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PRESIDENT MESSAGE 
 

 

“Without a standard there is no logical basis for making a decision or taking 
action.”                                                               - Joseph M. Juran 

 
Governance mandate, combined with regulatory prescription results in overall 
business governance. Introduction of Secretarial standards is one such example. 
The Secretarial Standards for Board and General Meetings have now been made 
compulsory under the Companies Act, 2013. This would result in improvement in 
overall governance of India Inc., because of aspects such as improved board 
process, informed decision making, better shareholder democracy etc. 
 
I express my sincere thanks and gratitude to the Ministry of Corporate Affairs for 
according its approval to the Secretarial standards; SS : 1 (Secretarial Standard 
on Meetings of Board of Directors) and SS : 2 (Secretarial Standard on General 
Meetings), which has been notified by the ICSI on 23rd April 2015 and will be 
effective from 1st July, 2015.  
 
The Secretarial Standards are available on the website of the Institute. I feel 
privileged to be a part of the historical event organised by the Institute to launch 
Secretarial Standards, on April 23, 2015 at New Delhi. 
 
The Institute is in the process of issuing new standards in other emerging areas. I 
appeal to all members to follow the standards in letter and spirit to reap the 
governance benefits desired by law. 
 
 

Regards, 

CS Atul H. Mehta  
President  
president@icsi.edu 

 

• Images 
• Standardisation of 

Corporate Secretarial 
Practices – A Beginning 

• The Gazette of India – 
Notification,  New Delhi, the 
23rd April, 2015 

• SEBI  (Prohibition of Insider 
Trading) Regulations, 2015 

• Post Membership 
Qualification (PMQ) Course 

• ICSI Celebrates Capital 
Markets Week : May 25-31, 
2015 

• The Sexual Harassment of 
Women at the Workplace  
(Prevention,  Prohibition & 
Redressal) Act, 2013 
(Disclosure Requirements 
Under The Annual Report of 
Companies) 

 
 
 
 
 

 
 

 

mailto:president@icsi.edu�


 
 

 
 

Launch of Secretarial Standards on  April 23, 2015  
at Hotel Le Meridien, New Delhi 

released at the gracious hands of  Hon’ble Justice Shri Vibhu Bhakhru, Senior Judge, Delhi High Court 

Guest of Honour :  Hon’ble Justice Sh. Dilip Raosaheb Deshmukh, Chairman Company Law Board 

Other dignitaries present on the Occasion : CS Atul H Mehta,  President, ICSI;  CS Mamta Binani, 
Vice-President, ICSI; CS Pavan K Vijay, Past President, ICSI and Chairman of the Secretarial Standards 
Board; CS Vineet Chaudhary,  Central Council  Member, ICSI  and Chairman of the Corporate Laws and 
Governance Committee; CS Sutanu Sinha, Chief Executive & Officiating Secretary, ICSI. 
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Seminar on Updates on Company Law & Secretarial Audit on 28th 
March, 2015 at Hotel The RainTree, Chennai 

From Left to Right : CS P. S. Shastry, Vice-Chairman, ICSI – SIRC;  CS  
Nagendra  D  Rao,  Chairman,  ICSI  –  SIRC; CS Atul H. Mehta, 
President ICSI; CS Sutanu Sinha, CE & OS, ICSI and CS 
Ramasubramaniam C., Central Council Member, ICSI. 

 

President’s Meet with Students                                                                                      
on 30th March, 2015 at Bangalore 

From Left to Right : CS Vasanth Kumar, Secretary, Bangalore 
Chapter, ICSI; CS Gopalakrishna Hegde, Council Member, ICSI; 
CS Atul H Mehta, President, ICSI; CS H. M. Dattatri, Chairman, 
Bangalore Chapter, ICSI ; CS Nagendra D Rao, Chairman, SIRC of 
ICSI.  

  

 

Head to head discussion with President of All three 
professional Bodies and a Talk on GST was orgnised 
on 4th April, 2015 at ICAI Auditorium, ICAI Indore 
Bhawan, Indore. 
 

 
Co-ordination Committee of CA-CS-CMA at Indore 

From Left to Right : Dr. S K Dixit, Joint Secretary, ICSI; CS Sutanu 
Sinha, CE & OS, ICSI; Shri  G Ranganathan, Deputy Secretary, ICAI; 
Shri V. Sagar, Acting Secretary, ICAI; CS Ashish Garg, Central 
Council Member, ICSI; CS Atul Mehta, President, ICSI; CA Manoj 
Fadnis, President, ICAI; Dr. A S Durgaprasad, President, ICoAI; 
CMA Dr. S. C. Mohanty, Past President, ICoAI;  CA. Atul Kumar 
Gupta, Chairman, Indirect Tax Committee, ICAI; Shri S C Gupta, 
Director, ICoAI 



 
 

 
 

 

Seminar on Board Evaluation – Purpose & Process on  
18th April, 2015    

From Left to Right : CS Manish Aggarwal, Regional Council 
Member, NIRC of ICSI; CS Satwinder Singh, Central Council 
Member, ICSI; Mr. Prashant Saran, Whole-time Member, SEBI;   
Mr. M. Damodaran, Former Chairman, SEBI; CS Alka Kapoor, Joint 
Secretary, ICSI; CS NPS Chawla, Chairman, NIRC;  CS Vineet 
Chaudhary, Central Council Member, ICSI & CS Pradeep Debnath, 
Regional Council Member, ICSI         

 

 

National Seminar on Secretarial Audit –  A Panacea for Good 
Governance on 28th April, 2015 at Nagpur 

From Left to Right : CS Tushar Pahade, Secretary, Nagpur Chapter, 
ICSI; Shri Vijay Darda, MP (Rajya Sabha); CS Atul Mehta, President, 
ICSI; CS Manish Rajvaidya, Chairman, Nagpur Chapter, ICSI. 

 

  
 

 
National Seminar on Secretarial Audit 

on 26th April, 2015 at Faridabad 

From Left to Right : CS Amit Gupta, Regional Council Member 
NIRC; CS Vineet Chaudhary, Central Council Member, ICSI and 
Chairman, Corporate Laws & Governance Committee; CS Mahavir 
Lunawat, Central Council Member, ICSI; CS P C Jain, Chairman, 
Faridabad Chapter, ICSI; CS Sanjay Grover, Past Council Member, 
ICSI  and Practicing Company Secretary. 

 
 

25th World Congress on Leadership for Business Excellence & 
Innovation on 20-22 April 2015 at Dubai (UAE) 

From Left to Right : CS Atul H Mehta, President, ICSI; Prof Colin 
Coulson - Thomas, Chairman, Audit and Risk Committee, United 
Learning, UK; Dr. Ashraf Gamal El Din, CEO, Hawkamah, The 
Institute for Corporate Governance, Dubai 

 
 

 



 
 

 
 

  



 
 

 
 

 

STANDARDISATION OF CORPORATE SECRETARIAL PRACTICES – 
A BEGINNING 

Governance is more of stakeholders’ mandate than of regulatory mandate, so as Secretarial Standards. 
Present day stakeholders identify the best governance practices across the globe and expect the same 
from the businesses. Scientifically analysed and derived governance standards help the corporates to 
set their benchmarks for its sustainability and profitability and the stakeholders to identify better 
governed companies.   Introduction of secretarial standards for Board and General Meetings, as 
mandated by Section 118(10) of Companies Act 2013 is one such initiative.  

Infact, many companies have been voluntarily adopting the Secretarial Standards in their functioning 
before the same being mandated under the Companies Act, 2013.  The annual reports of several 
companies released during the last few years include a disclosure with regard to the compliance of the 
Secretarial Standards. 

WHY- SECRETARIAL STANDARDS  

Secretarial Standards intend to reduce ambiguity in law and well as to adopt best practices of the 
Industry followed over decades conventionally.   They do not seek to substitute or supplant any 
existing laws or the rules and regulations framed thereunder but, in fact, seek to supplement such 
laws, rules and regulations. 

• Clarity on aspects where the law is silent 

Although Companies Act 2013 and rules framed there under are detailed and comprehensive, yet 
there are places where the provisions are silent. Secretarial Standards prescribes standarised 
norms based on best global secretarial practices especially on aspects where the law is silent. 

For example Companies Act 2013 is silent on frequency of Committee Meetings. The secretarial 
Standards 1  on Meeting of the Board of Directors prescribes that Committees shall meet as often 
as necessary subject to the minimum number and frequency stipulated by the Board or as 
prescribed by law or authority. Committees are formed with specific terms of reference, Thus 
Board should specify minimum number of meetings to be held according to the terms of 
reference.  

• More stringent regulatory prescriptions for better governance  

Secretarial Standards provides for more stringent provisions than the regulatory prescriptions 
for better governance. For example, Secretarial Standards prescribes that quorum should be 
present throughout the meeting,where as companies act only prescribes the quorum 
requirement of one-third of the total strength of the Board or two directors whichever is higher. 
It is not sufficient that quorum is present at the commencement of the meeting. Quorum should 
be present at every stage of the meeting. Any business transacted by a number lesser than 
quorum is void.  

WHO ISSUES SECRETARIAL STANDARDS 

‘Secretarial Standards Board’ (SSB) of the Institute of Company Secretaries of India (ICSI)was 
constituted in the year 2000. The Council of the Institute constitutes a Secretarial Standards Board 
(SSB) comprising eminent members of the profession holding responsible positions in well-known 
companies and as senior members in practice, as well as representatives of regulatory authorities such 
as the Ministry of Corporate Affairs, the Securities and Exchange Board of India,  industry associations 
and chambers of commerce and industry, the sister professional bodies viz. the Institute of Chartered 



 
 

 
 

Accountants of India and the Institute of Cost Accountants of India. The formulation of SSB is a unique 
and pioneering step by the Institute of Company Secretaries of India (ICSI) since there is no such Board 
or body throughout the world. The purpose of constituting this Board was for long-term benefits for 
the growth and enhanced visibility of the profession and setting up international benchmarks in 
Secretarial Standards. The formulation of Secretarial Standards by SSB is a unique and pioneering step 
towards standardisation of diverse secretarial practices prevalent in the corporate sector.    

The Secretarial Standards Board formulates Secretarial Standards taking into consideration the 
applicable laws, business environment and the best secretarial practices prevalent.  Secretarial 
Standards are developed: 

• in a transparent manner; 
• after extensive deliberations, analysis, research; and 
• after taking views of corporates, regulators and the public at large. 

The adoption of the Secretarial Standards by the corporate sector will have a substantial impact on the 
quality of secretarial practices being followed by companies, making them comparable with the best 
practices in the world.   

RELEVANCE OF SECRETARIAL STANDARDS UNDER COMPANIES ACT, 2013 

a. Secretarial Standards-Defined 

The term ‘Secretarial Standard’ is defined as an explanation to section 205(1) of the Companies 
Act, 2013 to mean secretarial standards issued by the Institute of Company Secretaries of India 
constituted under section 3 of the Company Secretaries Act, 1980 and approved by the Central 
Government.  

b. Observance of secretarial standards with respect to Board and General Meeting is mandatory 

The Companies Act, 2013, under section 118(10) has mandated that every company shall observe 
secretarial standards with respect to general meetings and Board meetings specified by the 
Institute of Company Secretaries of India and approved as such by the Central Government. 

c. Company Secretary to ensure compliance of applicable secretarial standards 

The functions of Company Secretary as prescribed under Section 205 (1) of the Companies Act, 
2013 inter-alia includes ensuring compliance with applicable secretarial standards. 

d. Secretarial Auditor to examine the compliance with applicable Secretarial Standards 

Form No. MR-3 pursuant to Section 204 (1) of the Companies Act, 2013 and Rule No. 9 of the 
Companies (Appointment and Remuneration Personnel) Rules, 2014, which is the Format of the 
Secretarial Audit Report, requires the Secretarial Auditor to examine the compliance with the 
applicable clauses of the Secretarial Standards issued by The Institute of Company Secretaries of 
India and certify compliance or non-compliance thereof. 

SECRETARIAL STANDARDS ON BOARD AND GENERAL MEETINGS NOTIFIED 

The Institute of Company Secretaries of India has issued Secretarial Standard on Meetings on Board of 
Directors (SS-1) and Secretarial Standard on General Meetings (SS-2) under Companies Act 2013 
which was notified on April 23, 2015.. 

 



 
 

 
 

 

EFFECTIVE DATE OF IMPLEMENTATION OF SS-1 AND SS-2 

Secretarial Standard on Meetings on Board of Directors (SS-1) and Secretarial Standard on General 
Meetings (SS-2) as mandated by Companies Act 2013 shall take effect from July 1, 2015. 

SECRETARIAL STANDARDS – WHAT IS BEYOND LAW? 

on meeting of board of directors  (SS-1)- Some Examples 

• Company Secretary convene the Meeting of the Board on the requisition of director, in 
consultation with the Chairman or in his absence, the Managing Director or in his absence, the 
Whole-time Director, where there is any, unless otherwise provided in the Articles.(1.1.1)  

• The Notice of a Meeting shall be given even if Meetings are held on pre-determined dates or at 
pre-determined intervals.(1.3.5) 

• The Agenda, setting out the business to be transacted at the Meeting, and Notes on Agenda shall 
be given to the Directors at least seven days before the date of the Meeting, unless the Articles 
prescribe a longer period.(1.3.7) 

• Each item of business requiring approval at the Meeting shall be supported by a note setting out 
the details of the proposal, relevant material facts that enable the Directors to understand the 
meaning, scope and implications of the proposal and the nature of concern or interest, if any,  of 
any Director in the proposal, which the Director had earlier disclosed. (1.3.8) 

• Committees shall meet as often as necessary subject to the minimum number and frequency 
stipulated by the Board or as prescribed by any law or authority.(2.2) 

• Quorum shall be present not only at the time of commencement of the Meeting but also while 
transacting business 

• Within fifteen days from the date of the conclusion of the Meeting of the Board or the Committee, 
the draft Minutes thereof shall be circulated by hand or by speed post or by registered post or by 
courier or by e-mail or by any other recognised  electronic means to all the members of the Board 
or the Committee for their comments. (7.4) 

Secretarial Standards on general meeting (SS-2) 

Secretarial Standards on general meeting (SS-2) prescribes several aspects which is beyond law, 
which inter-alia includes the. 

• Quorum to be present throughout the meeting and not only at the commencement of the meeting. 

• If any director is unable to attend the meeting, the Chairman shall explain such absence at the 
Meeting. 

• The Chairman shall explain the objective and implications of the Resolutions before they are put 
to vote at the meeting. 

• Extracts of the Minutes shall be given only after the Minutes have been duly signed. 

*** 















































































 
 

 
 

 

Attention Members!! 

SEBI  (PROHIBITION OF INSIDER TRADING) REGULATIONS, 2015 

• SEBI(Prohibition of Insider Trading) Regulation, 2015 notified on January 15th, 2015 are effective 
from May 15, 2015. 

• Regulation 7(1) (a) mandates every Key Managerial Personnel (KMP), (besides others) of a 
company whose  securities are listed on any recognised stock exchange to disclose his holdings of 
securities of the company as  on the date of these regulations taking into effect (i.e on May 15, 
2015)  to the company within thirty days of these regulations taking effect.  

• Regulations 7(1) (b) stipulates that every person on appointment as a KMP (besides others) shall 
disclose his holding of securities of the company as on the date of appointment, to the company 
within seven days of such appointment. 

Besides, there are continual disclosure requirements for KMPs as employees depending on the 
thresholds prescribed under Regulation 7(2). 

• Regulation 9 requires various entities including professional firms dealing with listed companies 
 to formulate code of conduct adopting the minimum standards set out in Schedule B to these 
regulations. This will be thus applicable to PCS firms.  

• The Regulations also prescribes enhanced role of compliance officer covering aspects such as 
approval  and monitoring of trading plans, reporting of disclosures to stock exchanges,  advising 
the  board of directors on matters including pre-clearance/reporting etc.  

 

  



 
 

 
 

POST MEMBERSHIP QUALIFICATION (PMQ) COURSE 
EXAMINATION – JUNE, 2015 

TIME - TABLE & PROGRAMME 

I.  PMQ COURSE IN CORPORATE GOVERNANCE 
 

DATE AND DAY 
 

PART MORNING SESSION 
09.00 A.M. To 12.00 NOON 
 

06.06.2015 
Saturday 
 

I PMQ Course in Corporate Governance 
 

 
II.  PMQ COURSE IN CORPORATE RESTRUCTURING AND INSOLVENCY 
  

DATE AND DAY 

 

PAPER MORNING SESSION 

09.00 A.M. To 12.00 NOON 

06.06.2015 

Saturday 

I Corporate Restructuring, Rescue and 
Insolvency 

07.06.2015 

Sunday 

 NO EXAMINATION 

 

08.06.2015 

Monday 

II Strategic Options for Corporate 
Restructuring 

09.06.2015 

Tuesday 

III Cross Border Insolvency Practice and 
Procedure 

10.06.2015 

Wednesday 

IV Professional and Ethical Practices for 
Insolvency Practitioners 

 
Note : All examination shall be conducted in Open Book Mode. 

  



 
 

 
 



 
 

 
 

 

ATTENTION MEMBERS! 

THE SEXUAL HARASSMENT OF WOMEN AT THE WORKPLACE  
(PREVENTION,  PROHIBITION & REDRESSAL) ACT, 2013 

(Disclosure Requirements under the Annual Report of Companies) 

The Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013 
mandates that all companies need to make necessary disclosure about compliance with the said law in 
their Annual Report as per section 22 and 28 of the Act which is reproduced for your ready reference: 

“Section 22: Employer to include information in Annual Report  

The employer shall include in its report the number of cases filed, if any, and their disposal under this 
Act in the Annual Report of his organization or where no such report is required to be prepared, 
intimate such number of cases if any, to the District Officer. 

Section 28: Act not in derogation of any other law 

The provisions of the Act shall be in addition to and not in derogation of the provisions of any other 
law for the time being in force” 

Accordingly companies would need to incorporate the said information in their Annual Report to be 
filed with Registrar of Companies for the year ending 31st march, 2015. The disclosure can be made as 
follows: 

Disclosure under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013. 

“The Company has in place an Anti Sexual Harassment Policy in line with the requirements of The Sexual 
Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013. Internal 
Complaints Committee (ICC) has been set up to redress complaints received regarding sexual harassment. 
All employees (permanent, contractual, temporary, trainees) are covered under this policy. 

The following is a summary of sexual harassment complaints received and disposed off during each 
Calendar year: 

• No. of complaints received: 
• No. of complaints disposed off:” 

 

 



 
 

 
 

 

©   The Institute of Company Secretaries of India. 

All rights reserved. No part of this Journal may be translated or copied in any form or by any means without 
the prior written permission of The Institute of Company Secretaries of India. 

 

Disclaimer : 

Although due care and diligence have been taken in preparation and uploading this e-journal, the 
Institute shall not be responsible for any loss or damage, resulting from any action taken on the 
basis of the contents  of  this  e-journal.  Anyone wishing to act on the basis of the material 
contained herein should do so after cross checking with the original source. For 
views/suggestions/feedback please write to : ecsnitor@icsi.edu. 
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Articles / Reviews invited for e-CS Nitor 

We invite the members to contribute articles/checklist/reviews/points of view or any other 
relevant material pertaining to the Corporate Laws, Securities Laws, Corporate Governance, 
Taxation, Insurance etc.  for inclusion in the coming issues of e-CS nitor through e-mail at: 
ecsnitor@icsi.edu. The article should ordinarily have 1500 to 2000 words. 
 




