments made:

Page 9, lines 9 and 10, for “One Person Company and small company”, substitute “One Person
Company, small company and such other class or classes of companies as may be prescribed.”.

(11)

Page 9, after line 14 insert-

(i11) in sub-section (4), the words and figures, “within the time as specified, under section
4037, shall be omitted;

(1v) in sub-section (5), for the words and figures, “under the section 403 with additional
fees”, the word “therein’, shall be substituted.’ . (12)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:

“That clause 23, as amended, stand part of the Bill.”

The motion was adopted.
Clause 23, as amended, was added to the Bill.

Clauses 24 to 27 were added to the Bill.

Clause 28 Amendment of Section 101

Amendment made:

Page 9, lines 42 and 43, for “not less than ninty-five per cent.”, substitute “majority in number of
members entitled to vote and who represent not less than ninety-five per cent.”. (13)
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(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON : The question is:
“That clause 28, as amended, stand part of the Bill.”
The motion was adopted.
Clause 28, as amended, was added to the Bill.

Clause 29 was added to the Bill.

Clause 30 Amendment of Section 117

Amendments made:
Page 10, after line 11, insert —

‘(1) in sub-section (1), the words and figures “within the time specified under section 403" shall
be omitted; . (14)

Page 10, for line 12, substitute —

‘(ii) in sub-section (2), --

(a) for the words and figures “under section 403 with additional fees”, the word “therein” sh:
be substituted,’. (15)

Page 10, line 13 for “(a)”, substitute “(b)”. (16)
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Page 10, line 15 for “(b)”, substitute “(c)”. (17)

Page 10, line 17 for “(ii)”, substitute “(iii)”. (18)

(Shri Arjun Ram Meghwal)
HON. CHAIRPERSON: Shri N.K. Premachandranji, are you moving your amendments no. 55 and 56?
SHRI N.K. PREMACHANDRAN : Sir, I am not moving.
HON. CHAIRPERSON: The question is:
“That clause 30, as amended, stand part of the Bill.”
The motion was adopted.

Clause 30, as amended, was added to the Bill.

Motion Re: Suspension of Rule 80 (i)

SHRI ARJUN RAM MEGHWAL: I beg to move:

“That this House do suspend clause (i) of rule 80 of Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, 1n its application
to the Government amendment No. 19 to the Companies (Amendment) Bill, 2016 and that
this amendment may be allowed to be moved.”

HON. CHAIRPERSON: Motion moved:

“That this House do suspend clause (i) of rule 80 of Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to the Government amendment No. 19 to the Companies (Amendment) Bill, 2016 and that
this amendment may be allowed to be moved.”

... (Interruptions)

SHRI N.K. PREMACHANDRAN: I am on a point of order.
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HON. CHAIRPERSON: I have already put the question.

... (Interruptions)

SHRI N.K. PREMACHANDRAN: My point of order is under Rule 331N of the Rules of Procedure and
also under Rule 376 of the Rules of Procedure. Kindly have a hearing. There are so many other motions
that are also coming. I would like to highlight my point. The hon. Minister has circulated 43 amendment
proposals out of which five new clauses also have to be incorporated — Clauses 47A, 73A, 75A, 78A and a
New Provision Clause 88. My point is, out of these 43 amendments, five new clauses have to be
incorporated. This Bill had been referred to the Standing Committee. The Standing Committee had a
detailed scrutiny of almost all the provisions. But, unfortunately, these five clauses have not been
scrutinized by the Parliamentary Standing Committee. By virtue of Rule 331N of the Rules of Procedure
and Conduct of Business in the Lok Sabha:

“The report of the Standing Committees shall have persuasive value and shall be treated as
considered advice given by the Committees.”

In this case, the Standing Committee had a detailed scrutiny and the Company Law Committee has
given the recommendations. All these five amendments come out of all these things. My point is, it is not
proper — let me conclude — to suspend Rule 80 (i) by virtue of Rule 388 because the Standing Committee

has not considered these five new clauses. That is my point of order. Kindly give the ruling.

HON. CHAIRPERSON: Please refer to Rule 376. It says that a point of order is not point of privilege
when a question on any motion is being put to the House. I have told you earlier also.

The question is:

“That this House do suspend clause (i) of rule 80 of Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to the Government amendment No. 19 to the Companies (Amendment) Bill, 2016 and that
this amendment may be allowed to be moved.”

The motion was adopted.

New Clause 30A

Amendment made:
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Amendment

of section
121.
Page 10, after lines 25, insert-

Amendment
of section
e ‘30A. In section 121 of the principal Act,-
(1) in sub-section (2), the words and figures “within the
time specified, under section 403" shall be omitted,
(i1) in sub-section (3), for the words and figures “under section 403 with
additional fees”, the word “therein” shall be substitued.;”. (19)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:
“That new clause 30A be added to the Bill™.

The motion was adopted.

New clause 304 was added to the Bill.

Clause 31 Amendment of Section 123

Amendment made:
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PagelO, for lines 26 and 27, substitute-
'31. In section 123 of the principal Act,-
(a) in sub-section (1),-

(1) in clause (a),-

(A) for the words "both; or", the word "both:" shall be
substituted;

(B) the following proviso shall be inserted, namely:-

"Provided that in computing profits any amount representing unrealised gains, notional
gains or revaluation of assets and any change in carrying amount
of an asset or of a liability on measurement of the asset
or the liability at fair value shall be excluded; or";

(i1) in the second proviso, for the words "transferred by the
company to the reserves", the words "transferred by the company to the free reserves" shall

be substituted,

(b) for sub-section (3), the following sub-section shall be substituted, namely:-'". (20)
(Shri Arjun Ram Meghwal)
HON. CHAIRPERSON: The question is:
“That clause 31, as amended, stand part of the Bill”.
The motion was adopted.

Clause 31 as amended was added to the Bill.

Clause 32 Amendment of Section 129

Amendment made:

Page 10, line 50, after “subsidiary or subsidiaries”, insert “and associate company or
companies”. (21)
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(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON : The question is:
“That clause 32 stand part of the Bill”.
The motion was adopted.
Clause 32 as amended was added to the Bill.

Clause 33 was added to the Bill.

Clause 34 Amendment of Section 132

Amendment made:
Page 11, for lines 15 to 17, substitute-
'34. In section 132 of the principal Act,-

(1) in sub-section (4), in clause (c), in sub-clause (A), in item (II), for the words "ten lakh

rupees", the words "five lakh rupees" shall be substituted;

(11) in sub-section (5), for the words, brackets and figure "the Appellate Authority constituted
under sub-section (6) in such manner as may be prescribed", the words "the Appellate Tribunal

in such manner and on payment of such fee as may be prescribed" shall be substituted;

(111) sub-sections (6), (7), (8) and (9) shall be omitted.". (22)
(Shri Arjun Ram Meghwal)
HON. CHAIRPERSON : The question is:
“That clause 34, as amended, stand part of the Bill”.
The motion was adopted.
Clause 34, as amended, was added to the Bill.

Clauses 35 and 36 were added to the Bill.
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Clause 37 Amendment of Section 136

Amendment made:

Page 12, lines 25 and 26, for "agreed by ninety-five per cent. of the members entitled to vote at the
meeting", substitute-

"agreed by members-

(a) holding if the company has a share capital, majority in number entitled to vote and who
represent not less than ninety-five per cent of such part of the paid-up share capital of the

company as gives a right to vote at the meeting; or

(b) having, if the company has no share capital, not less than ninety-five per cent of the total
voting power exercisable at the meeting.". (23)

(Shri Arjun Ram Meghwal)
HON. CHAIRPERSON: The question is:
“That clause 37, as amended, stand part of the Bill”.

The motion was adopted.

Clause 37, as amended, was added to the Bill.

Clause 38 Amendment of Section 137

Amendments made:
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Page 13, for lines 6 and 7, substitute-
'38. in section 137 of the principal Act,-
(1) in sub-section (1),-

(a) the words and figures "within the time specified under section
403" shall be omitted;

(b) in the second proviso, the words and figures "within the time

specified under section 403" shall be omitted;

(c) after the fourth proviso, the following proviso shall be inserted, namely:-. (24)

Page 13, line 12, omit “listed”. (25)

Page 13, after line 15, insert-

'(i1) in sub-section (2), the words and figures "within the time specified, under section 403" shall be

omitted;

(iii) in sub-section (3), for the words and figures "in section 403", the
word "therein" shall be substituted.”.  (26)

(Shri Arjun Ram Meghwal)
HON. CHAIRPERSON: The question is:

“That clause 38, as amended, stand part of the Bill”.

The motion was adopted.
Clause 38, as amended, was added to the Bill.

Clauses 39 and 40 were added to the Bill.

Clause 41 Amendment of Section 141

Amendment made:

Page 13, for lines 21 to 27, insert-
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"4]1. In section 141 of the principal Act, in sub-section (3), for clause (i) the following clause shall be
substituted, namely:-". (27)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:

“That clause 41, as amended, stand part of the Bill.”

The motion was adopted.
Clause 41, as amended, was added to the Bill.

Clauses 42 to 47 were added to the Bill.

Motion Re: Suspension of Rule 80(i)

SHRI ARJUN RAM MEGHWAL.: I beg to move:

“That this House do suspend clause (i) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha insofar as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to Government amendment No.28 to the Companies (Amendment) Bill, 2016 and that this
amendment may be allowed to be moved.”

HON. CHAIRPERSON: The question 1s:

“That this House do suspend clause (1) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha insofar as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to Government amendment No.28 to the Companies (Amendment) Bill, 2016 and that this
amendment may be allowed to be moved.”

The motion was adopted.

New Clause 47A

Amendment made:
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Page 15, after line 21 , insert-

Amendment of section 157

'47 A. In section 157 of the principal Act,-

(1) in sub-section (1), the words and figures, "within the
time specified under section 403" shall be omitted;

(11) in sub-section (2), the words and figures, "before the
expiry of the period specified under section 403 with
additional fee", shall be omitted.". (28)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:

“That new clause 47A be added to the Bill.”

The motion was adopted.

New clause 474 was added to the Bill.

Clause 48 Amendment of Section 160
Amendment made:

Page 15, line 27, after "178", insert, "or a director
recommended by the Board of Directors of the Company,

in the case of a company not required to constitute Nomination and Remuneration Committee.". (29)
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(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:

“That clause 48, as amended, stand part of the Bill.”

The motion was adopted.
Clause 48, as amended, was added to the Bill.

Clauses 49 to 58 were added to the Bill.

Clause 59 Substitution of Section 185
Amendment made:

Page 18, for lines 29 to 36, substitute-

"(4) If any loan 1s advanced or a guarantee or security is given or
provided or utilised in contravention of the provisions of this section,-

(1) the company shall be punishable with fine which shall not be less than five lakh rupees but which
may extend to twenty-five lakh rupees;

(11) every officer of the company who is in default shall be punishable with imprisonment for a term
which may extend to six months or with fine which shall not be less than five lakh rupees but which
may extend to twenty-five lakh rupees; and
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(111) the director or the other person to whom any loan is advanced
or guarantee or security is given or provided in connection with any loan taken by him or the other
person, shall be punishable with

imprisonment which may extend to six months or with fine which shall not be less than five lakh
rupees but which may extend to twenty-five lakh rupees, or with both.".  (30)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:
“That clause 59, as amended, stand part of the Bill.”

The motion was adopted.
Clause 59, as amended, was added to the Bill.

Clause 60 Amendment of Section 186

Amendments made:

Page 18, omit line 38. (31)

Page 19, line 10, after "section", insert, ", except sub-section (1),". (32)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:

“That clause 60, as amended, stand part of the Bill.”

The motion was adopted.
Clause 60, as amended, was added to the Bill.

Clauses 61 to 63 were added to the Bill.
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Clause 64 Amendment of Section 196

Amendment made:

Page 19, for lines 43 and 44, substitute—

‘64. In Section 196 of the principal Act,-

(a) in sub-section (3), in clause (a), after the proviso, the following proviso shall be
inserted, namely:-

“Provided further that where no such special resolution is passed but votes cast in
favour of the motion exceed the votes, if any, cast against the motion and the Central
Government is satisfied, on an application made by the Board, that such appointment
is most beneficial to the company, the appointment of the person who has attained the

age of seventy years may be made.”;

(b) 1n sub-section (4), for the words “specified in that Schedule”, the words
“specified in Part I of that Schedule” shall be substituted.’ (33)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question 1s:

“That Clause 64, as amended, stand part of the Bill.”

The motion was adopted.

Clause 64, as amended, was added to the Bill.

Clause 65 Amendment of Section 197
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Amendments made:

Page 20, for line 5 to 7, substitute-

“Provided also, that where the company has defaulted in payment of dues to any bank
or public financial institution or non-convertible debenture holders or any other
secured creditor,”. (34)

Page 20, line 18, for “of”, substitute “or”. (35)

Page 20, for lines 25 to 27, substitute-

“Provided that where the company has defaulted in payment of dues to any bank or
public financial institution or non-convertible debenture holders or any other secured
creditor, the”. (36)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question 1s:

“That Clause 65, as amended, stand part of the Bill.”
The motion was adopted.

Clause 65, as amended, was added to the Bill.

Clause 66 Amendment of Section 198

Amendment made:

Page 20, for line 47 to 49, substitute-
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‘(1) in sub-section (3)-
(a) in clause (a), after the words “sold by the company”, the words and figures “unless the
company is an investment company as referred to in clause (a) of the Explanation to

section 186" shall be inserted:
(b) after clause (e), the following clause shall be inserted, namely:-
“(f) any amount representing unrealised gains, notional gains or revaluation of

assets.” (37)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question 1s:
“That Clause 66, as amended, stand part of the Bill.”
The motion was adopted.
Clause 66, as amended, was added to the Bill.

Clauses 67 to 73 were added to the Bill.

Motion Re: Suspension of Rule 80 (i)

SHRI ARJUN RAM MEGHWAL: I beg to move:

“That this House do suspend clause (1) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to Government amendment No.46 to the Companies (Amendment) Bill, 2016 and that this

amendment may be allowed to be moved. ”

HON. CHAIRPERSON: The question is:

“That this House do suspend clause (i) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to Government amendment No.46 to the Companies (Amendment) Bill, 2016 and that this

amendment may be allowed to be moved. ”
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Amendment made:

Amendment

of section

374

The motion was adopted.

New Clause 73A

“73A. In section 374 of the principal Act, after clause (d), the
following proviso shall be inserted, namely:-

“Provided that upon registration as a company under this Part a
limited liability partnership incorporated under the Limited
Liability Partnerhip Act, 2008 shall be deemed to have been
dissolved under that Act without any further or
deed.”.’.

(38)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:

“That new clause 73A be added to the Bill.”
The motion was adopted.
New clause 734 was added to the Bill.

Clauses 74 and 75 were added to the Bill.

Motion Re: Suspension of Rule 80 (i)

SHRI ARJUN RAM MEGHWAL: I beg to move:
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“That this House do suspend clause (i) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to Government amendment No.47 to the Companies (Amendment) Bill, 2016 and that this

amendment may be allowed to be moved. ”

HON. CHAIRPERSON: The question is:

“That this House do suspend clause (i) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to Government amendment No.47 to the Companies (Amendment) Bill, 2016 and that this

amendment may be allowed to be moved. ”

Amendment made:

The motion was adopted.

New Clause 75A

Page 21, after line 41, insert-

Amendment
of section

391

“75A. In section 391 of the principal Act, for sub-section (2), the
following sub-section shall be substituted, namely:-

“(2) Subject to the provisions of section 376, the provisions of
Chapter XX shall apply mutatis mutandis for closure of the place
of business of a foreign company in India as if it were company
incorporated in India in case such foreign company has raised
monies through offer or issue of securities under this Chapter
which have not been repaid or

redeemed.”.’. (39)

(Shri Arjun Ram Meghwal)
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HON. CHAIRPERSON: The question is:

“That new clause 75A be added to the Bill.”
The motion was adopted.

New clause 754 was added to the Bill.

18.00 hours

Clause 76 Amendment of Section 403

Amendments made:

'(1) in sub-section (1), for the first and second provisos, the following provisos shall be substituted, namely:-

"Provided that where any document, fact or information required to be submitted, filed, registered or
recorded, as the case may be, under section 92 or 137 is not submitted, filed, registered or recorded, as
the case may be, within the period provided in those sections, without prejudice to any other legal
action or liability under this Act, it may be submitted, filed, registered or recorded, as the case may be,
after expiry of the period so provided in those sections, on payment of such additional fee as may be
prescribed, which shall not be less then one hundred rupees per day and different amount may be
prescribed for different classes of companies :

Provided further that where the document, fact or information, as the case may be, in cases other
than referred to in the first proviso, is not submitted, filed, registered or recorded, as the case may be,
within the period provided in the relevant section, it may, without prejudice to any other legal action or
liability under this Act, be submitted, filed, registered or recorded, as the case may be, on payment of
such additional fee as may be prescribed and different fees may be prescribed for different classes of
companies :

Provided also that where there is default on two or more occasions in submitting, filing, registering
or recording of the document, fact or information, it may, without prejudice to any other legal action or
liability under this Act, be submitted, filed, registered or recorded, as the case may be, on payment of a
higher additional fee, as may prescribed and which shall not be lesser than twice the additional fee
provided under the first or second provisio as applicable.";

(i1) for sub-section (2), the following sub-section shall be substituted namely:---

"(2) Where a company fails or commits any default to submit, file, register or record any document,
fact or information under sub-section (1) before the expiry of the period specified in the relevant
section, the company and the officers of the company who are in default, shall, without prejudice to the
liability for the payment of fee and additional fee, be liable for the penalty or punishment provided
under this Act for such failure or default."
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(40)

(Shri Arjun Ram Meghwal)

Page 22, omit lines 1 to 20. (41)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:

“That clause 76, as amended, stand part of the Bill.”

The motion was adopted.
Clause 76, as amended, was added to the Bill.

Clauses 77 and 78 were added to the Bill.

HON. CHAIRPERSON: The time of the House has to be extended up to the passing of the Bill. Do you
all agree?

... (Interruptions)

THE MINISTER OF CHEMICALS AND FERTILIZERS AND MINISTER OF PARLIAMENTARY
AFFAIRS (SHRI ANANTHKUMAR): Sir, the time of the House has to be extended till the passing of the
Companies (Amendment) Bill and also for the initiation on the discussion on the IIM Bill. ...

(Interruptions)
SHRI K.C. VENUGOPAL: Sir, it is unfair. ... (Interruptions)

SHRI ANANTHKUMAR: Sir, we will initiate the discussion. We want only five minutes. ...

(Interruptions)

HON. CHAIRPERSON: I think there is no problem since the Minister wants to speak for only five

minutes. There should not be any problem in that.
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... (Interruptions)

SHRI ANANTHKUMAR: Sir, he will only initiate the discussion. ... (Interruptions)

HON. CHAIRPERSON: It is up to him whether he wants one minute, two minutes, or five minutes.
... (Interruptions)

HON. CHAIRPERSON: The Minister may now move for suspension of rule 80 (i)

Motion Re: Suspension of Rule 80 (i)

SHRI ARJUN RAM MEGHWAL: I beg to move:

“That this House do suspend clause (i) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to Government amendment No. 42 to the Companies (Amendment) Bill, 2016 and that this
amendment may be allowed to be moved.”

HON. CHAIRPERSON : The question is:

“That this House do suspend clause (1) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to Government amendment No. 42 to the Companies (Amendment) Bill, 2016 and that this
amendment may be allowed to be moved.”

The motion was adopted.

New Clause 78A

Amendment made:

Page 22, after line 51, insert —
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Amendment “T8A. In section 410 of the principal Act,
of section 410. for the words, “orders of the Tribunal”, the
words,

“orders of the Tribunal or of the National
Financial Reporting Authority” shall be

substituted.’. (42)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question 1s:

“That new clause 78 A be added to the Bill.”

The motion was adopted.
New Clause 784 was added to the Bill.

Clauses 79 to 87 were added to the Bill.

HON. CHAIRPERSON: The Minister may now move for suspension of rule 80(i)

Motion Re: Suspension of Rule 80 (i)

SHRI ARJUN RAM MEGHWAL: I beg to move:

“That this House do suspend clause (1) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
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to Government amendment No. 43 to the Companies (Amendment) Bill, 2016 and that this
amendment may be allowed to be moved.”

HON. CHAIRPERSON : The question is:

“That this House do suspend clause (1) of rule 80 of the Rules of Procedure and Conduct of
Business in Lok Sabha in so far as it requires that an amendment shall be within the scope of
the Bill and relevant to the subject matter of the clause to which it relates, in its application
to Government amendment No. 43 to the Companies (Amendment) Bill, 2016 and that this
amendment may be allowed to be moved.”

The motion was adopted.

New Clause 88

Amendment made:
Page 24, after line 22, insert —
Amendment of “88. In section 458 of the principal Act, in

Section 458 sub-section (1), the proviso shall be omitted. ”.
(43)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:
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“That new clause 88 be added to the Bill.”

The motion was adopted.

New clause 88 was added to the Bill.

Clause 1 Short title and commencement

Amendment made:

Page 1, line 3, for “2016”, substitute “2017”. (2)

(Shri Arjun Ram Meghwal)

HON. CHAIRPERSON: The question is:

“That clause 1, as amended, stand part of the Bill.”

The motion was adopted.

Clause 1, as amended, was added to the Bill.

Enacting Formula
Amendment made:
Page 1, line 1, for “Sixty-seventh”, substitute *“Sixty-eighth”. (1)

(Shri Arjun Ram Meghwal)
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HON. CHAIRPERSON: The question 1s:

“That the Enacting Formula, as amended, stand part of the Bill.”

The motion was adopted.
The Enacting Formula, as amended, was added to the Bill.

The Long Title was added to the Bill.

HON. CHAIRPERSON: The Minister may now move that the Bill, as amended, be passed.

SHRI ARJUN RAM MEGHWAL: I beg to move:

“That the Bill, as amended, be passed.”

HON. CHAIRPERSON: The question is:

“That the Bill, as amended, be passed. ”

The motion was adopted.

THE MINISTER OF CHEMICALS AND FERTILIZERS AND MINISTER OF PARLIAMENTARY
AFFAIRS (SHRI ANANTHKUMAR): Sir, I would request you to kindly take up the next item, the IIM
Bill, for consideration.

SHRI K.C. VENUGOPAL (ALAPPUZHA): How much time will it take?

SHRI ANANTH KUMAR: Only two minutes.
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