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Shri Injeti Srinivas, IAS
Secretary

Ministry of Corporate Affairs
Government of India

Shastri Bhawan

Dr. Rajendra Prasad Road,
New Delhi — 110 001

Sir,
Ref: Letter No. 17/33/2019- CL-V dated 17 June, 2019, received on 19" June, 2019

With reference to the above captioned letter, the Institute of Company Secretaries of India
(ICSI) respectfully submits as under:

1. The ICSI welcomes the initiatives of Ministry of Corporate Affairs (MCA) to weed out
inactive companies & disqualified directors, protect the public money, overcome the
financial irregularities and increase the effectiveness of the governance mechanism.
India is perhaps the only country where a form like INC-22A (ACTIVE) is introduced.
Clearly, the Ministry of Corporate Affairs (MCA) is expecting to achieve significantly
high level of governance norms and compliance mechanism. With this move, MCA has
indicated that there is no room for inactive companies in the Registry of MCA.

2. That, upon receipt of the above mentioned letter dated 17" June 2019 from MCA
alongwith representation of stakeholders, a Special Mecting of the Council of ICSI was
convened on 27™ June, 2019 to have detailed deliberations on the matter. Each of the
said representations that werc annexed to the said letter werc deliberated threadbare.
The individual responses to each representation are separately enclosed herewith and
marked as ‘Annexure A’. Further, the views of the Council of ICSI are submitted in the
paragraphs herein below for your kind consideration.The concerns raised in the
representations primarily relate to various issucs like providing cxemption to private
companies, small companies, government companies, sick companies and dormant
companies from filing Form INC-22A (ACTIVE). In some of the cases, it is noted that
non-appointment of Company Secretary has been cited as an impediment in filing the
Form INC- 22A (ACTIVE).

3. That in all the said letters, there is criticism of various initiatives of the Government,
citing one difficulty or the other, whereas such initiatives viz. DIR-3 KYC, INC-22A
(ACTIVE), DPT-3, SBO provisions etc., arc focused to promotc governance and
transparency in corporate India. There was a recent drive by the MCA to carry out
director’s KYC and the MCA has taken a firm stand whereby non-compliant directors
were disqualified and non-compliant companies were struck off from the registry of
MCA. Similarly, to make a compliant corporate India, Company KYC drive by way of

Form INC-22A (ACTIVE) has been initiated by the MCA, which every Company is
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required to comply. In casc any of the Company could not comply with such initiatives
of the government, such non-compliant Company should get marked as inactive.

. That, such defiant attitude was witnessed at the time of launch of MCA-21 e-
governance programme and also the history repeated itself when the Companies Act,
2013 was introduced. But the MCA has been constantly strengthening the complance
and governance framework. It can be observed that the persons who have made
representations are all approaching with a negative mindset, and plcading ignorance of
law as an excuse.

. That those companies which are citing paid up capital as an issue have an option of
reduction of paid up capital but they have not chosen to reduce their paid up capital in
last 5 years, since introduction of the Companies Act, 2013. The companies having paid
up share capital of Rs. 5 crore or more, there is a requirement of appointment of a
whole-time Company Secretary, as the very idea of the Government is to graduate such
companies to a compliance driven and a far more governed platform, so that such
companies could be benchmarked vis-a-vis best governed companies, globally. By
doing so, the government seeks to have better corporate governance standards for such
companies. '

. That, these companies have also requested the MCA to drop all the new forms
introduced by MCA in view of ease of doing business. As you are already aware that
the World Bank has released its latest Doing Business Report (DBR, 2019) on 31st
October, 2018, wherein India has recorded a jump of 23 positions against its rank of
100 in 2017 to be placed now at 77"rank among 190 countries assessed by the World
Bank. This itself proves that the compliances introduced by the MCA have not been a
hurdle in the Easé of Doing Business but has been an enabler for the same. That, if we
closely look at the parameters on which the ranking is based, it aims at simplifying the
procedure and time involved in carrying out the compliances, whereas the appointment
of Company Secretary is to ensure the compliances as an ‘Officer in Default’ .and also
a ‘Key Managerial Personnel’ under the Companies Act, 2013 and the Rules made
thereunder.

. “That, MCA has been initiating the Ease of Doing Business by making events online and
reducing the overall time taken and by making e-forms dynamic to the extent that
various forms have even been categorised in STP mode and now the stakeholders get
approval at the click of the button. But, despite such initiatives, there has been a
tendenéy by handful of non-compliant persons to criticise and blame the system. In the
past few years, the MCA has proposed various amendments in view of Ease of Doing
Busincss and kept only essential requirements which every corporate must follow.

8. ‘I'hat, out of total active companies, i.e. approximately, 11 lakh companies, only 39,8035

companics arc required to appoint a whole-tuue Company Secretary. We wish to submit
that as on 1% July 2019, ICSI has 58,690 Company Secretaries on its register out of
which only 10,644 are in practice. Accordingly, sulficient numbers of Company
Secretaries are available to serve the Corporate India. Further, ICSI through its
dedicated placement cell provides placement services to corporate to meet the demand
and supply of the Company Sccretaries across the country.




9. That, in view of the aforesaid, keeping in mind the role of Company Secretaries in
enhancing governance standards internally within the corporate, we wish to submit that
the present parameters for appointment of Company Secretary which are framed by
MCA after a lot of public debate and deliberations are absolutely aligned with the
present requirements; and therefore, need to be kept intact. Needless to mention that
the level of compliance as envisaged by the Government is rising day by day.

We shall be pleased to provide any further information or clarification in this regard on hearing
from your good self. '

Thanking you,

Yours faithfully,

’-‘""MMM
/ﬁ/

(CS Ashok Kumar Dixit)
Officiating Secretary
The Institute of Company Secretaries of India






No.

Name of Com pany/

Stakeholder

| Geist of Tssues

Aunnexure A

| YCSY remarks

b éhartered

Accountant, A. John
MEoxis, Chennai

{Letter dated
09.04.2019)

MCA. should consolidate varions
forms like DIR 3KYC, INC 224,
DPT-3 and other forms to be
deplayed.

2. There exists sick companies

having a paid up capital of Es.
Five crore or more,

Affording salary of company
secretary as por the market
standards is difficult,

Company Secretaries also do
not. prefer joining a company
which is stom-operalional.

Request to consider
appointment  of  secrefarial
auditors for companies which
have less  turnover, no

Every form has a pirpose for

which the Companics arc i
required to comply |

separately. Like Form DIR 3

KYC is meant for process of

identifying and verifying the
identity of Directors, Form
DPT-3  is  meant for

regulating deposits, |

Therefore, the forms cannot
be clubbed together.

Form DIR-3 KYC is meant
to be filed only by directors
and Annuwal Return s to be
filed by the Company,
therefore, clubbing both the
forms not feasible.

The compliances of company

law as well as other important |

laws FEMA, SEBI, Income

tax, GST are equally |.

applichale to  all  the
companies including non-
operational companies,

It is advised that non-i|
operational companics need’
to comply the law till the:
company goes into the |

striking off process.

A fresher Company Secretary |/
may be sujtable to be|

appainted,

ICST has  a  dedicated
placement cell which serves
the corporate and members to

match thelr demand and

supply for appointment of
Company Secretary.

In view of the above, the
present  paramelers  are
perfect, wherein the

operations or for companies of |

1




special  nature  instead  of requirement  of  secretarial
full time Company Secretaries audit is already there.
o ensure compliances.

GVK Power & | 1. The Group  has 10 1. Before quoting the numbers |
Infrastructure . Company Secretaries in  full of Company Secretaries and
Limited time cployment. ' the conipunies, the company
: should have ensured the

(letter dated Aprid Insufficient Company 1‘¢li:§bility of;data from the |
04, 2019) . Seoretaries available  in ICSY and MCA whao are the
' . the market. regulators of the profession
of the Company Secretaries
Number of Companies that are and the Companies
requited to  appoint  the respectively. We wish fo
Company  Secretaties  in state that 58, 690 Company

employment are more than Secretaries are registered in |
1,00,000. {  India and out of that only
10644 Company Secretaries
The actual company secretaries are engaged in  practice.
available for appointment were Therefore, there are

only around 34100. ¢ sufficient number of |
- Company Secretaries
There are approx. 68200 available in the industry for

number of Qualified Company the appointment and there is.

Secretarics available  in the no scarcity.

coutitry {website of ICSI).

Out of which 25% are in whole .
time practice and
atleast 25% have presymably
opted for other professional
fields like Chartered Ac

countants, Cost
Accountants, Advocates, etc.
thercby only 50%

(around 34100} are available
for full iime appointment.

As por MCA dala, GVK. Power
& Infrastructure Eimited has
appointed a company secretary

“I"Blue Den‘y ' 1, The undue harassment - is being | 1.

] a Blue Berry
1 Agro Products Pvt. caused o small Family Owned — Agro Products Pyt Lid. is
| Ltd Private Limited Companies. not a small conpany under
' the Companies Act, 2013 as

Management has not drawn salary it has paid up share capital of |
ourselves in 5 yewrs; : Rs. 6.95 crores which more

than Rs.50 lakh.

In terms of vision of the
Company in reaching at top
position in the industry,
complaince and respect of
aw ds & foremast

TR




2. The reason why we have such
high capital is because we have to
show to our banks our credibility
and capability. Businesses

(Factories) like ours incur losses

at start due to high finance costs.
Therefore it was needed to infuse
more capital to make Balance
sheet look strong,. o

quirement.  As  per the.
company’s  website,  the
company is  built  in.
accordance with the
standards of 1SQ 9001, ISO
22000° and the HACCP:
concept that identifics and
monitors  critical  control
points. It reflects that there
are many laws applicbale to
the company, the compliance
of which must be ensured by
the Company Sccretary, if !
the corpany aims to obtain a
position in the competitive
market. '

Further, the provison for the
appointment of Company
Secretary 18 not a  new
provision as stated by the |
company. It was mandated in
law in the year 1975 and has
been retained by the
regulator since then to enable
the companies to comply
with the relevant laws,

it is stated that the Company
has a high capital because
the company has to show to
banks the credibility and }
capability which in our view |
is not an cthical practice as |
you aim to reach at the top |
position in industry,

The compalinees of
company law as well as other’
important  laws  FEMA, |
SERI, Income tax, GST are
equally important for all’
companies including small
companies. The Company
Secretary can also discharge
other functions such as
taxation, Human Resource
since he is equipped with the
knowledge which can be
judged by . looking at the
syllabus ~ of  Company
Secretary  cowrse. If  the
Company wants 1o buy back

the shares, the same can be




Loecal Circles- Social

media platform for
stavt-up

Not related to non-compliance of

Company Secretary only

Since startups already file many
forms  which  validate  their
authenticity like fax  returns,
financial statements, £SI and other
forms with ROC, they should be

exempted from the compliance of |
Form INC - 22A (Active) and if that |

is not feasible, to extend the {ast date
of filing to June 1, 2019,

done l)y wmplyl ¢ with the
provisions of 68 of the
Companies Act, 2013 read
with the Companies (Share
Capital and  Dchentuses)
Rules, 2014

With the notification for
filing of INC-224, thel
Ministry is hoping to achieve
significantly high level of
governance nonm,
compliance mechanism, by
linking it to the company’s
ability to carry out several |
other essential  corporate |
actions relating to changes to
its capital structure,
composition of board of
directors, amalgamations/
demergers and so on. With
this move, the Ministry has
indicated that there is no
place for dormanti and
inactive companies in the
Registty  of MCA. If
companies are formed, there
must be some minimum
norms which a company has -
to follow. The initiative of
MCA has been very well
appreciated by Indian Inc, as
it is an attempt to strengthen
the existing governance .
mechanism.

Since the last date of filing is
expired, the startups can file
the form by paying the
additional fee of 10,000
rupees,

AP Towers Limited,
Andhra Pradesh
and

As a public sector undertaking, the
Company is not able to attract
candidates for appointment as
Company Secretary (Key
Managerial Personal) in view of
the scales of pay. ]
/«m“?ﬁ

/k, NN

For the Companies with
lesser  paying  capacity,
fresher Company Secretary
arc suitable for appoiniment.
The ICSI has a dedicated
Placement Cell for the
prrpose of haising between

corporsates  intending  fo
appoint Company
Secretaries  and  the




professionals

seeking
employment where vou can
send the requirement of
Company Secretary for your
company.

Futher, the company will not
be able to manage the-
compliances of law without
appointing  a  company
secretary, as the company
has not quaoted CIN on the
letter head of the company
while making representation |
to MCA, which is also ope of

the non-compliance,

The Form INC-22A (Active)
has been introduced to
ensure that the companies
file their details so that
proper check is maintained |
and also to prevent the 1.
creation of shell companies!
in future, It is expected that
P8Us should set examples as
good governed companies |
and help the Government in -
making  the  Corporate
Compliant India.

e

Pratiesh
Fiber HNet

Andhra
State
Limited

1 Requested “for ‘exemption Lo
government companies from filing of
INC 22A (ACTIVE) oun account of

following problems being faced by you:

(a) The directors of vyour
vompany has not completed
KXC

(b) C&AG bas not appiointed auditors in
the company.

I (a) MCA has introduced Form®

DIR-3  KYC and has
mandated the same for all the *
directars. The directors who
are in charge of the
managemont of the
oompany’s  bwsingss; make
the strategic and opcrational |
decisions of the company and -
arc responsible for ensuwring
that the company meets its |
statutory obligations, eannot
be expected to be non- |
compliant in filing, Ko -
DIR-3 KYC, which is the:
basic miubnwn cumplisnce
without which the company
should not rua.

' 1(b) The request for appoiniment

of anditar he made with
the administrative
ministry of  State




The company has not completed |

audit as there are not auditors

Company Sccretaries in view of the low |
pay scale :

“Tamilnadu Spinning
Mills  Association,
Dindigul , Chennai

Government  governing

your company.

'(c) The company is not able to atiract | 1(c} On PSUs, the number of

laws are applicable such as
Companies  Act, 2013,
FEMA, SEBL Income lax
Act, GST, etc. Fo ensure
the complainces of laws,
the company secretary is
mandatory to be appointed.
H is understood that there is
lesser paying capacity in
such company and
therefore, fresher company

secretaries are suitable for |

appointment.

Further, a  Company
Secretary, being equipped

to handle multiple tagks as |

can be seen from the

curticulum  of  company .

scexretary course, can handle

management, taxation, :
administration, fegal

departinent in the company.

The ICSI has a dedicated
Placement Cell in place for
the purpose of coordinate
between corporates

inteading  to  appoint |
Company Secretaries and |
the professionals secking
. employment where you can ;

send the requirement of

Company Secretary for |

your cothpany.

It is expected that PSUs/

Governemnt companies
should set examples as
good governed companies
and help the Government in
‘making  the  Corporate
Compliant India.

1. Requested for exemption fo private | 1.

companies from the appointment of
Company Secretary due to non-
availability of Company Secretary
for the purpose of filing, n( ’T,,«(\}u _
INC 22A (ACTIVE). !/?9 e, S

There are tumber of laws

applicable  such to a
company like Companies
Act, 2013, FEMA, SEBJ,
Income Tax Act, GST, otc.
To ensure the compliances of

laws, the Company Secretary |




P.  Kishva &

- Associates,
Chartered
Accountant,
Chennat

The association has  not

mentioned the name of
specific company which is
facing this problem so that
the Institate can approach the
companies in helping them
appointing a  Company
Secretary.

In view of the above, the
request for exemption to
private companies from the
appointment of company
secretary for the purpose of
filing INC 22A (ACTIVE)
anaynot be considered.

in letter and spirit. It is further stated
that the small private companies with
paid up capital of 5 crores need to
appoint Company Secretary. The
contention is  fo  excmpt the
requiretnent  of

doing busincss.

appointment  of |
Company Secretary in view of ease of |

[

‘1. Ease of doing business is not followed [.1.

The Wortld Bank mleased its

latest Doing, Business Report
(DBR, 2819) 31st October,
2018, wherein India has
recorded a jump of 23
positions against ifs rank of
100 in 2017 to be placed now
at 77 rank among 190
countries assessed by the
World Bank.

If we closely look at the
parameters on  which the
ranking is based, it aims at
simplifying the procedure
and time involved in carrying
out the Compliance, whereas
the appointment of Company
Secretary is to ensure the
compliances. EHase of doing
business is never meant to
exempt from the necessary
cumpliances. As such the
Company Sccretarics play ¢
significant role in ensuring

for ‘Compliant Corporate |

India’. Company Secretaries
act as  enablers  for
implementation of laws of
land in auy corporale and
therefore promotes
governanee regime. Also the
cost of non-compliances is
far more than the cost of

appointing a  compliince
officor ie. company
secrefary.

2=



secretaries is not there, There is no
full time work for them.

3. Company Secretaries coming

forward for work in such

comipanies are very small.

‘4. Paying salaries for a company

secrefary  for these  small
companies is heavy burden.

MCA insisis  {or  innumerable
forms, all the requirements can be
clubbed and asked through single
annual refum

2. As per its definition provided

under the Companies Act,
2013, the companies with

paid up capital of' 5 erores are

pot small companies as in

case of small conpanies, the !
paid up share capital should

not exceed Rs. 50 lalchs,

3. ‘The TCSI has a dedicated
. Placement Cell in place for |
the purpose of liaising
between corporates intending

to appoint Company
Secretaries and the
professionals seeking

employment where you can
send the requirement of
Company Sceretary for your
company. However, we have
noticed that the letter is
general in nature and does not
specify the name of specific
compary so  that the
placement cell of the Institute
can help in appointing the
suitable company secretary.

4. The companies with lesser
paying capacity, the fresher
company  secretaries  are |
suitable for appointment. '

5. The request for merging the

foros may not be considered |
as every form has a specific
purpose and relevance i fhie
Tawe, :

s
Manjunath, i.
- Chartered
Accountant,
Chennai

Many privale companies have no
intsiness, no turnover, some are into

trading business with less than 16
ur 20 employees, some are In
liguidation mode, Some
dormant;

are

| 1. The compliance of the laws |

of the land should be
respected by each company.

Further few specific companies
which are in a situation of being
dormant may apply for getting
gxemption from various
compliances which are provided
in the laws. Companics Act itseif
provides for some of the
relaxations to' cerfain class of
companics for cxample, for small

ahcompanies there is a relaxation

9
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~ secretary will appoint where there

2. Foreign subsidiaries in India are |2,
not very favourable to the
compulsory  appointment  of
whole time company secretacies.

It is proposed for compulsory |3.
secretarial  audit by practicing
Company Secretary. Those
companies which require company

of board meetings,
penalties, non providing cash
flow statement etc. For the
companies in lquidation, we
wish to infori that they are not
required to file the Form INC
224 (Active).

Foreign subsidiaries in India

are  not favourable for.
appointment of Company -

secrefaries. However, the
reality is that Foreign
subsidiaries are even more

compliance conscious,
repsect the law and willing to
appoint a Company
Sceretary.

The Cowmpanies Act, 2013
has already the provision of
Secretarial Audit for bigger
companies to be conducted
by a Practising Company

reduction of

is a need. Secrctary,
11 | Jainex Aamcol | I, With limited work in Small 1. There is no connection of
Eimited . Listed Companies, the whole

time Company Secretary
shall be siiling idle at a
prohibitive cost.

2. Such irrational provisions 2.

cause unwartatted  {inancial
stregs, hurdlcs in Ease of
Doing business and  speed
breaker in boosting, make in
India.

10

financials of the company
and the appointment of
company secretary. The role
of Company Secretary is to
ensure the compliance of
faws in a company. Listed
companics have to comply

SEBI Regulations along with

the company law., For
companies with lesser paying
capacity, the fresher
Company Seccrolarics  are
suitable.

The World Bank’s report on
ease of doing business. The
World Bank released ity lutest

Doing  Business  Report -

(BBR, 2019) 31st Octalwr,
2018, wherein  India  has
recorded a jump of 23
positions against its rank of
100 in 2017 to be placed now
at 77" rank among 190
countries assested by the
World Bank.

P
sz



2. Companics are 1ot able to find
the suitable candidates
possessing  the requisite
qualifications as  Company
Secretarics,

s mandatory to be appointed

by preseribed  class  of
companies. Further, whether
a company is a private or
public, each of the company
is required to comply with
the compliances.

The ICST has a dedicated
Placement Cell i place for
the purpose of coordinate
between corporates
intending to appoiint
Company Secretaries and the
professionals seeking
employment where you can
send the requirement of
Company Secretary for your
company. it is found from
the letter that the letter does
not  name  any  specific
company which is facing this |
problem so that we can’
approach the companies in |
helping them appointing a |;
Company Secretary, :

It is expected that companies
should set examples as good
governance and help the
Government in making the
Corporate Compliant India
by filing Form INC 224
(Active). '

1 South fndié

1 Importers

Association, Chennai |

1. For exemption to private companies
' from the appointment of company
secretary due to non-availability of
CS for the purpose of filing of Form
NG~ 224 (ACTIVE).

2. The reason for not appointing the
Company Secretary Is stated that
mast -of the private companies are
not able (o fiwd the suitable
candidates possessing the reguisite
qualifications.

i

DA g
PN
e :

e

—
®

2.

Whether a company i3 a
private er public, each of the -
company iz required (o
comply with the
compliances. =

The ICSI has a dedicated
Placement Cell in place for
the purpose of coordinate
between corporates intending

16 appoint Company
Sectetaries angd the
professionals seeking

employmenit where you can
send the requirement of
Company Secretary for vour
COmiprany.




‘3, This is a typical case of
destruction of Small Listed
Companies,  stiffening  of
Enterprises; creativity and
entreprencurial spirit.

"4 There is no rationale why a Listed
Company having a paid-up share
capital of less than Rs.10 crores
should not be exempted from
having a whole time Company
Becretary in as much as a part
time qualified  Company
Secretary can  discharge all
duties/obligations  as required
under law,

5.1tis pertinent 1o note that the cost
of a whole- time Company
Secretary can be in the range of
minimum  Rs.1,50,000/-  plus
perks and upwards per month,

6. Therefore, a small Listed
Company having paid up share
capifal of below Rs.I0.crores and

having a turnover of less than

parameters on which the ranking
is based, it aims at simplifying
the procedure and time involved
. carrying out the Compliance,
whereas  the appointment of

{ Comipany Secretary is o ensure

the compliances. Base of doing

1 business 18 never meant to

exempt from the ncoessary
compliances. As such the
Company Secrefaries play a

| significant role in ensuring for

‘Compliant  Corporate  India’,
Company Secrefaries act as
enablers for implementation of
laws of land in any cotporate and
therefore promotes governance
regime. The cost of appointment
of governance professionals is
much lesser than the cost of non-
compliances which the company
and every officer in default have
to bear.

3. The appoistment of company
secretary  is  linked  with
justifications to typical case
of destruction of small listed
companies.

_.4to6

For a company with lesser
paying capacity, a fresher
company secrefary may be
suitable for appointment,

The companies with paid up
capital of Rs, 10 ¢rores ar more
are not small companies. Small

companies as per the definition’

under the Companies Act are
having the paid up capital of less
than Rs. 50 Jakhs.

The functions of company
secretavies are numerous  and
more widened in case more laws
are applicable to the company.

cping in view the regulator
i & Yy
ormed

11 &

g
Pegghirenients and role pe

ST
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more and having an  annual
turnover of Rs.100 crores  or
more is highly disproporiionate,
unreasonable, unfaie, unjust,
equity and fair play.

share capital of Rs. 10 crores or by company sceretary

Aamcol Limited has already

Jainex

appolated coiipany secretary on

30" April, 2019,

¥

1 Our Investments

Enterprise Limited

Uit is gencally subse

Despite  releasing
advertisements  on muitiple
occasions in  widely circulating

newspapers, no response has been |

received number of qualified
Company Secrctaries is very low,

There is shortfall of approx.. 20,000
company secretaries.

Company Secretaries available for
employment (as per annual report
of 1CSI as on 31.03.2018): 37, 003,
Actual  company  secrefaries
available: 20,688

Total requirement: 27,745 (number
of companies as on 31.12.14)

Al compliances relating to
Companies Act is handled by the
senior  management and  a
practicing Company Secretary,
who is an expert in this field.

Certification by practicing
Company Secretaries of most of the
documents submiited to stock
exchanges, #BI, MCA are also
mandatory albeit one has a
Company Seerctary employed in-
house.

Accounts of Companics are also
important  (if  not more) to
government,  tax - anthorities
business associates, shareholders,
staff members and all other
stakeholders.  Mevertheless, a
company fged nol appaint a CA
handatorily,

Considering this reality, the MCA
may be requested to waive this

requirement,

The paid-up capital being small

iz

-
ibed by o

1. There is no shortage of
Company Secretaties who
shalt be willing to sesve with
the corporates and support in
their compliances. The ICSI
has a dedicated Placement
Cell in place for the purpose
of liaising between
corporates  intending  to |
appoint Corpany
Secretarics and the
professionals secking
employment where vou can
send  the roquirement of
Company Secretary for your
COmpany.




family and close friends, with

hardly any external
shareholders,
Request:

4. To allow Fitms of

Company Secrctaries o
handle alf related matters in
a Company similar io the
system applied in case of
Chartered Accountants,

b. I suggestion in 01. above
is not acceptable for any
reason the limit of paid vp
capital may be raised from
Rs.5 crore to at least Rs.50
crore  beyond which it
would be made mandatory
to appoint a Company
Secretary, Managing
Director and Chief
Financial Officer.

-

has already ihe provision of
Secretarial Audit for bigger
companies o be couducled
by a Practising Company
Secretary.

“The Companies Act, 2013 |
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Agasthiyar  WMuni

Child care centre, |

Kanyakuwmari

Iristrict, South India’

I. Many of the compliances are
not required for the company
and the few services that can
easily be outsourced  at a
reasonably low cost as
compared to the cost of
appomtment of full time
company secretaty,

2. Company Secretaries are not
available in the market who arc
willing to join  companies of
our size and operations.

Sty S, SUppoLt in

% s
et ~~.,\;‘C £

1. The functions of company
seeretary are not retricted to
the specified functions. He
has to ensure the complisnce

applicable to the company.

There are many laws which
are applicable to the hospitals
which includes The Public:
Liability Insurance Act —-

Act — 1982, Insurance Act —

1938, Sales of Good Act —

1930, License for Possession

and usc of Rectified /

denutured spirit, Retail Drug

License, The Public Liability |
Tnsurance Kules, Pharmacy !
Act — 1948, Blood Bank
Regulations under Drugs and |
Coswetic Qud amendment )

rules — 1999

2. There is no shortage of
Company Secrctaties who
shall be willing to serve
with the corporates and

G,

ihplisiices; The (CST has |

13
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of all the laws whick are |

1991/1992, Charitable and |-
Religious Trust Act-1920, |:
Contract Act-- 1982, Income |
Tax ACT - 1961, Copyright |

then ¢




MCA to consider watver of
requirement of appointment of full
time company secretary for
section 8 companies irrespective
of the capital structure. Instead of
full time company secretary,
MCA may consider secrefarial
audits for section 8 Companies
and cannpanies with less turnover

a dedicated Placement Cell
in place for the purposc of
haising between corporates
infending  t¢  appoint
Company Secretaries and
the professionals  seeking
employment where you can
gsexdd the requirement of
Company Secrefary  for
your company.

L

We agree with the views ;
that wherever, there is no -
requitement of full time
company secretary, there
should be certification/
audit in such companjes.

Private Limited

the company has advertised in

newspapers for a
Company Secretary.

qualified

The response has been poor, Few
Company Secretary who
contacted wanfed to work for big
companies where there are greater
opportuuity for prowth.

A small company [ike ours is not

appealing, as there is no full
time work for Company
Secietary.

Moreover, even currently all
statutory obligations are being
certilied by professional CS.
Therefore, we do  not
understand the need to have full
thine CS for small companies.

14 | PHD Chamber of | The problem faced by it is as under: This is a technical issue which |
commerce and . -1 may be addressed by MCA,,
induastry “MCA Portal is showing error that the

SRN of MGT-14  filed for the
4-appoiatment of Directors in case of
__|-more than 15 is not entered in the form” L
15 | Kaytee Corporation| 1. Over the past couplc of monthis, | 1. Being unable to identify a

suitable candidate cannot be
stated as the reason for asking
for exemption for
appointment of  company
secretary. Placement cell of
ICS! may be approached
which ensures to balance the
supply and demand of the’
corproates and members.,

2. Keeping in view the role and
responsibilities of a company
secretary, company law has
provided for appointment of
full time company secretary -
n the company. Wisdom of
the legislature should be
respected.

3. The company is not a smail
company. Further, a small
company is not required to |
mandatorily  appoint a
company secretary as in
such vase, the paid up
capital should not exceed
50 lakh rupees.




4. There are no sufficient
number of company
seeretaries  to  meet  the
demand of companes

’

time for searching the
company secretary may not
be attended as the last date
has already expired.

Being the parent organisation of
Company  Scorctarics,  the
Institute of Company Secretaries
of India intends to clarify that

there is no shortage of Company .
Secretaries who shall be willing -

“to serve with the corporates aud
- support in their compliances. The
ICSI has a dedicated Placement
Cell in place for the purpose of

fiaising  between  corporates .

intending to appoint Company
Secretaries and the professionals
seeking employment where you

{can send the requirement of

‘Company Secretary for your
company.

Request for extension of

i6

Southern India Mills
Association

dngpite of sincere attempts, few

members having paid up share
capital of Rs. 5 crores or more are
unable to identiy a full time
company secretary as mandated

DR

[Tt 18 understood thas  ‘the

“Southern ladia Mills?
Association’ is the single largest
“orpanization representing  the
~entire textile value chain and
‘plays a lead role in all policy
making commitieos at statec and
central level pertaining to textile
Industry. It is alse understood
that all the mills in your
association are compliant with all
the commercial laws including
the company law which are fo be
followed by companies enpraged
-in manufacturing by engaging
the corapany secretaries wlho are
not i full time employment,

‘Being unable to identify a
suituble candidate cannot be

stated as the reason for asking |

exemption for appointment of
Company Secretary. A dodiontod

placement cell of JCSI may be |
approached which ensuires to |

balance the supply and demand
of the corproates and members.

AU,
A5 . . .
(L \\‘%2;31\) Associaiton, being  in
L3 f Y £ P SR N .
) ¢ 11} muking, is most cxpected

15
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to have respect {or complaince of

legal provisions. The mills which
are referred in the letier are in in
manufacturing, so multiple laws
“are applicable, Therefore, in such

cases, the need o engage a full |

time company secretary is quite
-apparent,

3y

|
|
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THE INSTITUTE OF ]
Company Secretaries of India

IR PURSUIT OF PROFESSICRAL EXCELLERNCE

Statutory body under an Act of Parliament

MCA/PD: 2019 25%uly, 2019

Shri Injeti Srinivas, IAS
Secretary

Ministry of Corporate Affairs
Government of India

T S,

& | Section .

ShastriBhawan LR 7’
Dr. Rajendra Prasad Road, s A (7 ?:
New Delhi — 110 001 | B c>357 O} [Se) of

Ref: Letter No. 17/33/2019- CL-V dated 8" July, 2019, rececived on 9™ July, 2019
Sir,

We wish to inform that the comments of the Institute of Company Secretaries of India (ICSI) l
on the matter referred to in MCA letter dated 17" June, 2019 were submitied on 9% July,
2019. The copy of the said letter is at Annexure A for your kind reference, please. :

Further, after examination of 18 further more representations, the comments of the ICSI on
those are given at Annexure B.

We, once again, reiterate that the present parameters for appointment of Company Secretary
which are framed by MCA after a lot of public debate and deliberations are absolutely
aligned with the present requirements; and therefore, nced to be kept intact. Needless to
mention that the level of compliance as envisaged by the Government is rising day by day.

We shall be pleased to provide any further information or clarification in this regard on
hearing from your good selt.

Thanking you,

Yours faithfully,

W

(CS Ashok Kumar Dixit)
Officiating Secretary
The Institute of Company Secretaries of India

Vision
.

“T'o be a global leadet in promouting m | a’# W[ gp?ékiﬁﬁ tﬁﬁﬁ')_ 5\3%@ kg ﬁ'Té ‘fEU

Mission
"To develop high calibre professionals
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1CS! House, 22, Institutional Area, Lodi Road, New Delhi-110 003 F:fz‘\ S
tel 011- 4534 1000 fax +91-11-2462 6727 email info@icsi.edu website www.icsl.edu @ \"ﬁ%‘ @ @ @






Annexure A

Name of
Company/Stakehol
der

Gist of Issues

ICSI xemaxks

Rosemary Joseph
Director
Sunsea

Limited

Traders

(Letter dated

14.06.19)

Requested for extension of 3 calender
months for filing of Form INC-22A
without penalty.

Reason: MD and Mr. Savio Mario
Menino Da Silva Furtado (incharge
of corporate affairs and
Administration incharge) met with an
accident and hospitalied at St
Isabelaa Hospital in Chennai for last
few months with serious body
injuries. '

The company has stated wrong
facts in its letter to MCA that
Mr. - Savio Mario Menino Da
Silva Furtado is a Managing
Director, whereas as per MCA
records he is not MD.

He ceased to be a director of the
Company w.e.f. 16" November,
2018. '

The plea of non-filing of Form
22A  (ACTIVE) cannot be
accepted. As per MCA records,
the company  has 6 directors.
The responsibility of carrying
out the compliances under the
Companies Act, 2013 rest with
the Board of Directors and all
the compliances under Form
22A (ACTIVE) be carried out
accordingly.

Rosemary Joseph
Director

Sunsea Cruise Lines
Limited

Requested for extension of 3 calender

months for filing of Form INC-22A
without penalty.

Reason: MD and Mr. Savio Mario
Menino Da Silva Furtado (incharge
of corporate affairs - and
Administration incharge)met with an
accident and hospitalied at St
Isabelaa Hospital in Chennai for last
tfew months with serious body
injuries.

The company has stated wrong
facts in its letter to MCA that
Mr. Savio Mario Menino Da
Silva Furtado is a Managing
Director, whercas as per MCA
records he is not MD but only a
Director.

The pleca of non-filing of Form
22A. (ACTIVE) cannot  be
accepted, as per MCA records,
There are 6 more directors other
than Mr. Savio Mario Menino
Da Silva Furtado, who can carry
out the necessary compliances
for filing the Form.

The company should have a
system in place for ensuring
compliance of all the law
provisions, which should not be
effected by any individual.

(Letter dated
14.06.19)

Rosemary Joseph
Director

Request for extension of 3 calender
months for filing of Form INC-22A

The company has stated wrong
facts in its letter to MCA that




Sunsea Euro
Ventures Limited
(Letter dated
14.06.19)

without penalty.

Reason: MD and Mr. Savio Mario
Menino Da Silva Furtado (incharge
of corporate affairs and
Administration incharge)met with an
accident and hospitalied at St
Isabelaa Hospital in Chennai for last
few months with serious body
injuries.

Mr. Savio Mario Menino Da |
Silva Furtado is a Managing
Director, whereas as per MCA
records he is not MD but only a
Director.

The plea of non-filing of Form
22A  (ACTIVE) cannot be
accepted, as per MCA records,
There are 9 more directors other
than Mr. Savio Mario Menino
Da Silva Furtado, who can carry
out the necessary compliances
for filing the Form.

The company should have a
system in place for ensuring
compliance of all the law
provisions, which should not be
effected by any individual

Rosemary Joseph
Director

Request for extension of 3 calender
months for filing of Form INC-22A
without penalty.

Reason: MD and Mr. Savio Mario
Menino Da Silva Furtado (incharge
of corporate affairs and
Administration incharge)met with an
accident and hospitalied at St
Isabelaa Hospital in Chennai for last
few months with serious body
injuries.

The company has stated wrong
facts in. its letter to MCA that
Mr. Savio Mario Menino Da
Silva Furtado is a Managing
Director, whereas as per MCA
records he is not MD but only a
Director.

The plea of non-filing of Form
22A  (ACTIVE) cannot be
accepted, as per MCA records,
There are 6 more directors other
than Mr. Savio Mario Menino
Da Silva Furtado, who can carry
out the necessary compliances
for-filing the Form.

The company should have &
system in place for ensuring
compliance of all the law
provisions, which should not be
effected by any individual

Seaways Maritime
India Limited

(Letter dated
14.06.19)

Rosemary Joseph
Director

SunSea Travels
(India) Limited
(Letter dated
14.06.19)

Request for extension of 3 calender
months for filing of Form INC-22A
without penalty.

Reason: MD and Mr. Savio Mario
Menino Da Silva Furtado (incharge of
corporate affairs and Administration
incharge)met with an accident and
hospitalied at St. Isabelaa Hospital in
Chennai for last few months with

serious body injuries.

The company has stated wrong

| facts in its letter to MCA that

Mr. Savio Mario Menina Da
Silva Furtado is a Managing
Director, whereas as per MCA
records he is not MD but only a
Director.

The plea of non-filing of Form
22A  (ACTIVE) cannot be
accepted, as per MCA records,

There are 6 more directors other
than Mr. Savio Mario Menino




Da Silva Furtado, who can carry
out the necessary compliances
for filing the Form.

The company should have a
system in place for ensuring
compliance of all the law
provisions, which should not be
effected by any individual

Rosemary Joseph
Director

Tradehall Markets
Limited

Request for extension of 3 calender
months for filing of Form INC-22A
without penalty.

Reason: MD and Mr. Savio Mario

‘Menino Da Silva Furtado (incharge of

corporate affairs and Administration
incharge)met with an accident and
hospitalied at St. 1sabclaa Hospital in
Chennai for last few months with
serious body injuries.

The company has stated wrong
facts in its letter to MCA that
Mr. Savio Mario Menino Da
Silva Furtado is a Managing
Director, whereas as per MCA
records he is not MD but only a
Director.

The plea of non-filing of Form
22A  (ACTIVE) cannof be
accepted, as per MCA records,
There are 6 more directors other
than Mr. Savio Mario Menino
Da Silva Furtado, who can carry
out the necessary compliances
for filing the Form.

The company should have a
system in place for ensuring
compliance of all the law
provisions, which should not be
effected by any individual

(Letter dated
14.06.19)

Aditya Garg

{email dated
14/06/19)

1. There are lot of issues pertaining
to make ease of doing business
for SME  and small
Entrepreneurs, the fines of
various types set up in MCA
Corporate  affairs in ur country
for SME arenot proportionate and
are to be revised - if any. SME
will have (0 face the fine of Rs 1
to 5 - Rs 10 Lakhs then their
whole capital would be eroded.
the penalty structures are being
laid down in accordance with
the large Corporates if those
structures are not reformed and
chunged  ws per the  Capital
Base then mostly 90 percent
SME  and  small - tiny
entrepreneurs  will be finished.

2. Requested to please extend all

the requisite fillings of
compliances to ROC- MCA viz.
Form Active INC-22A eftc. till

1. Ministry of  Corporate

Affairs  vide notification
dated 13" June 2017,
exempted startups
companies f{rom various
compliances of the
Companies Act, 2013.
Also the Companies Act,
2013 provides for some of
the relaxations to certain
class of companies.

2. Name of the company is not
mentioned.  Also, any
specific difficulty in filing
Form 22A (ACTIVE) is not
stated.

4




July/August, 2018 so that the
approprat  structure could be
framed within the benefit of

SME.

RSC International
Limited

(Letter dated . 8"
June, 2019)

The Company has made serious
attempts to find out a
Company  Secretary who is
ready and willing
to work with our small
organization. The companies
have attemptedthrough the
offices of the Institute  of
Company  Secretariesof India,

personal contacts through
professionals and finally
by a newspaper

advertisement and not able to
find CS.

In order to fulfil the
work responsibilities of a
Company Secretary/ Compliance
Officer by  conducting the
secretarial  work as
enumerated under the Act
and a Compliance
Officer,under the SEBI
(LODR)  Regulations, the
company has appointed
professional consultancy
firm, Deear Advisory Services

- Pvt. Ltd. All  ihe

compliances related  work
is handled by such firm.

We made enquiries from various
sources and found that as on the
date the ICSI has total 54, 385
mcmbers registered with them.
Out of the above, 10, 246 are
having certificate of practice.
Only 37,003 company secretaries
are avaia;lble for employment.

According to MCA data and data
available at website of NSE and
RSE, there are more than 7500
listed companies, out of which
600-700 arc big corporatc houscs
with large numeber  of
subsidiaries. These big corporate
houses retain 5-10 company
secretaries and offer them hefty
remuneration  which  directly

The Company has provided
incorrect information, as it
has not approached the
placement cell of the
Institite ~ for  providing
company secretary.

A dedicated placement cell
of ICSI may be approached
which ensuires to balance
the supply and demand of
the corproates and members.

In terms of section 203 of
Companies Act, 2013 as
well as SEBI (LLODR)
Regulations, 2015, a full
time company secretary is
required to be appointed.

We wish to state that 39,805
companies are required to
appoint  a  whole-time
Company Sccrctary.

As on 1st July 2019, ICSI
has 58,690  Company
Secretaries on its register
out of which only 10,644 are
in  practice  Therefore,
sufficient numbers of
Company Secretaries are
available to serve the
Corporate India.




impacts the availability of CS fro
small and medium  sized
compaies. Also there are more
than 35,000 companies having
paid up capital of more than Rs. 5
crores which require a company
secretary.

With this analysis, it is clear that
the number of  company
secretaries  available in  the
countfry are lesser in number than
the requirement of company
secretaries in accordance with
section 203 of CA, 2013 and
SEBI (1LODR) regulatrons, 2015.

The provisionsof Section 135
are not applicable to
companies having net
worth  of less than Rs. 500
crores  or turnover of less
than Rs. 1000 crores or net
profit of less than Rs. 5
crores.Similar kind of criteria

is required to be insertedby
an amendment to the
provisions of Section 203 of
the Act and under Regulation
6 of the SEBI  (LODR)
Regulations

The companies be permitted
1o engage outside
professionals on retainership

basis.

&S.

The criteria provided in
Section 203 is provided by
Regulator after lot of public
debate and deliberation, are
absolutely aligned with the
present requirements.

Sufficient  numbers  of
Company Secretaries are
available to serve the
Corporate India.

IMC Chambers of
Commerce - and
Industry

(letter  dated 17
June, 2019)

Even a private company which lius
paid up capital of Rupees 5 crore or
morc and which is holding
company not having much
activities except for receipt of
dividend, interest or rent, will also
need to have a full time CS. Such
company would not have much
secretarial work and finding, a full
time company for such a company
is practically fonnd to he difficult.
Also in terms of costs, it is quite
disproportionate to the work
involved. '

The funclions of company
secretaries are numerous
and more widened in case
more laws are applicable to
the company.

For a company with lesser
paying capacity, a fresher
company secretary may be
suitable for appointment.

The criteria provided in
Section 203 is provided by
Regulator after lot of public
debate and deliberation, are
absolutely aligned with the
present requirements.

Sufficient numbers of




2. Following alternatives are
suggested:
a. Do away with the requirement

of full time company secretary
for private companies. BEvery
company, including private
limited company is required to
file annual secretarial audit
report. That contains report on
the compliances which are
required ‘from company law
compliance perspective. The
scope of such audit report may
be reviewed and expanded, if
need be though, we believe that
the scope of secretarial audit
report is quire comprehensive

at present.
Additional criterion of
turnover  as also number of

members be added besides

the criteria  of paid up
capital for  determining
requirement for  full time

company secretary. The level
of turnover and also the

number of shareholders  will
determiine the level of
activities and the need for
engaging services of
company secretary on full
titue basis.

Engagement of company
secretary on part-time basis
be permitted. Companies
will determine the time
involvement based on the
quantum of work

/compliances required.
Reference to paid up share
capital be chauged (0 paid up
equity share capital for the
purpose.

Company Secretaries are
available to serve the
Corporate India.

S

(a)The statement is wrong
that secretarial audit s
applicable to private
companies. The requirement
of secretarial audit in terms
of Section 204 of the
Companies Act, 2013 is for
the listed companies and
public companies having
more than 50 crores of paid
up share capital or Rs. 250
crores or more of turnover,

2(b) & (c)

Since the compliances under
company law are significant and
many of them are recurring in
nature which need day to day
attention and involvement, the
appointment of part time
company secretary would not
serve the intent of law.

2(d) The suggestion will not
serve the purpose as many a
times compulsorily convertible
preference shares are issued.

10 IMC Chambers of | A clarification is sought on buy-back | Clarification may be provided
Commerce and | under section 68 of Companies Act, | by the MCA.
Indvstry 2013.
(letter  dated 18
June, 2019)




11

Narayan jain, patron
Legal Relief Society

(email

18/06/2019)

dated

Kindly consider and increase the
monetary limit of paid up share
capital to Rs. 20 crores for
mandatory appointment of full
time company secretaries.

The criteria provided in The
criteria provided in Section
203 is  provided by
Regulator after lot of public
debate and deliberation, are
absolutely aligned with the
present requirements.

12

Southern
Mills Association
(letter  dated
June, 2019)

India

13

Inspite of sincere attempts, few
members having paid up share
capital of Rs. 5 crores or more are
unable to identify a full time
company secretary as mandated

It is understood that ‘the
Southern India Mills’
Association’ is the single largest
organization representing the
entire textile value chain and
plays a lead role in all policy
making committees at state and
central level pertaining to textile
Industry. It is also understood
that all the mills in your
association are compliant with
all the commercial laws
including the company law
which are to be followed by
companies engaged in
manufacturing by engaging the
company secretaries who are not-
in full time employment. '

Being unable to identify a
suitable candidate cannot be
stated as the reason for asking
exemption for appointment of
Company Secretary. A
dcdicated placement cell of ICSI
may be approached which
ensuires to balance the supply
and demand of the corproates
and members.

Your Associaiton, heing in
policy making, is most expected
to have respect for complaince
of legal provisions. The mills
which are referred in the letter
are in in manufacturing, se
multiple laws are applicable,
Therefore, in such cases, the
nced to engage a full time
company secretary i quite
apparent.

13

S Sundar Raman

1. Though at the
enactment of the Companies

time of

1. Before quoting the
numbers of Company




(Email
13/06/2019)

dated

Bill, the limit was only Rs. 10
crores that too only for public
companies, subsequent to the
representation from ICSI, the
said limit was reduced to Rs.
5 crores including private
companies.

The total number of Active
Comipanies as on 30" April, 2019
is 11,49,580.

6,895 listed companies mandatory
required to appoint CS without
any limit.

56,876 (having more than Rs. 10
crares paid up capital) mandatory
required to appoint CS '

10,85,809 (having more than 5
crores paid up capital) mandatory

. required to appoint CS

In aggrepate, 89,623 companies
are required to appoint CS.

As per extract from Annul report
of ICSI for the year 2017-18, total
number of CS members is 54385
all over India. Every year
appr.3000 to 4000 new CS
member are enrolled. Thus, in
total 58,000 (approx..) CS are
available all over India both from
cmployment and in practice.
Approx. 20,000 CS are available
for employment. As against 89500
number of companics which is
required to mandatorily appoint
CS. The same is almost 1/4™ of the
total requirement.

In case the form is not filed,
because of non-appointment of CS
the companies and directors will
be treated as defaulting companies
and directors.

The trade also finds it difficult to

engage full time C8 lLecause of
cost and location issues.

Though the company has a full

Scoretaries  and  the
companies, the company
should have ensured the
reliability of data from
the 1ICSI and MCA who
are the regulators of the
profession of  the

Company  Secretaries
and the Companies
respectively.

We wish to state that 39,805
companies are required o
appoint a  whole-time
Company Secretary.

As on Ist July 2019, ICSI
has 58,690  Company
Secretaries on its register
out of which only 10,644 are
in practice Therefore, there
are sufficient number of
Company Secretaries
available in the industry for
the appointment and there is
no scarcity.

2. For a company with
lessar paying tapacily, a

fresher company
secretary  may  be
suitable for
appointment.

9




time finance professional, who
also takes care of the corporate
law requirements with the help of
practicing CS, the appointment of
whole time CS is not just within
their business requirement.

4. The ministry can implement
the spirit of compliance by
making these companies to
obtain a Compliance
certificate from the PCS.

14

Ketan H Deshmukh
(email dated 1%
Jjune,, 2019)

3. In terms of section 203
read with section 2(24)
only the member of the
ICSI can be appointed
as CS to perform the
functions of company
secretary in a company.
Section 205 of the
Companies Act, 2013
lays down numerous
functions of Company
Secretary. A finance
professional who is a
qualified company
secretary can be
appointed as a company
secretary and entitled to
discharge the functions
under Sec 205 of the
Companies Act, 2013

4. Section 92(2) of the
Companies Act, 2013
provides for a
certification which s
similar to compliance
certificate required
under Companies Act,
1956 wherein the annual
return, filed by
prescribed class  of
companies, shall be
certified by a company
secretary in practice in
the prescribed form,
stating that the annual
return discloses the facts
correctly and adequately
and that the company
has complied with all
the provisions of this
Act.

I somehow failed to file annual
return of my company and it was

this regard.

I m ready to pay penalty as per law
but in order to revive the company
have to approach NCI.T. Lawyer
has stated fee of Rs. 50000/-,
There are many companies, which
inadvertently failed to comply
with annual return filings.
Pleasecome with some relief

The concern raised does not
pertain  to INC-22A. The
company may approach NCLT
for restoration of the company.

MCA may consider the case
based on its merits.

10




measures in forth coming Budget
2019.

Can there be one comprehensive
return which will include data
required for the Income Tax
department and ROC. This will
further strengthen. Easc of doing
business in India.

Andhra

15 Pradesh | Kind attention is invited to this office { 1 The MCA has introduced
Airports letter cited (copy enclosed), wherein it Form DIR-3 KYC and has
Development was brought to your kind notice  that mandated the same for all
Corporation for filing form eACTIVE Form INC- the directors. The directors
Limited 22A, as a government company we are who are in charge of the
(I etter date 14 June | facing - following problems and management of the
2019) requested the GOlto  consider company’s business; make

exempting the Company from filing the strategic and operational
From INC-22A. decisions of the company
and are responsible for
1) KYCof'the directors: ensuring that the company
Some of the directors appointed by the meets its statutory
state government have not completed obligations,  cannot be
their KYC which is .hindering the expected to be non-
process of filing their cessation from compliant in filing Form
the board of the company, and DIR-3 KYC, which is the
: basic minimum compliance
2) Audit of Accounts; ~ without which the company

The audit of the accounts by the should not run.

statutory auditors appointed by CAG
and also supplementary audit - by | 2. The request for appointment
CAGare getting delayed which is also of auditor be made with
hindering the process of filing Form the administrative
INC-22A (eACTIVEform). ministry of State
: Government  governing
" your company.

16 Andhra Pradesh | For filing form eACTIVE Form INC- | | MCA has introduced Form
Airports 22A, as a government company we are DIR-3 KYC aund lhas
Development | facing  following problems and mandated the same for all
Corporation Limited | requested  the  GOL  to  consider the directors. The dircctors
(Letter dated 8" | exempting the Company from filing who are in charge of the
April, 2019) From INC-22A. managecment of the

1) KYCof the directors:

Some of the directors appointed by the
state government have not completed
their. KYC which is hindering the
process of filing their cessation from
the board of the company, and

2) Audit of Accounts;

The audit of the accounts by the
statutory auditors appointed by CAG
and also supplementary audit by CAG
are getting delayed which is also
hindering the process of filing Form

company’s business; make
the strategic and operational
decisions of the company
and are responsible for
ensuring that the company
mects its statutory
obligations,  cannot  be
expected to be non-
compliant in filing Form
DIR-3 KYC, which is the
basic minimum compliance
without which the company
should not run.

i1




INC-22A (e-ACTIVEform).

2.The request for appointment of
auditor be made with the
administrative ministry of State
Government governing  your
company.

17

CA K Gopala
Krishna

(Letter dated
11.06.2019)

Request to simplify different acts in
existence now by reducing the
number of compliances and removing
the hurdles;

The concern raised does not
pertain to INC-22A.

Every compliance prescribed in
the law has a purpose and
objective.

The Companies Act, 2013
already provides various
relaxations for section 8
companies, small companies and
startups.

However, specific suggestion
with respect to clubbing of
specific provision (s)/ deleting
the compliances alongwith the
justification, may be provided.

18

Liquors India
Limited

(letter dated
26.06.19)

1. The company was not able to

file Form INC 22A due to non-
availability = of  Company
Secretary.

2. The company had given

advertisement in the newspaper
and also on social networking
sit for the vacancy of company

. secretary in Liquors India
Limited but as on date
company was not able to find
the suitable company secretary
in India.

1. The plea taken by the
- Company for non-
appointment of company
secretary is not justified.
The requirement to appoint
a company secretary is not a
néw requirement. It is |
provided since 2013 in the
Companies Act, 2013 and
much  before that in
Companies  Act,  1956.
Through INC-22A (Active),
such significant
requirements are  being
monitored. The monitoring
of appointment of Company
Secretary is an attempt to
further  strengthen  the
existing governance
framework in the Indian
corporate scenario.

2. The ICSI has a dedicated
Placement Cell for the
purpose of liaising between
corporates intending  to

appoint Company
Secretaries and the
professionals seeking

employment where you can

12




This is because there are no
sufficient amount of company
secretary available against the
number of companies required
to appoint company secretaries.
This would be practically not
possible for the companies to
appoint company sccretary and
comply regulations.

send the requirement of
Company Secretary for your
company.

We wish to state that 39,805
companies are required to
appoint a  whole-time
Company Secretary.

As on 1st July 2019, ICS)
has 58,690  Company
Secretaries on its register
out of which only 10,644 are
in practice Therefore, there
are sufficient number of
Company Secretaries
available in the industry for
the appointment and there is
no scarcity.

13




Anramerpinse R

. THE INSTITUTE OF — A
Company Secetaries of India
. £y, ' gt g -
R ] TR S
IR PURSUIT OF PROFESSIOMAL EXCELLERNCE
Statutaty body under an Act of Parliament ]
MCA/PD:2019 8% July, 2019

Shri Injeti Srinivas, 1AS
Seeretary

Ministry of Corporate Affairs
Govcmmcnﬁ_;fo;ﬁjn_(lia

Shastri Bhawan
DPrRajendia Prasad Road;
New Diefld i 110001

Kir,
Ref: Letter No. 17/33/2019- CL-V dated 17 June, 2019, received on 19% June, 2019

With reference to the above captioned letter, the Institute of Company Secretaries of India
(XCSI) respectfully submits as under:

1. The ICSI weloomes the initiatives of Ministry of Corporate Affairs (MCA) to weed out
iractive comnpanies & dxsquahhcd divectors, protect tié public. money, overcome the
fihaneial irfegolarities and increase the effectiviness - of the governance mechanism.
India is perhaps the only country where a form- Id\e INCO2A ACTIVE) is introduced.
Clearly, the Mmmtry of (,mpomie Affairs: (I‘v‘( A) 1\_ i";_ acliiéve ;:.&;1_111__9;1111.13,(

alongwnh rcprescn tmn of smkeholdcxs a ‘spu:ml M i
convened on 27" Jiiie, 2019 to have dvlmlcd deliberation:
said representations that were annexed to the said !etter were dehberated th1eadbaxc
lhe mdmdual:rcsponsu to each represciitation are separately enclosed hiergw
e A7, Further, the views of the Council of ICSI are submxued in [he

paragmphs herem below for youz kmd conxldemtxon F hb concerns ralsed m tlm

non~app0mtment of omimw Seerclary’ fias been cited as an 1mped1ment in ﬁhng thc
Form INC- 22A (AGTIVE).

3. That in all the said letters, there is criticism of various nitiatives of the Govermment,
¢iting one difficulty or the other, whereas such initintives vie. IIR-3 KYC, INC-22A
(ACTIVE), DPT-3, SBO provisions etc., are focused to promote governance and
transparency in curpotate India. There was a recent drive by the MCA to carry out
director’s KYC and the MCA has taken a finn stand whereby non-compliant directors
were disqualified and non-compliant companies were struck off from the registry of
MCA. Similarly, to make a compliant corporate India, Company KYC drive by way of
Form INC-22A (ACTIVE) has been initiated by the MCA, which every Company is ...

Mission
bg t%? }E‘T - T develop hijtcalibre pmfcul(mah

G 9% 83 G g‘m—"ﬂ?]t})f r“rt%- ‘fhd?

“T'o ha aglobal leader In prom

€SI Hause, 22, institutlonal Area, Lodi Road, New Delhi-110 0034
tel 111- 4534 1000 fax +91-11-2462 6727 email info@icsi.cdu website wwweicsl.edu




O coniply. i éage any ofihe € ‘ompany could not comply with such initiatives
of the government, such non-compliant Company should get marked as inactive.

That, such defiant attitude was witnessed at the time of launch of MCA-21 e-
governance programme and also the history repeated ilself when the Companies Act,
2013 was introduced. But the MCA has been constantly strengthening the compliance
and governance framework. It can be observed that the persons who bave made
representations are all approaching with a negative mindset, and pleading ignorance of
law as an excuse.

That those companics which are citing paid up capital as an issuc have an option of
reduction of paid up capital but they have not chosen to reduce their paid up capital in
last 5 years, since introduction of the Companies Act, 2013. The companies having paid
up share capital of Rs. 5 crore or more, there is a requircment of appointment of a
whole-time Company Secretary, as the very idea of the Governwment is to graduate such
companies to a compliance driven and a far more governed platform, so that such
companies could be benchmarked vis-a-vis best governed companies, globally. By
doing so, the government seeks to have better corporate governance standards for such
companies.

That, these companics have also requested the MCA to drop all the new forms
introduced by MCA in view of ease of doing business. As you arc already aware that
the World Bank has released its latest Doing Business Report (DBR, 2019) on 31st
October, 2018, wherein India has recorded a jump of 23 positions against its rank of
100 in 2017 to be placed now at 77"rank among 190 countries assessed by the World
Bank. This itself proves that the compliances infroduced by the MCA have not been a
hurdle in the Eas¢ of Doing Business but has been an enabler for the same. That, if we
closely look at the parameters on which the ranking is based, it aims at simplifying the
procedure and time involved in carrying out the compliances, whereas the appointment
of Company Secretary is to ensure the comphiances as an ‘Officer in Default’ and also

a ‘Key Managerial Personnel” ander the Companies Act, 2013 and the Rules made
thereunder,

That, MCA has been initiating the Ease of Doing Business by making events online and
reducing the overall time taken and by making e-forms dynamic to the extent that
various forms have even been categorised in STP mode and now the stakeholders get
approval at the click of the button. But, despile such initiatives, there has been a
tendency by handful of non-compliant persons to criticise and blame the system. In the
past few years, the MCA has proposed various amendments in view of Ease of Doing
Bustaess aml kepl only essential requirements which every corporate must follow.

That, out of ttal uctive companics, i.e. approximately, 11 lakh companies, only 39,805
companies are required o appoint 2 whole-time Company Secretary. We wish to submit
that a3 on 1 July 2019, ICSI has 58,690 Cumpany Secretaries on its register out of
which only 10,644 are in practice. Accordingly, sufficient numbers of Company
Secretaries are available to serve the Corporate India. Further, 1CSL through its
dedicated placement cell provides placement services to corporate to meet the demand
and supply of the Company Secretaries across the country.




9. That, in view of the aforesaid, keeping in mind the role of Company Secretaries in
enhancing governance standards internally within the corporate, we wish to submit that
the present parameters for appointment of Company Secretary which are framed by
MCA. after a lot of public debate and deliberations are absolutely aligned with the
present requirements; and thercfore, need to be kept intact. Needless to mention that
the level of compliance as envisaged by the Government is rising day by day.

We shall be pleased to provide any further information or clarification in this regard on hearing
from your good self. '

Thanking you,

Yours faithfully, '

(CS Ashok Kumar Dixif)
Officiating Secretary
The Institute of Company Secretaries of India




Name of Company/

Stakeholder

| Grist of Issues

Annexvre A

[ 1CSY remarks

Chartered

Accountant, A. John
Moris, Chennai

(Letter

dated
09.04.2619) ’

MCA should consolidate varions
forms like DIR 3KYC, INC 224,
DPT-3 and other formsg to be

deployed.

2. There exists sick companies

having a paid up capital of Ks.
Five crore or more,

Affording salary of company
secrefary as per the market
standards is difficult.

Company Secretaries also do
nof. prefer joining a cotmpany
which is non-operaliopal.

Request to  consider
appointment  of  secretarial
auditors for companies which
have less  turnover, no

operations or for companjes of |

1

Y

Hvery form has a pirpose for

which the Companics arc |
comply |,

required to
separately. Like Form DIR 3

KYC is meant for process of

identifying and verifying the
identity of Directors, Form
DPT-3  is  wmeant for
regulating

be clubbed together.,

Form DIR-3 KYC is meant
to be filed only by directors
and Annual Return is to be
filed by the Company,
therefore, clubbing both the
forms not feasible.

. The compliances of company
law as well as other important |-

laws FEMA, SEBL, Income
tax, GST are
applichale  to  all  the
companies including non-
operational companies.

It is advised

company  goes
striking off process.

A fresher Company Secretary |-
to bel

may Dbe suitable

appointed,
151

has  a  dedicated

placement cell which serves-

the corporate and members to
mateh  their
supply for appointment of
Company Secretary.

In view of the above, the
present  parameters  are
petfect, wherein the

deposits. |
Theretore, the forms cannot

equally .

that non-:
operational companies need |
to comply the law till the:
into  theif

demand  and

meEe ot
PSRRI



SRR

special  natuce nstead  of requirement  of  secretarial
full time Company Seccretdries audit is already there.
o ensure compliances.
GVK Power & L. The  Group  has 10 1. Before quoting the numbers
Infrastructure Company Secretaries in full of Company Secrefaries and
Limited time cmployment. the compunies, the company
should have ensured the
(letter dated April Insufficient Company reliability of data from the
04, 2019) Secretaries available in ICSY and MCA who are the
' the market, regulators of the profession
of the Company Secretaries
Number of Companies that are and the Companics
required to  appoint  the respectively. We wish o
Company Secretaries in state that 58, 690 Company
employment arc more than Secretaries are registered in |
1,00,000. India and out of that only
10644 Company Secretaries
The actual company secretaries are engaged in  practice.
available for appointment were Therefore, there are
only around 34100, sufficient number of
Cormpany Secretaries
There are approx. 68200 available in the industry for
number  of Qualified Company the appointment and there is.
Secretaries available  in the no scarcity.
country {website of ICSI),
Out of whicl 25% are in whole
fime practice and
atleast 25% have presumably
opied for other professional
fields lke Chariered Ac
countants, Cost
Accountants, Advocates, etc.
thercby only 50%
(around 34100} are available
for full time appointment.
As per MCA data, GVK Power
& Infrastructure Limited has |
appointed a company scerctary
_ since the year 2005, o
| Blue Derry I, The undue harassment is Deing | 1. Asper MCA data Blue Berry
1 Agro Products Pyt caused (o small Family Owned — Agro Products Pvt. Ltd. is
Ttd Private Limited Companies. not a small corspany under
the Companies Act, 2013 as
Managerent has not drawn salary it has paid up share capital of
ourselves in 5 yeurs; Rs. 6,95 crores which more
than Rs.50 lakh.
In termns of vision of the
Company in reaching at top
position in the ndustry,
complaince and respect of
- law is &  foremaost




2. The reason why we have such
high capital is because we have to
show to our bauks our credibility
and capability. Businesses

(Factories) like ours incur losses

- at start due to high finance costs,
Therefore it was needed (o infuse
more capital to make Balance
sheet look strong,. :

vt As par

company’s  website,  the

company is  built  in .

aceordance with the
standards of 15O 9001, ISO
22000 and the HACCP
concept that identifies and
maenitors  critical  control
points. It reflects that there
are many laws applicbale to
the company, the compliance
of which must be ensured by
the Company Secretary, if
the company aims to obtain a
position in the competitive
market,

Further, the provison for the
appointment of Company
Secretary is not a new
provision as stated by the
comparny. It was mandated in
faw in the year 1975 and has
been retained by the
regulator since then to enabic
the companies to comply
with the relevant laws,

It is stated that the Company
has a high capital because
the company has to show to
banks the credibility and

capability which in our view |
is not an cthical practice as |
you aim to reach at the top ||

position in industry.

The compalinces of

company law as well as other

important  laws  FEMA, |

SEBL, Lwome tax, GST are

equally important for all®

companies including small
companies. The Company
Secretary can also discharge
other functions such as
taxation, Human Resouroe
since he is equipped with the
knowledge which can be
judged by . looking at the
syllabus ~ of  Company
Secretary  course.  If  the
Company wants {0 buy back

the shares, the same can be

the-

]



| Loeal Cireles- Social
media platform for
stayi-up

done by complying with the
provisions of 68 of the
Companies Act, 2013 read
with the Companies (Share

1.

Not related to non-compliance of
Company Secretary only

Since startups already file many
forms  which  validate  their
authenticity like tax  returns,
financial statements, ESI and other
forras with ROC, they should be

exempted from the compliance of |
Form INC - 22A (Active) and if that |

is not feasible, to extend the {ast date
of filing to June 1, 2019,

Capital and  Debeniuses)
Rules, 2014,
With the notification for

filing of INC-224, the
Ministry is hoping to achieve
significantly high level of
governance nom,
compliance mechanism, by
linking it to the company’s
ability to carty out several
otlier essential
actions relating to changes to
its capital structure,
composition of bosrd of
directors, amalgamations/
demergers and so on. With -
this move, the Ministry has
indicated that there is no
place for dormant and
inactive companies in the
Registry of MCA. If
companies are formed, there
must be some minimum
norms which a company has
to follow. The initiative of
MCA has been very well
appreciated by Indian luc. as
it is an attempt to strengthen
the existing governance.
mechanism.

Since the last date of filing is
expived, the startups ean file
the form by paying the.
additional fee of 10,000
rupees.

corporate |

AP Towers Limited,
Andhra Pradesh
and

T

'As a publfic sector undertaking, the

Company is not able to attract
candidates for appointment as
Company Secretary {Key
Managerial Personal) in view of
the scales of pay.

For the Companies with
lesser  paying  capacity,
fresher Company Secretary
arc suitable for appointment.
The ICSI has a dedicated
Placement Cell  for the
purpose of laising between

corporates  intending  to
appoint Company
Secretarics - e

SRR
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professionals

seeking
employment where you can
send  the reguirement of
Company Secretary for your
COMPANY.

Futher, the company will not
be able o mansge the-
compliances of law without
appointing a4 company
secretary, as the company
has not quoted CIN on the
letter head of the company
while making represeatation

to MCA, which is also one of

the non-cotnplisance.

The Form INC-224 {Active)
has been
ensure that the companies
file their details so that
proper check is maintained

and also to prevent the |

creation of shell companies
in future. It is expected that -
PSUs should sef examples as .
good governed companies
and help the Government in
making  the  Corporate
Compliant India.

7

/ Andhra Pradesh
State  Fiber Net

Limided

1 Requested for exemption  to

government companies from filing of
INC 22A (ACTIVE) on account of

following problemns being faced by you:

(a) The directors of your
vompany has not completed
KYC

{b) C&AG bas not apgiainted auwditees i

the company.

I (&) MCA has inircduced Form-

DIR-3 KYC and has
mandated the same for all the ’
divectors. The directors who
are in  charge of the
managoement of {he
company’s  business; make
the strategic and operational !
decisions of the company and
are responsible for ensuring
that the company meets ifs |
statutory obligations, cannot
be expected to be non-
compliant in  filing  Form
DIR-3 KYC, which is the
basic minbnam cumplignee
without which the compuny
should not run.

‘ L(b) The request fur appointment

of anditor he made with
administrative

introduced  to |




The company has not completed |

audit as there are not auditors

{(¢) The company is not able to ativact
Company Secretaries in view of the low
pay seale

“Tamilnadu Spinning
Mills  Association,
Dindigul , Chennai

govert

Government
your company.

1(c} On PSUs, the number of
) laws are applicable such as
Companies  Act, 2013,
FEMA, SEBIL, Income Tax
Act, GST, etc, To ensure
the complainces of Jaws,
the company secretary is
mandatory to be appointed.
It is understood that there is
lesser paying capacity in
such
therefore, fresher company

secretaries are suitable for |,

appointment.

Further, a  Company

Secretary, being equipped

to handle multiple tasks as

can be seem from thel
company .

curriculum  of
seeretary course, cau handle
management,

adminisiration,

The ICSI has a dedicated
Placement Cell in place for
the purpose of coordinate
between

intending  to

send the requirement of
Company
your compainy.

It is expected that PSUs/

Governemnt  companies
should set examples as
good governed companies
and help the Government in
iaking  the  Corporate
Compliant Indla,

1. Requested for exemption fo private
companies from the appointment of
Company Secretary due to non-
availability of Company Secretary

for the purpose of filing.< &;r(,“ggn 1l
INC 224 (ACTIVE). (&858
_ [w &) s, the

fmf s

1. There arc number of laws

applicable  such to a
company like Companies
Act, 2013, FEMA, SEBI,
Income Tax Act, GST, etc.
To ensure the compliances of
-onpany Se

company and

taxation, :
legal
department in the company. | -

corporates

appoint |
Company Seeretaries and
the professionals secking
- employment where you can |

Secretary  for |




TP Keishna

- Associates,
Chartered
Accountant,
Chennai

The association has ot

mentioned the name of
specific company which is
facing this problemn so that
the Institate can approach the
companies in helping them
appointing a  Company
Secretary.

In view of the above, the
request for exemption 1o
private companies from the
appointment  of  company
secretary for the purpose of
filing INC 22A (ACTIVE)
anaynot be considered.

| I. Ease of doing business is not followed | 1.

in letter and spirit, It is further stated
that the small private companies with
paid up capital of 5 crores need to

appoint Company Secretary. The |

confention  is  to  exempt the

requirement  of appointment of |
Company Secretary in view of ease of |

doing busincss.

The World Bank released its

latest Doing Business Report
(DBR, 2019) 3ist October,
2018, wherein India has
recorded 4 jump of 23
positions against its rank of
100 in 2017 to be placed now
at 77" rank among 190
‘couniries  assessed by the
World Bank.

{f we closely look at the
parameters on  which the
ranking is based, it aims at
simplifying the procedure
and time involved in carcying
out the Compliance, whereas
the appointment of Company

Secretary is to ensure the |

compliances. Ease of doing
business is never meant to
exempt from the necessary
compliances. As such the
Company Scorctaries play a
gignificant role in ensuring

for ‘Compliant Corporate |

India’. Company Secretaries
act as  enablers  for
implementation of laws of
land in aay corporate and
thereforo promotes
povernance regime. Also the
cost of non-compliances is
far- more thau the cost of
appointing a  complainee
officer i.e. company
secrefary.

T

75



2. The need for full time company
secretaries is not there. There is no
full time work for them.

3. Company Secretarics coming

forward for work in  such

companies are very small.

‘4. Paying salaries for a company

secretary  for  these  small
companies {s heavy burden.

MCA insists  [or  innumerable
forms, all the requirements can be
clubbed and asked through single
annuat retum

2. As per its definition provided
under the Companies Act,
2013, the companies with
paid up capital of 5 crores are
not small companies as in
case of stoall companies, the |
paid up share capital should
not exceed Rs. 50 lakhs.

3. ‘The ICSI has a dedicated

¢ Placement Cell in place for |
the purpose of liaising
between corporates intending
10 appoint Company
Secretaries and the .
professionals seeking |
employment where you can
send the requirement of
Company Sccretary for your
company. However, we have
noticed that the letter is
general in nature and does not
specify the name of specific
compagy so that the
placement cell of the Institute
can lelp in appoisting the
suitable company secretary.

4. The companies with lesser
paying capacity, the fresher
company  secretaries  are
suitable for appointment.

15. The request for merging the

forims may not be considered |
as every form bas a specific
purposc and relevance in the |

Taw,

10 | Manjunath, I. Many privale companies have no | 1. The compliance of the laws /-
- Chartered business, no tumover, some are into of the Jand should be-
| Accountant, {rading business with less than 10 respected by each company. |

Chennai or 20 employees, some ate In

liquidation Some

dormant;

mode,

are

9

Further few specific companies
which are in a situation of being
dormant may apply for geiting
exemption from various
compliances which are provided
in the laws. Companics Act itsell
provides for some of the
relaxations to cerfain class of
companics for cxample, for small

£ coinpanics there is a relaxation
¢, Cyoa . iye
£3th repard to number of liolding,




of board meetings, reduction of

penalties, non providing cash
flow statement etc. For the
companies in liquidation, we
wish to inform that they are not
required to file the Form INC

2. Foreign subsidiaries in India are |2,
ot very favourable to the
compulsory  appointment  of
.whole time company secrefaries.

It is proposed for compulsory |3.
secretartal audit by practicing
Company Secretary. Those
companies which require compasny
secretary will appoint where there
is a need.

11

Jainex
Limited

Aamcqlv

2. Such irrational

Listed Companies, the whole
time Company Secretary
shall be sitling idle at a
prohibitive  cost.

cause unwarrarded  [inancial
strogs, hurdlcs in Emsc of
Doing business and  speed
bregker in boosting make in
India.

224 (Active),

Foreign subsidiaries in India
are  not
appointment of
secretaries. However, the
reality is  that  Foreign
subsidiaries are even more
compliance conscious,
repsect the law and willing to
appoint a Company
Scoretary.

The Companies Act, 2013
has already the provision of
Secretarial Audit for bigger
companies to be conducted
by a Practising Company
Secretary.

provisions 2.

There is no connectich of

financials of the company
and the appointment of
company secretary. The role
of Company Secretary is to
ensure the compliance of
faws in a company, Listed
companics have to conply

SEBI Regulations along with

the company law., TFor
companies with lesser paying
capacity, the fresher
Company Secretaries are
suitable.

The World Bank’s report on
ease of doing business. The
World Bank reloased its latest
Doing  Business  Report
(DBR, 2019) 31st October,
2018, wherein India  has
recorded a jump of 23
positions against its rank of
100 in 2017 to be placed now
at 77" rank among 190
countrics assesged by the
World Bank.

10

favourable for .
Company

J o ]



Companies are not able to find

the suitable candidates
possessing the requisite
qualifications as  Company

Secretaries.

£

s in%mcféibry to be appomled ‘

by preseribed class  of
companies. Further, whether
a company is a private or

- public, each of the company

is tequired to comply with
the compliances.

The ICSI has a dedicated

Placement Cell in place for
the purpose of coordinate
between corporates
intending to appoiit
Company Secretaries and the
professionals seeking
employment where you can

send the requirement of

Company Secretary for your
company. It is found from
the lefter that the letter does
not name any  specific

company which is facing this |
problem so that we can
approach the companies in |
helping them appointing a |;

Company Secretary.

It is expected that companies

should set examples as good

governance and help the
Government in tnaking the
Corperate Compliant India

by filing Form INC 22A:

(Active).
| South India | 1. For exemption Lo private companies Whether a company is a1
1 Importers ' from the appointment of company private or public, each of the

Association, Cliennai |

secretary due to non-availability of
CS for the purpose of filing of Form
INC- 22A (ACTIVE).

The reason for not appointing the
Company Secretary is stated that
most of the private companies are
not able tw  find the suitable
candidates possessing the requisite
qualifications.

company i3 required (o

comply with the

compliances.

The ICSI has a dedicated

Placement Cell in place for |

the purpose of coordinate

between corporates infending |

() appoint Company
Secretaries angd the
professionals seeking

eruployment where you can
send the requirement of
Company Sceretary for your
campany.




‘3. This is a typical case of

destruction  of Small Listed

Companies,  stiffening  of
Enterprises: creativity and
enfrepreneurial spirit.

‘4 There isno rationale why a Listed
Company having a paid-up share
capital of less than Rs.10 crores
shoutd not be exempted from
having a whole time Company
Secretary in as much as a part
time qualified  Company
Secreiary can  discharge all
dutiesfobligations  as reyuired
under law,

5.1t is pertinent to note that the cost
of a whole- time Company
Secretary can be in the range of
minimum  Rs.1,50,000/~  plus
perks and upwards per month,

6. Therefore, a small Listed
Company having paid up share
capital of below Rs.I0.crores and
having a turnover of less than
RS25 crores as comptmd
listed companics having pai

e

‘n{

- we  closely [
paraeters on which the ranking
is based, it aims at simplifying
the procedure and time involved
i carrying out the Compliance,
whereas  the appointment of
Company Secretary is to ensure
the compliances. Base of doing
business s never ineant fo
exempt from the nccessary
compliances. As  such the
Company Secretaries play a
significant role in ensuring for
‘Compliant  Corporate India’.
Company Secretaries act as
enablers for implementation of
therefore promotes governance
regime. The cost of appointment
“of governance professionals is
much lesser than the cost of non-
compliances which the company

to bear.

secretary  is  linked with
justifications 1o typical case

conepanics.
Adto6

For a company with lesser

{ paying capacity, a fresher

company secrefary may be
suitable for appointment,

The companies with- paid up
capital of Rs, 10 ¢roies or more
are net small companies. Small

under the Companies Act are
having the paid up capital of less
than Rs. 50 lakhs.

seeretaries are nuserons  and
more widened in case more laws
are applicable to the company.

ping in view the regulatory
égugluuvul:, and role nmfol med
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the

laws of land in any corporate and |

and every officer in default have |

3. The appointment of company

of destruction of smal! listed

companies as per the definition’

The functions of company |




share capital of Rs. K0 crores or

more and having an annual
turnover of Rs.100 crores  or
more is highly disproportionate,
unreasonable,  unfair, unjust,
equity and fair play.

by company secretary, Jainex
Aamcol Limited has already

appoinied company secretary on
0™ April, 2019,

| Our
1 Enterprise Limited

Investments

Dospite  releasing

advertisements  on muitiple
occasions in widely circulating
newspapers, no response has been
received  number
Company Secrctaries is very low,

There is shortfall of approx.. 20,000
company secretaries.

Company Secretaries available for
employment {as per annual report
of 1CSI as on 31.03.2018): 37, 003,
Actual  company  secretaries
available: 20,688

Total requirement: 27,745 (number
of companies as on 31.12.14)

Al compliances relating  to
Companies Act is handled by the
senior  management and  a
practicing Company Secretary,
who 1s an expert in this field.

Certification by practicing
Company Secretaries of most of the
documents submitted to stock
exchanpes, KBI, MCA arc also
mandatory  albeit ome has 4
Company Secretary employed in-
house. :

Accounts of Corapauics are also
important  (if not more) to
povernment, ax anthavities
business associates, shareholders,
staff members and all other
stakebolders. Meveriheless, =
company need nol appoint o CA
mandatorily.

Considering this reality, the MCA
may be requested to waive this

requirement.,

The paid-up capital being small

LIt s penerally subsoribed by | AN
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of qualified

l. There "is no shortage of
Company Secretaries who
shalt be willing to serve with
the corporates and support in
their compliances. The ICSE
has a dedicated Placement
Cell in place for the purpose
of Liaising between
corporates  intending  to |
appoint Cowpany
Secretaries and the
professionals seeking
employment where you can
send the requirement of

Company Secretary for your
company.




hardly any extornal
shareholders,
Request:

a. To allow Fitms of

Company  Sccrctaries  to
handle all related matters in
a Company similar 1o the
system applied in case of
Chartered Accountants.

b. If suggestion in 01. above
is not acceptable for any
reason the limit of paid up
capital may be raised from
Rs.5 crore 1o at least Rs.50
crore beyond which it
would be made mandatory
to appoint a Company
Secretary, Managing
Director and Chief
Financial Officer.

family and close friends, with

Zf(‘)mfmni(:& Act, 2013
hag already the provision of
Secrotarial Audit for bipger
companies o be conducted
by a Practising Company
Secretary.
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Agasthiyar | Muni
Child care centre,
Kanyakumari

District, South Indiz

Many of the compliances are
not required for the company
and the few services that can
easily be outsourced at a

reasonably low cost as
compared to the cost of
appowtment of full fime

company secretary,

2. Company Sceretaries are not

available in the market who are
willing to join  companies of
our size and operations.

, ‘;{'g\w}_support i

1. The functions of company
secretary are not reiricted io
the specified functions. He
hias to ensure the complisnce
of all the laws which are
applicable to the company. |

There are many laws which
are applicable to the hospitals:|
which includes The Public:
Liability Insurance Act -
199171992, Charitable and .
Religious Trust Act-1920, |:
Contract Act-- 1982, Income |
Tax ACT — 1961, Copyright |
Act — 1982, losurance Act —
1938, Sales of Good Act —
1930, License for Possession
and use of Reclified /
denatured spitit, Retail Drug
License, The Public Liability
Tnsurance Rufes, Pharmacy
Act — 1948, Blood Bank .
Regulations under Diugs and
Coswetic 2ud amendment )
rules — 1999

2. There is no shortage of
Company Secrotaties who
shall be willing to serve
with the comporates and

their |

[SGiampliances. The 1CSI hag

13
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3. MCA to consider waiver of
requirement of appointment of fufl
tune company secretary for
section 8 companies irrespective
of the capital structure. Instead of

full tme company secrctary,

MCA may consider secrefarial

audits for section 8 Companies

conpanies with less furpover

2 dedicated Placement Cell
in place for the purpose of
Haising belween corporates

intending  to appoint

Company Secretaries and

the professionals seeking

employment where you can

send the yequirement of
Company Secretary  for

your company.

3. We agree with the views |
that wherever, there is no -
requirement of full time
company secretary, there
should be certification/
audit in such companies.

Tlie problem faced by it is as under: This is a technical issue whicl |
commerce and | | may be addressed by MCA.
industry “MCA Portal is showing error that the

SRN  of MGT-14  filed for the

{-appointment of Directors in case of
__|-more than 15 is not entered in the form™. o ’
15 | Kaytee Corporation| 1. Over the past coupic of months, | 1. Being unable to identify a

Private Limited

the company has advertised in
newspapers for a  qualified
Company Secretary.

The response has been poor, Few
Company Secretary  © who
contacted wanted to work for big
companies where there are greater
opportunity for prowth.

2. A small company like ours is not
sppealing, as there is no full
time work for Company
Secretary.

3. Moreover, even currently all

statutory obligations are being
certified by professional CS.
Therefore, we  do  not
understand the need to have full
time C§ for small companies.

AW}
aams ié(l}\
Re) f/ 3N

3. The company is not a small

suitable candidate cannot be
stated as the reason for asking
for -exemption for
appoinfirent  of company
sceretary. Placement cell of
1CSE may be approached
which ensures to balance the
supply and demand of the’
corproates and members,

2. Keeping in view the rofe and
responsibilities of a company
secretary, company law has
provided for appointment of
full time company secretary -
in the company. Wisdom of
the legislature should be
respected.

company. Further, a small
company is not required to |
mandatorily  appoint a
company secrefary as in
such vase, the paid up
capital should not exceed
50 lakh rupees.

1] )
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4. There are no  sufficient
number of comparny
seeretaries  to  meet  the
demand of companes

l'{c<.1u{(i.'§tmf‘or extension of
time for scarching the
company secretary miay hot
be attended as the last date
has already expired.

Being the parent organisation of
Company  Sccrctarics, the
Institute of Company Secretaries
of India intends to clarify that

there is no shortage of Company -
Secretaries who shall be willing

to serve with the corporates and

“support in their compliances. The |
ICST has a dedicated Placement

Cell in place for the purpose of

“Haising  between  corporates .

intending to appoint Company
Secretaries and the professionals
secking employment where you
can send the reguirement of

‘Company  Secretary for your

company.
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Southern Indiz Milis
Asseciafion

Inspite of sincere attempts, few
members having paid up share
-capital of Rs. 5 crores or inore are
unable to identiy a full time
company secretary as mandated

Yt iz understood  that  ‘the

Southern India Millg®
Association’ is the single largest

“organization representing  the
-entire  textile value chain and
‘plays a lead role in all policy

making commitiees at state and
cendral level pertaining to textile
Industry. It is also understood
that all the mills in vour
assocjation are compliant with all
the commercial laws including
the company law which are to be
followed by companics engaged

-in manutacturing by engaging
-the company secretaries who are
‘not in full fime employasent.

Being  wnable 0 wentify »
1 suituble candidate cannot be
stated as the reason for asking |
-exemption for appointment of
- Company Secretary. A dedicatod

placement cell of ICSY may be

approached which ensuires to |

balance the supply and demand
of the corproates and members,

s

S,

. \g‘?}a}\} Associaiton, being  in
ey making, is most expected
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to have re

legal provisions. The mills which
are referred in the lefter are in in
manufacturing, so multiple laws
are applicable. Therefore, iy such
cases, the need to engage a full
time company secretary is quite

-gpparent,

spect for complaince of
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