et do Fo-(¥)-72 REGISTERED No. D-(D)-12

STIA
The Gazette of Judia

@
EXTRAORDINARY

vt I—are 1
PART 1--Section 1
AT 8 ST
PUBLISHED BY AUTHORITY

—

Ho 101] w§ faeely, ggeafaar, w7 23, 1977 Www 2, 1899
No. rox] NEW DELHI, THURSDAY, JUNE 23, 1977/ASADHA 1, 1899

J— ————

rw Wt ¥ Pweer s wE ot ot o T T @y e e @ ww o cam o ww

Separate paglog I8 given to this Part in order that it may be fled
as a separate compilation

MINISTRY QOF LAW, JUSTICE AND COMPANY AFFAIRS
(Department of Company Affairs)
RESOLUTION
New Delhs, the 23rd June 1977

No. 7/6/71-CL V.—The Companies Act 1956 was enacted with a view to
creating conditions necessary for the healthy growth of joint stock enterprises
and for providing safepuards in relation to the interests of the investor and the
public. Soon after the enforcement of this Act, there wag criticism about some of
the provisions of thig statute and Government, therefore, appomnted another Com-
mittae in May 1857 On the basis of the recommendations of the said Committee,
ag also the recommendations of the Commission of Enquiry in respect of certain
group of companies and with a view to preventing malpractices, as and when
they were noticed, the Act was amended from tume to time There have been, so
far, as many as 12 amendments. As g result of such frequent changes, however,
the structure of the Act has been affected and manv of the provigions have become
cumbersome and not amenable to easy inlerpretlalion and understanding. Some of
the 1pI‘OViSlOnS such ns those relating tq managing agency system have become
obsolete while some others have proved to he Ineffective to mecet the present
day need of corporate managcement and administration. Another important part
of Company Law which has not becn reviewed in depth, so far, 13 the part which,
deals with winding up procedures. The statutory provisions in this respect have
more or less remamned unchanged since 1813  These provisions need a fresh look

(541)
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s0 43 lo ensure early termination of the winding up proceedings and settlement
of the claims of the creditors gnd contrihatories of companes in liquidation,

2 With the enactment ot the Monopolies and Restrictive Trade Practiceg Act
1969, a new dimension was added to the Government policy in regard to the
regulation of the corporate sector Suggesiions have been made bv various quar-
ters including the Monopohes and Restrictive Trade Practices Commission that
several provisions of this Act nced to be modifled In the implementation of the
Act, also, certain difficulties have been encountered. Several obscurities and
lacunae have been noliced in the provisions of the Act with the result that the
realization of the objectives underlyrag this enactment has not been cffeclive
t0 the extent desired For the reasons staled above, it has become necessary to

constitute a high-powered Expert Committes to undertake an comprehensive re-
view of the two enactment. urgently

3. Governmenl, accordingly, hereby appoint, a Committee to consider and
report on what chanpes are necessary m ihe Companies Act, 1956 and the Mono-
polies and Reslrictive Trade Practices Act 1063, with particular reference to the
modifications which are required 1o be made in the form and structure of ihe
Companies Act 1956 and the Monopolies and Resiriclive Trade Practices Act,
1964, so as {o simplify ithem and to make them more elfective, wherever necessary

4, The Commiltee will also consider the provisions of the Comparies Act, 1956,
and report wnter alic on

(a) classification and formation of compantes and the constitution of board

ot dwrectors wilth speclal relerence to protection of the interests of
the shareholders who arc 1 a4 minority,

(b) exercise of manaperial powers, and protection of sharcholders and
creditors’ interests and their relations, wnler se;

(c) measures by which workers’ patticipation m the share capital
management of comgpanies could be brought about;

(d) provisions which are required to be made lo prevent mismanagement,

with special refetence to safeguarding of company’s own 1nterest
and the public interest,

and

(e) meansures heccssary to promote professionalisation of management and

regulation of managerial and executive remuneration commensurate
with their responsibilities, and

(f) measures by which reorientation of managerial outlook in the corpo-

rale sector could be brought about so as to ensure the discharge of
soctal responsibililies by companies

5, The Committee 1z also requested to comnsider and report on:

(1) what changes are required to be made In ths Companies Act, 1956 to
streamhine the winding up procedures so as to expedite the realisa-
tion and distribution of assets to the creditors and contribuiories;

(1) whether it 15 desirable to enact special provisions applicable to the
Government companies as a class sp as to exclude the provisiong of

the Companies Act, 1958, generally in thewrr appleability to such
companies,

(iii) what adaptations and modifications are nécessary n the provisions of
the Companies Act, 1956, 1n their applicallon to enterpreneurs in

medium and small scale seclors carrying on business as joint stock
compdnies,

(iv) what further changes are rcquired to be made in the Companies Act,
195G, reparding the establishment of places of business and opera-
tion of foreign companies 1n India,

(v) what improvements, if any, arc required to be made in the gresent ad-
ministrative structure and procedures regarding 1lhe enforcement of

ihe provisions of the Companies Act, 1856, anq the Monopolies and
Restrictive Trade Practices Act, 1969;

(vl) what changes are required fo be made in the Monopolies and Restrie-
tive Trade Practices Act 1969, in the light of the experience gained
1 the adminmstration and operation of the sajd Act; ang

(vn) anv other matter incidental or ancillary to the admimistration of the
Companigs Act, 1956, and the Monopolies and Restrictive Trade



wwr I—, 1 IR T AWUR T 543

Practices Act, 198% having regard 1o the growth and development
of irande, commerce and industry

6 The Committece will be constituted as iollows.—

Shri K, 8 Hegde, Member of Parhament, (foimer Judge Chatrman
ol the Supreme Court of Indiy)

1, Bhrn 85 Ranganathan, Member of Puathament, (former Member
Comptroller and Auditor General of India).

Shr1i R D Gattani, Member of Pailiament (Retired
Judge of Rajasthan Iigh Court)

3 Shri1 Bedabrata Barua Member of Parhament "

L3

4 Shm F S Nariman, Senior Advocate, Supreme Court
ol India (former Additional Solhieitor Generul of India)

5 Shri Santanu Degai FCA President, Merchants Chamber of "
Commerce, Bombay, (former Precident of the Institule
of Chartered Accountants of India)

6 Sl 8 Srinlvasa Rao, FICWA Professional Accounlant,
(tormer President of the Instilute of Cnsts & Works
Accountants of India and also a member of the
Institute of Company Secrctaries of India)

7 Shr1 D C Kothan, Industrialist Madras, (former -
President of FICCI and President, As.an Chamber
of Commerce)

8 Shr Keshav Mahindra, Industiialisl, Bombav “
9 Shr1 ¥ P Tiupath:, Labour Leade:, (former Mimister
of Assam).
10 Shri K K Ray, Barrister-at-law, Scevelnry Member-Secretary

Department of Company Affars

7 The headquarters of the Commiftce wil' be at New Delln and 1t will meet
as and when necessary The Comnutiee mayv also visit such other places ay it
mav consider essential for the purpose of 1te neuny  The report of the Com-
mttee shall be submitted to the Government of Tndia m the Ministry of Law,
Tustice and Company Affairs, Deparlment of Company Affaus, not later than
31st December, 1977

ORDER

Ordered that a copy of this reenlulion be comnmumicated to all the State Gov-
rrnments, Unwon Territories. Minmsir.es and Depariments of the Government of
India, Prime Mimster's Office, Cabinel Secretnriat, Private and Mililary Sccre-
tarie, to the Vice-President acting as Presadent

Ordered also that i1t he published m the Ciazotic of India Extraordimnaty

K K. RAY. Secy
fafy, =ra ot wost v Gama
(ot wrd faam)
6T
T foeely, 2397, 1977

do 7/6]77-daem -V —— werft afgfamr, 1956 Huad Fe IEEmi, A I
afg o7 GAwRab Aun s & AT ¥ Avad § OO AT sqeRer HOd
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¥ fau safrater frar @ 971 @ wfufeae § soww & qoT oveE B
W%awm%@'@%mirmmgfﬁwmmﬁwﬁ 1957
ﬁquaﬁﬁfﬂmﬁﬂnmﬁqﬁrqtgﬂm%mwmamﬁm
¥ Ffquw &g ¥ FEg ¥ O www & gamy o) f 7 aamerd & famg,
v wt W & g § g, wfafrem o awg-ang ge qes fRar o sd
oF wfin & wfen 12 v fRF T 31 o IR & dga afcaddl  afor-
wmwﬁﬁ%mwwﬁaw%wﬁwwﬁﬁ%a@aﬁm
grmd 7oA ITEY WEEr § sret wiv o awwAr #wfer &) Sueer ¥ ¥ §9
S ot gy wfvww & grgfag [ oawefAa @ 9 § wwfd wwr gw fawfa
saqg T gorTea 3 far wfy for wrwe fag gud o ey fafw w1 ogmw
Wmﬁmﬁuﬁwwﬁ@rwﬂmaﬁrﬁﬁ% Jg I¢ @¥ &, W
qfeares &1 SfFm & wwafga 71 5@ avag ¥ griafas STay 1913 & Aafus
m&m%élﬁmmﬁmﬁmmﬂﬁaﬁwmﬁ
gfafraa swreatn & a@l &1 @@ #30 qar gfwnfia s & smamar
#r gfmmgar & fau @t qfte & @ *7 wrAwEw g

2 oFTaFR vy fadrgasrdy =g a7 wiatw, 1969 & wiufmafaa
frr oy & &ty fanfrg da & fafqgas & aveeg & g #Y Aifg § oF Jar
T ST TAT AT | UHTTFIL 0F  fadeamsrdr sapare g4 s afgg fafes sen
& gaw fax war@ 7 ocw ofufme & fafgw gwet s
FTA A FATIHAT ¥ | AW & wErrmT ¥ oafd stearen sfwg gt 2
aga@rumeu’ﬁqawuﬁrﬁwqwmmwmqmz,mcrﬁurm
ersy 5 3w wiafraew dufrs & weafafer s oomvme smor #Y @9 a5 sarET
T guT &1 wuiEq anert & fao, qm osmrew @Y o @ foww O wfafreet
¥ fauw goa adftwr s & far gsarfurr frdtaw afafe #1 wa fear oo

3. qEET WCHTT UAT AT siufTaw, 1956 WX qaﬁ'rfmv Ta
fterraaTdr ST waT sfafrw, 1969 ¥ v ufcadd wrwmw § v fae
3 # (O ¥ & fro afufy frasa v 2 faad gmoger & fog aod
¥ ot oAt giafaaw, 1956 H7 oRfAHT ua fadwrTery savq swar wfafas
1969 % =7 § g frd amy wifem @ faad fF Sy axefiao fRar o
q% W1 IET [igE TETIMTST 9T WTAEEAT gl, "Arar 9T 94 |

4 wfafr e sfafer, 1956 % Iawdl gT Wt freme &0t 6
arg-garg foe /)

(aﬁ)m%aﬁmxﬁtwwammmﬁzﬁﬁhm ¥ g
¥ faar Y w & fafoe agd awfg fdus @@ 7067,

(&) FITHT wiEgay &1 wa, dacarfar W wRTFET & fEay
iz gad FEdeId Fr g arg g3,
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(w) wma, fomd gror afwdl ®Y wwd ) Gux o W ogaw ¥
qOT ST TS

(&) saaeemg o FRAw & fqamorie sifag & &N & vaw & fga
W AT & fET wr gear & faww d@ad R

(%) warg & smawElwTor A7 AT W WEEAT W FHETT
qrfesfas S9F ITGITT & I & HAEWS I91g, WY

(7) 3, faas gro faafag & ® gaegsg gffegor @1 gaveaTT
fear s @% fomy Fwf@y grr amifs Sovfea & fegT

1 giafresr frar smo
5. afafy ¥ fr = faaR &< 7 foid 3 #r A s ey s

(1) ofcwamT #F sfear $ gagy w37 Pored qareat st aveest
# afegeafa &1 aqw 9 A faaf@ &7 Bgea Fa@mn
wr @, wear wfufaaw, 1956 § 59 I g af@aw;

(2) #av a<Hrd FEAfdy o AP N Are, fAdw SuAETEr T
wr § wlufrafee s seg &, ooy s ufafs,
1956 % ITAET ®I AFAT: T FHL FY FEARET 97 Q0L FA9
&7 e R ar W,

(3) sy Sypdre | WX WEWET FOAT WEEAR, 1956 ¥ JwaEi ¥
qEA@E g o Hew AT qY S 4w ¥ 9erEr 9 wYEa-
& Frfaar & ' { AR #X W, I AN T R0,

(4) =marT % wqET F Ty W WA | Pl wvaia & fafagea
¥ gva ¥ FerAl WiEfAgw, 1956 ® FT AW wonww  {Fa
w3

(5) =ar srwfa, wre v, A wiufm, 1956 9% owfus o
et smrme w9T Afafad, 1969 % Iy ¥ @y ¥
¥ g § 93HE TmEAE geEar e afFami ] %1 Srdr
mufeg &

(6) wafadr wa frawerdt @R wqr wiEfaw, 1969 #
sfgg wiufmm % weme AR Fd §9@T 7 S S ara
? gak gad f A aferm mwa 3 W)

(7) #err wiufe, 1056 W owfuw of frmmwEd @
war wfafrrw, 1969 & |ywmem, & =y, Wiy ww vEAw
wqafa s fasE ®r sa # @) gg wH AW amiTn A
qgrAE  ATAH |
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6 Afufasr fma swv woF fEr soom —

2T Fo THoRATE L
JO% qEE
(WRAT wETe AT F JagE i )

1. =T Ugo TATYA, qHg A Ty
(W F YA (as® O AEeEr 90T )

2 Y "o Fo HEITHT, I
AT g
(TS I AT AT )

3. =7 AT AT, e
g AT
4 Y Tho mHo AYfvHT afvwe, wigaamr qEET

qIEAT Io AT (AT 4 wagd wfatem efafaes a9vw)

5. Y AT AT, THoHToMo T
AT, AAEA ATG7 U1 FAY, FF% (WITT 7 T0ESTA
G AFTT $ TAQT Hee )

6. =Y o =fAAAA 19, THo o Hlo Te&ego T, "
SERIaE A T (NPT = AFIT #3&T HIT FAT S@Ier
TOTA & YATd Heqed YT AT 3, FFAT AfaA 1 q-Fed 1 &
T )

7 s o "o FBTT IgANTAfT, WETA T
(m&o wrEs dlo AYo WMo & YAYA weaew R vfmaw v
OTF FIHA T HEAAT)

8 =Y Fmy wiger, _:!'“{ﬁ‘lcﬂﬁ', Frat e
9 % Fo o faardy =fas gav (wAw ¥ w114 AAT) GRS
10 =y Fo Fo ¥, ATT-UZ-aT, LR

af=a, wry w1 e ot

7. afafa & qea T T @ g gor WY qw o9 A Fer @ s
quEr doF FOOU | AAfT T THT & T I 9% W N1 AFAT § AT qg woey
FA ¥ TN F fEu wravaw @nd | afufs 1 oo wwma o, fafe, A
TR FTA FF Haewm, FEAEd e #7131 feaee, 1977 % s At

AT |
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TR

waw fear f% 7w @aew Y afs &l 5o g, gu mfas &t i
WIRA Y& & AATAT HI17 wEtedn, soe 94 fatea, afawed at'aea,
srerezafa wameTe Tregnfa & faot s @fafeay #v 9t s

oW far ag wrA & woue sEawor 7 ogaifew w7 smeo

Fo o T, dfe y

HET WAU®, WRE WOAR ARG, VAt T8, g qedt N
qisw aur e, wwmrr Mo, et gnr wetw 1977
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