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InTroDUCTIon

A  Standard is a published document formulated by 
consensus and approved by a recognised body. 
Standards	 establish	 specifications	 and	 procedures	
designed to ensure the reliability of services to the 
stakeholders by establishing consistent protocols that 
can be universally understood and adopted.

As Standards deal with issues that matter to stakeholders, it is 
important that Standards are developed through a transparent, 
rigorous and consultative process with opportunity being given to 
the stakeholders to share their views and suggestions and fully 
participate in formulation of a Standard.

It is important that a standard process is adopted in developing 
the Standards. It is also equally important that such process is well 
disseminated in public domain and the stakeholders are aware of 
the process of developing the standards.

Secretarial standards issued by the ICSI, earlier only a 
stakeholders’ mandate, have now become a regulatory 
mandate.

Most of the systems supporting governance issues, were initially 

recommendatory in nature but have become mandatory with time. 
These issues include tenure of Board members, tenure of Auditors, 
Board Evaluation, Corporate Social Responsibility, whistle blower 
mechanism, sustainability reporting and so on. Secretarial 
Standards is not an exception to this. In fact, Compliance with 
Secretarial Standards had already become a stakeholders 
mandate, since they perceived the companies following secretarial 
standards voluntarily as relatively better governed companies. With 
section 118(10) of the Companies Act, 2013 this stakeholder’s 
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mandate has became a regulatory mandate.

SECrETArIAl STAnDArDS To 
SUPPlEMEnT AnD noT SUPPlAnT ThE 
lAW
Secretarial Standards intend to reduce ambiguity in law and 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 there under but, in fact, seek to 
supplement such laws, rules and regulations.

India is the first country to introduce secretarial standards 
and the Institute is the pioneer in issuing the same. 

VAlUE CrEATIon By SECrETArIAl 
STAnDArDS (SS)
Secretarial Standards are unique, in fact, they not only ensure 
uniformity of diverse practices but also cover the softer aspects 
of governance with a well documented set of codes.

SS will help in strengthening board processes. They will 
bring more clarity as board processes will be documented. The 
information	to	be	placed	before	the	Board	shall	be	duly	codified.	As	
the agendas would be circulated well in advance, Board members 
will come prepared in board meetings, engage in constructive 
debate, and take informed decisions. The Board members can 
and should demand that all the information is provided to them.

1. Transparency and accountability are considered essential 
characteristics of good corporate governance. The Standards 
would lead to higher standards of governance as they will 
strengthen	 the	flow	and	quality	of	 information	and	 improve	
transparency.

2. Consistent, unambiguous and uniform board room practices 
as well as better transparency and disclosure norms including 
timely flow of information, will lead to better protection 

of minority interests. It would also be easier to fix the 
accountability on account of any lapse or mismanagement.

3. The Secretarial Standards have the potential to create 
enormous confidence in minds of investors particularly 
fund managers and overseas investors as these investors 
are very much concerned about good governance practices 
and sound procedures. They invest in companies where top 
management values transparency and recognises the need 
to follow healthy governance practices. Consequently, this 
will	lead	to	increased	flow	of	capital	into	India,	new	projects,	
more modernisation and expansion. Ultimately, it would help 
in achieving objective of ‘Make in India’.

4. Board Meetings and General Meetings are events where 
all important decisions are taken which affect business 
operations,	performance	and	profitability.	Standardisation	of	
processes and adoption of best practices in these meetings 
will improve credibility of the decision making process.

5. It would also complement ease of doing business in India 
as there would be clarity and uniformity in the processes being 
followed by companies in respect of the very important task 
of taking decisions at the highest level – whether at board 
meetings or at general meetings.

6. Adoption of fair and transparent practices would certainly 
reduce	 the	meeting	 related	 litigations,	 including	conflicts	 in	
attendance, decisions & minutes. 

Secretarial Standards would help in 
achieving the national agenda of ease 
of doing business, improved governance 
norms, confidence building in minds of 
investors, improved compliance level 
ultimately leading to flow of capital in 
India and achieving the objective of Make 
in India.
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India is the torch bearer to world to introduce International 
Secretarial Standards. In fact, Corporate Secretaries International 
Association, of which the Institute is a founder member, has it on 
its agenda to develop International Secretarial Standards. This is 
aptly so, as there is a convergence of governance norms across 
countries.

Therefore, the Secretarial Standards would help in achieving the 
national agenda of ease of doing business, improved governance 
norms, confidence building in minds of investors, improved 
compliance	level	ultimately	leading	to	flow	of	capital	in	India	and	
achieving the objective of Make in India.

EnhAnCED rolE of CoMPAny 
SECrETAry 
Good corporate governance involves a commitment of a company 
to run its business in a legal, ethical and transparent manner and 
runs from the top and permeates throughout the organisation. 

The role of Company Secretary has changed, enhanced, improved 
and widened over a period of time along side the changing 
governance norms viz., globalisation, technology, stakeholders’ 
awareness	 and	enhanced	perspective,	 impact	 of	 non-financial	
issues	on	financial	performance	and	sustainability	and	so	on.	The	
Company secretary is the vital link between the top management 
and rest of the organisation.

The	Companies	Act,	2013	has	for	the	first	time	defined	the	functions	
of the Company Secretary. This inter alia includes assisting the 
Board in the conduct of the affairs of the company and assisting 
and advising the Board in ensuring good Corporate Governance 
and in complying with the Corporate Governance requirements 
and best practices. In short, the Company Secretary is the Right 
Hand Man to the Board.

The Company Secretary has always been the interface between 
the company and the shareholders and the investors. 

By codifying many of the critical areas, the Secretarial Standards 
provide a clear guidance to the Company Secretary to enable 
him	to	function	effectively	and	efficiently	and	on	the	other	hand	
he will be in a stronger position to guide boards on the uniform 
corporate practices.

ThE ProCESS of forMUlATInG AnD 
ISSUInG SECrETArIAl STAnDArDS
The Secretarial Standards are formulated by the Institute of 
Company Secretaries of India through a completely transparent, 
interactive and consultative process. The view of all stakeholders 
is taken into consideration be it professional bodies, industry 
associations, investor associations, regulators or government 

and public at large. The views and suggestions of all institutions 
representing the corporate world are considered and taken into 
account. A detailed research is also carried out to identify the best 
practices prevalent amongst corporate both nationally as well as 
internationally.

Secretarial Standards are formulated by the Secretarial Standards 
Board (SSB) constituted by the Council of the Institute. The SSB 
comprises of -

•	  senior members of the profession with diverse experience 
both in employment and practice;

•	  the representatives of the industry – there are nominees of 
CII, FICCI, ASSOCHAM;

•	  the representative of Stock Exchanges-NSE & BSE
•	  representative of MCA;
•	  representative of SEBI;
•	  representative of RBI;
•	  representatives of sister professional institutions – there are 

nominees of ICAI and ICoAI.
The SSB is headed by a Chairman who is a person of eminence 
and repute. The SSB is supported by the secretariat of the Institute.

ProCEDUrE for forMUlATInG 
SECrETArIAl STAnDArDS
The procedure adopted by SSB for formulating Secretarial 
Standards	is	briefly	explained	below:	

•	  The Council of the Institute in consultation with the SSB 
determines the topics for formulation of Secretarial Standards 
and the priority in regard to the selection thereof.

•	  In the preparation of Secretarial Standards, SSB may 
constitute Working Groups to formulate preliminary drafts of 
the proposed Standards. 

•	  The Preliminary Draft of the Secretarial Standard prepared by 
the Working Group/SSB is circulated amongst the members 
of SSB for discussion.

•	  Several rounds of meetings of SSB are held wherein the 
Preliminary	Draft	is	discussed	and	finalized.

•	  In preparation of preliminary draft, the diverse practices 
prevalent in the corporate sector are considered as also the 
international best practices which could be adopted. 

•	  The Preliminary Draft is then circulated to the members of the 
Council as well as to Chairmen of Regional Councils/ Chapters 
of ICSI, various professional bodies, Chambers of Commerce, 
regulatory authorities such as the Ministry of Corporate Affairs, 
the Department of Economic Affairs, the Securities and 
Exchange Board of India, Reserve Bank of India, Department 
of Public Enterprises and to such other bodies/organisations 
as may be decided by SSB, for ascertaining their views, 
specifying a time-frame within which such views, comments 
and suggestions are to be received. A meeting of SSB with 
the representatives of such bodies / organizations may be 
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held, if considered necessary, to examine and deliberate on 
their suggestions.

•	  On the basis of the preliminary draft and the discussion with 
the bodies / organisations referred to above, an “Exposure 
Draft”is prepared and published in the “Chartered Secretary”, 
the journal of the Institute, and also put on the Website of the 
Institute to elicit comments from members and the public at 
large.

•	  The exposure draft of the proposed Secretarial Standard 
generally includes the following basic points:
(a) Concepts and fundamental principles relating to the topic 

of the Standard;
(b) Definitions and explanations of terms used in the 

Standard;
(c) Objectives of issuing the Standard; 
(d) Disclosure requirements; and
(e) Date from which the Standard shall be effective.

•	  The comments/suggestions received on the exposure draft 
are then considered by the SSB and the draft of the proposed 
Secretarial	Standard	is	finalised.

•	  The proposed Secretarial Standard is then submitted to the 
Council of the Institute.

APProVAl By ThE CoUnCIl
The	Council	considers	the	final	draft	of	the	proposed	Secretarial	
Standard	and	approves	 the	same,	with	or	without	modification.	
The Council may, if it so desires consult the SSB. The Secretarial 
Standard on the relevant topic is then issued under the authority 
of the Council.

CoUrSE of forMUlATIon of SS-1 AnD 
SS-2
Following the above procedure, the SSB had in the year 2001 
issued Secretarial Standard on Meetings of the Board, SS-1 and 
in 2002 issued Secretarial Standard on General Meetings, (SS-2). 
These Standards were observed by forward looking corporates 
voluntarily in addition to the other eight Secretarial Standards 
issued by the Institute over a period of time.

With	the	enactment	of	the	Companies	Act,	2013	and	notification	of	
Rules thereunder in April 2015, the existing Secretarial Standards 
issued by ICSI required revision as per the applicable laws and 
sent to the Central Government for its consideration and approval 
as per sub section (10) of section 118. Accordingly, the Secretarial 
Standards Board (SSB) of the Institute revised/redrafted its 
Secretarial Standard on Meetings of the Board of Directors (SS-
1), and Secretarial Standard on General Meetings (SS-2) as per 
the new Act and Rules thereunder. The Secretarial Standard on 
Minutes (SS-5) and Secretarial Standard on Passing of Resolutions 
by Circulation (SS-7) were also merged in revised SS-1 and SS-2. 

The preliminary drafts of the Secretarial Standards were sent to 
various organizations/authorities as mentioned above for their 
views/comments/suggestions.

Based on the comments, the revised drafts of the Standards, which 
also included aspects relating to Meetings through Electronic 
Mode, Voting by Electronic Mode, Passing of Resolutions by 
Circulation, Passing of Resolutions by Postal Ballot and Minutes, 
were	 finalised	by	 the	SSB	and	put	 up	 for	 public	 comments	as	
exposure draft in the month of June 2014.

A 360 degree approach was followed to get views from all quarters. 
For which the following actions were initiated:

•	  Inviting public comments electronically, to enable speedy and 
effective compilation of comments. The drafts were also put 
up on Facebook for propagation.

•	  Separate Communication sent to the regulatory bodies, 
professional institutes, industrial associations & chambers 
of commerce, consumer organisations, best governed 
companies in India, top listed and unlisted companies, proxy 
firms,	council	members	of	the	Institute,	past	members	of	the	
SSB, past presidents of the Institute, eminent academicians 
and members of the Institute seeking their comments on SS-1 
and SS-2. 

•	  Regional Councils and Chapters of the Institute are requested 
to collect and compile the comments of the Members on SS-1 
and SS-2 in their respective regions through Programmes/
Workshops/Study Circles and submit the consolidated 
comments/suggestions. 

•	  Interaction by the Members of the Secretarial Standards Board 
with Corporate Houses of their respective regions/circles to 
get feedback in exposure drafts of SS-1 and SS-2. 

•	  Follow-up with the Professional bodies / Industrial Associations 
& Chambers / stock exchanges through their respective 
Nominees on the SSB for their feedback on SS-1 and SS-2.

•	  Regional Councils of the Institute constituted sub-committees 
on Secretarial Standards at the regional level (with one or more 

The Value Creation by and Making of Secretarial Standards

27
May 2015



Article

SSB Members as a contact point) for giving suggestions on 
the Standards from time to time.

Accordingly,	final	drafts	of	SS-1	and	SS-2	were	prepared.	These	
were considered, deliberated and approved by the Council of 
Institute and submitted to MCA on 11thAugust 2014.

Following this, an internal Committee was formed by the Ministry 
of	Corporate	Affairs	to	consider	SS-1	and	SS-2	as	specified	by	
ICSI and to submit its recommendation to the Central Government 
(MCA) for approval. The Committee suggested some changes 
in SS-1 and SS-2, which were forwarded to the Institute for 
consideration. These were considered by SSB at its Meeting and 
the Standards were again submitted to MCA on 30thDecember 
2014. MCA made some further comments on the same, which the 
Institute	discussed	with	MCA	officials	and	committee	members	and	
as	a	result,	the	final	SS-1	and	SS-2	were	approved	by	the	internal	
committee of MCA in January, 2015.

In the meantime, there were some changes in law affecting 
Secretarial Standards, as a consequence of which the SSB in 
consultation with MCA, revised the standards and re-submitted 
to MCA on 11thFebruary 2015.

The MCA has since approved the Secretarial Standard on Meetings 
of the Board of Directors ( SS-1) and Secretarial Standard General 
Meetings ( SS-2) vide its letter dated 10thApril 2015. Upon 
receipt of the Government approval, the ICSI issued Gazette 
ICSI	Notification	No.	1(SS)	of	2015	Published	in	the	Gazette	of	
India Extraordinary Part III - Section 4 on 23rd April, 2015. These 

Standards	notified	by	ICSI	shall	be	effective	from	1st	July	2015.	

PrInCIPlES GoVErnInG forMUlATIon 
of SS-1 AnD SS-2
The following guidelines/principles have been followed while 
formulating the Secretarial Standards:

•	  All sections/rules/regulations of the law relating to the topic 
are	identified	

•	  These are analysed and the issues to be addressed and broad 
approach thereof is decided on following lines:
a. Issues where the law is ambiguous: 
 Clarity is given to the language of law, if necessary or else 

the same is ignored – Standard is Descriptive/Explanatory 
in nature 

b. Issues where the law is subject to multiple interpretations:
 The right or clear interpretation is brought out - Standard 

is	Clarificatory	in	nature
c. Issues where multiple/divergent practices exists, though 

the law is clear:

•	 Endeavour is made to lay down uniform practices - Standard 
is Explanatory in nature

•	  While doing so, the following are taken into consideration:
a. the applicable laws, 
b. divergent practices,
c. usages, 
d. business environment, 
e. practical applicability and 
f. the best secretarial practices prevalent world over keeping 

in view the governance aspects.

•	 	As	 regards	definition,	 terms	defined	by	SSB,	 definitions	 in	
explanations under various sections of Companies Act, 2013 
or	rules	thereunder,	definitions	borrowed	from	other	Acts	are	
included, as may be applicable to the particular Secretarial 
Standard.	Any	term	defined	under	section	2	of	the	Companies	
Act	2013	or	Companies	(Specification	of	definitions	details)	
Rules,	2014	are	not	included	under	the	‘Definitions’	section.	

 If the term is appearing at multiple places in the SS, the term 
is	defined	 in	 the	 ‘Definitions’	section,	whereas	 if	 it	appears	

Unprecedented efforts and consistent and 
persistent follow up were made by several 
Presidents, Councils and Secretariat of 
the Institute to get recognition to the 
Secretarial Standards on the Statute 
Book. Presentations were made before 
the Expert Committee on Company law 
(Dr. J J Irani Committee), Parliamentary 
Standing Committee on finance as well 
as MCA officials. Efforts were also made 
to educate the industry and corporate on 
the utility of these Secretarial Standards. 
The Companies observing Secretarial 
Standards voluntarily were recognized by 
the Institute through its journal Chartered 
Secretary .
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only	once,	it	is	defined	only	at	such	place.

ThE STATUTory rECoGnITIon
Although the compliance of Secretarial Standards was 
recommendatory initially when the Standards were formulated 
in 2001-02, it was decided that the Institute will request the 
Government and other appropriate authorities to enforce these 
Secretarial Standards and will endeavour to educate users 
about the utility and need for compliance with these Secretarial 
Standards.Accordingly, unprecedented efforts and consistent 
and persistent follow up were made by several Presidents, 
Councils and Secretariat of the Institute to get recognition to the 
Secretarial Standards on the Statute Book. Presentations were 
made before the Expert Committee on Company law (Dr. J JIrani 
Committee), Parliamentary Standing Committee on Finance as well 
as	MCA	officials.	Efforts	were	also	made	to	educate	the	industry	
and corporate on the utility of these Secretarial Standards. The 
Companies observing Secretarial Standards voluntarily were 
recognized by the Institute through its journal Chartered Secretary .

The Parliamentary Standing Committee on Finance in its 
twenty	first	 report	on	 the	Companies	Bill,	2009	made	 following	
recommendations on Secretarial Standards:

	“10.53	Keeping	in	view	its	significance	for	ensuring	procedural	
compliance by companies, particularly with regard to various 
statutory disclosures and to ensure adherence to prescribed 
secretarial standards, the Committee recommend that Secretarial 
Audit report may be required to be attached with financial 
statements by companies exceeding certain threshold limit of 
paid-up share capital.”

 “13.34 The Committee would like the Ministry to suitably 
incorporate the new sub-clauses as proposed above in the Bill 
relating to secretarial audit, delineation of functions and role of 
chief	financial	officer	and	company	secretary”.

Proposed New Clause 178C provides for the functions of Company 
Secretary to inter alia include:-- 

“ (e) to ensure that the company complies with the applicable 
secretarial standards. 

Explanation.	-	For	the	purpose	of	this	clause,	the	term	―Secretarial	
Standards―	means	Secretarial	Standards	issued	by	the	Institute	
of Company Secretaries of India and approved by the Central 
Government.”

Based on the recommendations of the Parliamentary Standing 

Committee, the concept of the Secretarial Standards was for 
the	first	time	included	in	the	Companies	Bill,	2009,	which	was	a	
historic moment for the profession of Company Secretaries as its 
long cherished dream was translated into a reality.

The	Secretarial	 Standards	 for	 the	 first	 time	 appeared	 in	 the	
Companies Bill, 2009 and mandated as Companies Act, 2013.

Finally, the Statutory recognition came in the form of inclusion of 
section 118(10) and section 205(1)(b) in Companies Act, 2013

ConClUSIon
Thus, the Secretarial Standards have been developed in a totally 
transparent manner after extensive deliberations, analysis, 
research, and after taking the views of professionals, corporates, 
regulators, stakeholders and the public at large. These Secretarial 
Standards, in the statutory recognition and formulation of which 
herculean efforts have been made, would not only strengthen the 
decision making process in companies but would also lead to 
raising	standards	of	governance,	confidence	building	of	investors,	
improving compliance levels, protection of all stakeholders and 
improvement of overall business culture in the country as well as 
enhancing the position of a Company Secretary.

The Secretarial Standards for the first time 
appeared in the Companies Bill, 2009 and 
mandated as Companies Act, 2013.

RequiRed
qualified Company 

Secretary for a Bhavnagar 
based manufacturing 

Company
0-1 year experience, salary 

negotiable, apply to:
Mr. Pravin Parmar

Madhu Silica Pvt. Ltd.
Plot No. 147, GidC estate, Vartej, Bhavnagar - 364060

Appointment
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