
['Oth September, 1974.1 
1 

An Act further thP ~o&panies Act, 1956, the Secyrities 
I ., Y &ti $ 2  1.5~6 afid the  l ~ ~ d a b ~ d l i b ~ t  . add 

Restrictive Trade ~ract ides  Act;"l969. 
*(, ,. * > . . I .  , , , I  .: ,, jlr:t,J ., , ;I  ' .  ' I ,  ' ' 

'BE it enacted by Parl~ament in the Twenty-fifth Yqa.~.off.tha $eBublic 
of India as follows:- 

Short 1. (1) This Act may bb called the C o m p a ~ & l  (d%xfiePrdmd~k)i&cd,~$974. 
title i I 

and r: a (. 

c&& - (2) It shall come' date, 3s) \% ,~&$?l GouerqmeQt , ? ,  
cnb%~e- maf, by 'hbti8chti'aiidn . aggynt. , heny ? 3 '  , j *  L qdftt ' . ; ~ i %  

i 
E 
I : 
i Z 

Amend- 2, In the Companies AC!, 1956 (hereinafter referred to as the principal 1 of 1956. 
ment of Act), in section 2,- I section 2. 

t 

(i) after clause the following clause shall be inserted, 
namely: - , ,, - ~ y r ~ - ~  

'(18A) "group"' means a group of two or more individuals, i associations, firms ,or bodies corporate, or any combination there- 
bf, which or is in a position to exercise, or has the ob- 

over any body corporate, firm or trust. 

/ P - Explanation. f any quest;on arises as to whether two or 
more individuals, associations, firms or bodies corporate,\or any 
combination ther onstitute, or fall within, a "group", the 
Company Law B shall, after giving such individuals, associa- 
t i o ~ s ,  firms or b corporate, or any combination thereof, a * 

reasonable oppo y of being heard, decide the same;'; 

i (ii) tc; clause (25$, the following Explanations shall he added, 
namely: - I 



ses! ofi.)thi.j-l~ct, i f  derences to 
urnanaging agent" shall be "6 d 3 ~&i-!~&&redc&;~tt)i bny indivi- 

,; . , , .  ! . .  : . ! ,  ,.. b: (dual, firm, : ~ . . b ~ d y  corpora . o r  w~hicla~ was, at any time 
: ;- :. , , . ,$. . befqre the..a.rd -a3Pi',of . . .  ... iApril, the ,'managing ,.agent of any 

company. 
. . 

- Explanation 11.-For i t  is hereby dec- 
lared that notwithstanding in section 6 of the 

17 of 1969. , Companies (Amendment) this clause shall remain, and 
, ., 1shal1,be deemed always to in.force;'; 

, i (iii) in  clause ( 3 Q ) ,  on the ex ir<y of sixlmonths Xrom the com- b' mencement of the Companies (Amfndment) Act, 1974,- 
I 

'(i) in sub--clause (a) ,*lfor,ithe words' "the secngaries and 
7z. tlieasurers or ,the ~eci.retary'~,l ithe words "orr~the~,secretmies and 
' ~rtreasurers":.shialtl be isubstitukd; 1. 

(ii) sub-clause (c) shall be :omitted; 
, i ,  
(iv) in clause (36), after the wbrds "other document";lthe words 

"inviting deposits from the public ot" shall be inserted; 
, 2 

4 

(v) to clause (44) 1 the followir$g  explanations shall, , be  added, 
namely:- * 

i 

E 
'Explanation 1.-For the p3rposes of this Act, references to 

"secretaries and treasurers" shall be construed as teferences to 
any firm or body corporate wh9ch was, a t  any time %before the 
3rd day of April, 1970, secretaries and treasurers of any company. 

Explanation 11.-For the rekoval of doubts, it is hereby dec- 
!ared that notwithstanding anyfhing contained in section 6 of the 

17 of 1969. Companies (Amendment) Act, !969, this clause shall remain, 
and shall be deemed always tothave remained, in force;'; 

d 
(vi) in clause (45) ,-- 

i -.. 
(a) for the words "any individual, firm or body corporate", 

1 r , the woqds "any individual po$sessing the prescribed qualifica- 
., tionslY1 shall be substituted; d I 

, , (b) for the words "purelk ministerial or administrative 
t ,  

duties;", the words "ministe'ial or administrative duties;" 
shall be substituted. f 

L . 
i 

3. After section 4 of the principal A{<, the following section shall be 
'Y~bertdd,,ri'afielX: - 1 

"4A. (I) Each of the financial i stitutions specified in this sub- 
section shall be regarded, for the pu ! )poses of this Act, as a public 

. ,. financial institution, namely: - - i 
i 

Insertion 
of new 
section 
4A. 
Publlc 
financial 
institu- 
tions. 

1 
(i.) the Industrial Credit a i d  Investment Corporation of 

1 r 
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\ ' 

. . . : ... - .  .: . .  , , , .&ndia. Eimited, a comp $armed ,;and registered under the 
; '  . . ..Indian Companies. Act, : . , ,  B ,  . . . .  7 of 1913. 

(ii) the' Industrial Corporation of India, established 
under section 3 of the Finance Corporation' Act, 1948; l 5 O f 1 9 4 8 .  

(iii) the Industrial ~ d v e l o ~ m e n t  Bank olf India, established 
under section 3 of the Ind stria1 Development Bank of India Act, ! . 1964; 18 of 1964. 

(iv) the Life Insura ce Corporation of India, established ' . -  

under section 3 of the e Insurance Corporation Act, 1956; 31 of 1956. 

(v) the Unit Trust o India, established under section 3 of 
the Unit Trust of India b ct, 1963. 52 of 1963. 

(2) Subject to the pro'isions of sub-section (f), the Central 
Government may, by notifica i ion in the Official Gazette, specify such 
other institution as it may thi k fit to be a public financial institution: /' 

Provided that no institpution shall be so specified unless- a \ 

i (i) it has been established or constituted by or under any 
Central Act; or i 

i 
(ii) not less than hfty-one per cent. of the paid-up share 

capital of such institutibn is held or controlled by L\e Central 
Government.". I 

l 
Amend- 4. In section ?OE of the prinpipal Act,- 
ment of I 

section (i) in sub-section (2), !or the word "five", the word, 'binel' shall 
10E. be substituted; i 

(ii) after sub-section 4A), the following sub-sections shall be f inserted, namely: - 
d "(4B) Without pr judice to the provisioils of sub;section 
I (4A), the Board, with $he previous approval of the Central Gov- 

ernment, may, by ordir in writing, form one or more Benches 
from among its memb 'rs and authorise each such Bench lo exer- 1 ; cise and discharge SUC~I  of the Board's powers and functions as 
may be specified in th' order; and every order made or act done 7 by a Bench in exercise olf such powers or discharge of such func- 
tions shall be deemed ko be the order or act, as the case may be, 
of the Board. 

(4C) Every ~ e n c G  referred to in sub-section (4B) shaIl have 
powers which are vest' d in a Court under the Code of Civil Pro- f '9 1 
cedure, 1908, while t rq  ng a suit, in respect of the foilowing 5 61 1908. 
matters, namely: - j 

I 

(a) discovery, and inspection of documents' or other 
material objects broducible as evidence; 

the attendance of witnesses and requir- 
their expenses; 

the production of documents or other 
ducible a s  evidence and impounding the 
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: (I, (d) examining 
(e) granting I . = + .  

, 

I *  (40) Every Bench s e deemed to be a civil court for 
the purposes of section d Chapter XXXV of the Code of 

8 of 1898. Criminal Procedure, 189 very proceeding before the Bench 
shall be deemed to be proceeding within the meaning 

45 of 1860. of sections 193 and 22 ndian Penal Code and for the 
' purpose of section 196 

'5. '(1) In sections 17, 18 and 19 of the principal Act, for the word b e n d -  
"Cuurt", wherever it occurs, the wo ds "Company Law Board" shall be mentof 
substituted. 

I t 
sections 17, 

I 18 and 19. 

. .fi2).. .Nqthing contained in sub-section (I) shall .apply to any proceed- I ings s d &  section 17, or under sub-sytion (4). of section 18, which is pend- 
I ing a t  'the commencement of the 

hefore any CoWt or to any alterati 

I which has been confirmed, before 
I t 1 

. 1 -  . . . . . . . .  
, . . . . . . . .  . . i 

45: Iin :section. : 4 3 k  .of the princigal Act,- Amend- 
, ' .  . .  , ment of 

. . >  section 
. ( i )  after sub-section following sub-sections shall be' in- 43q. 

. . .  
< . . :., :sected; .namely: - . . 

, ,  : . . 
3 .  , . /  . . . .  . . .  . .  I . . . . .  . . 

. . " (1A:) Without prejudice to the provisions of sub-section 
(I), where the average ahnual turnover;aof a private company, 

. - whether in existence at bhe commencement of the Companies 
(~mendri-ielit) Act, 1974,br incorporated thereafter, is not, dur- 

.: : . ing.ithe relevant period,: l&ss than rupees-one crore, the private 
company shall, irrespecti$e of its paid-up share capital, become, 

.. : on, and, f r q q  the expiry of la period of three months from the last 
. . . . .  I d i y S b f  t h e  :;levant period during which the private company 

\. had the said average ~ n & a l  turnover, a public' company by 
..' . . .  ::; &tu&! of this sub-s&ction: 

. .- t ..:, . .  . . i  ,.: . . f 
, provided that even aftpr the coGpany has so become 

a public company, its articles of '  association may include pro- 
. : . 

"vi$ioris relhting to the datters specified in clause (iii) of sub- 
section (1) of section 3  and' the number of its members may be, 

: o r  may at any time be redpced, below seven. . . . , . .  
b". 

(IB) Where not less tdan twenty-five per cent. of the paid- 
up share capital of a publ,c company, having share capital, is i 
held by a private company; the private company shall,- i 

d (a) on and from t e date on which the aforesaid per- 
centage is first held by it after the commencement of the 
Companies (Amendmen ) Act, 1974, or . - t 

(b) where the aforcbaid percentage has been first so 
held before the comlnencenlent of the Companies (Amend- 



ment) Act, 1974, on a m the ,expiry of the period of 
three months from, t of such .commencement, unless 
within that period t aid percentage is reduced be- ' 
low twenty-five per he paid-up share capital of the 
public company, 

become,, by, virtue -of this a public. . company, and 
thezeupon all other apply~~thereto: 

. . Provided that even a private company has so become 
a public company, its a association d a y  include provi- 
sions relating to the matt fied in clause (iii) of sub-section 
(1) of section 3 and the of its members may be, or may 
at any time be reduced 

1. 

. . . . 

. . 
(ii) ' in sub-section (8) , aft/r clause (b) , the following i :Idause 1 . i .  

shall be inserted, namely: - i 
.. . : " (.c) t h a t  the priva+ compahy,. irrespective "of . i i t~ i ' ip .$ i&~ 

. . . . 4 ,- ,.-. . -.:+, <., 
' . : . .  Capital, .did not haveP during-. the relevant .-p&b&,i:$n gtiePage3i,i- 
A,.. $, "; ( . . ., 

Bnnual turnaver :of rupee[ one rrore or more:'-;,"" :.'. . . : . :  
. . .  .. . . . : . > : . ,  

.. . . . , , . . ' j i '  ,. . 

(Wi) ' a f te r  ~ ~ b - ~ e c t i o n  ( , the ..f oliowing , s ~ b ~ ~ , e c t i & , .  sh3~1 ,;@q-l,xi 
. . 

inserte.d, namely: - 
'(9) Every private cbmpany, having share capital, shall Ale 

with the Registrar along bi th the annual returrnta aer.tifrgatersig@- 
ed by both the signatorie i of the return, stating that since the date 
of the annual general 'eeting with referenee- to which. the last 
return. was submitted, 7 oa in the case of a first return;isincer:$he 
date of the incorporatio$ of the private company, it did not hold 

r twenty-five per cent, orrmore of the paid.-up share capital of one 
or, more ,public cornpani4s.. 

- > 1 i 
Explanatioa..--Fpr tFe purposes. of: this sectiopC 

, * (a )  "relevant p riod" meanmihe periodcmf I thr;eegonsecu- 
tive finqncial [years P 

i 
(i) immediately preceding the com*eAceinent of the 

Companies 1Aqendrnent) Act, 1974, or 
' 

(ii) a part bf which immediaiely :precedechrswb coxn- 
mencement ang the other part of which immediately, fol- 
lowed such co+meneement, 'or 

I . (iii) immediately i following such commewe~qnt  or 
at any time th~reaftgs; 

t 
(b) ' L t ~ r n ~ ~ e r " , ~  of a company, means the aggregate value 

of the realisation qade  from the sale, supply gr distribution 
of goods or on accbunt of services rendered, or both, by the 
company during a hnancial year.'. 

t 
I 

Inser- 7. After ,section 58 of the principal Act, the following sections shall 
tion 04 be inserted,, rsarnely: - 
new sec- i 

f 
tions 5,8A 
and 58B. 

t 

5 

Deposits '58A. / I )  The Central Gavernment may,,, in ,consultation with 
not to be the Reserve Bank of India, prescribe the limits up to which, the 



, ql;nafmer in which and the conditio subject to which deposits may 
be invited or accepted by a company e~ther from the public or from 
its members. 1 

(2) No company shall invite, or llow any other person to invite 
or cause to be invited on its behalf, y deposit unless- 

C 

i (a) such deposit is invited or s caused to be invited in accord- 
ance with the rules made under ub-section (I),  and i; 

(b) an advertisement, incl therein a statement show- 
ing the financial position of th any, has been issued by the 
company in such form and in anner as may be prescribed. 

(3) (a) Every deposit accepted b at any time before 
the commencemefit of the Companies ) Act, 1974, in acb 
cordance with the directions made by nk of India under 
Chapter IIIB of the Reserve Bank of 34, shall, unless re- 
newed in accordance with clause (b  n accordanLe with 
the terms of such deposit. 

f 
I (b) No deposit referred to in cla (a) shall be renewed by the 
I com~any after the expiry of the term unless the deposit is such 

that it could have been accepted if t made under sub-section 
(1) were in force at the time when was initially accepted 
by the company. 

(c) Where, before the commen of the Cmpanies ((Amend- 
ment) Act, 1974, any deposit was a company in contrac 
vention of any direction made apter IIIB of the Reserve 

' 2 of 1934. Bank of India Act, 1934, repay ch deposit shall be made 
in full on or before the 1st d 1975, and such repayment 
shall be without prejudice to at may be taken under the 
Reserve Bank of India Act, 1 eptance of such deposit in 
contravention of such direction. 

(4) Where any deposit i company after the com- 
mencement of the Companie Act, 1974, in contravenb 
tion of the rules made un (I),  repayment of such de- 
posit shall be made by the c irty days from the date 
of acceptance of such deposi rther time, not exceed- 
ing thirty days, as the Cen 
being shown by the company, allow. 

(5) Where a company ke repayment of a de- 
posit in accordance with the provisiops of ciause (c) of subLsection 
(3), or in the case of a deposit referr d to in sub-section (4), within e the time specified in that sub-section, 

(a) the company shall be pu with fine which shall 
not be less than twice the to which the re- 
payment of the deposit has not bee4 made, and out of the h e ,  if 
realised, an amount equal to the a&unt in relation to which the 
repayment of deposit has not been %ade, shall be paid by the 
Court, trying the offence, to the to whom repayment of 
the deposit wa's to be made, and payment, the liability of 
the company to make repayment 
of the amount paid by the 

invited 
without 
issuing an 
advertise- 
ment. 
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- 
(b), every officer of the bmpany who is in default s'hall be 

punishable with imprisonme t for a term which may extend to 
five years and shall also beFiable to h e .  

(6 )  Where a company accep or invites, or allows or causes any 
other person to accept or invit on its behalf, any deposit in excess 
of the limits prescribed, under b-section (1) or in contravention of 
the manner or condition presc / ibed under that sub-section or in 
contrqvention of the provisionsf of sub-section (Z), as the case may 
be,- i 

(a) the company shal/ be punishable,- 

(i) where such cintravention relates to the acceptance 
of any deposit, with $ne which shall not be less than an - amount equal to the bmount of the deposit so accepted, 

(ii) where such {contravention relates to the invitation 
of any deposit, wit fine which may extend to one lakh 9 rupees but shall not !be less than five thousand rupees; 

(b) every officer of &he company who is in default shall be 
punishable with impriso ment for a term which may extend to 4 five years and shall also be liable to fine. 

I I 

I (7) (a) Nothing contai$d in this section shall apply to- 
(i) a banking comp ny, or 

I \  - 
(ii) such other corn any as the Central Government may, 

this behalf. - 

l? 
after consultation with the Reserve Bank of India, specify, in I 

3 

(b) Except the provisiohs relating to advertisement contained 
t in clause (b) of sub*-section* (Z), nothing in this section shall apply 

to such classes of financial &mpanies as the Central'l~overnment 
may, after consultation Reserve Bank of India, specify in 
this behalf. 

Explanation.--For of this section "deposit" means 
any deposit of money any amount borrowed by, 
a company but shall of amount as may 
be prescribed in 

Provi- 58B. The provisions of his Act relating to a prospectus shall, 
aions 

58A.'. 

t so far as may be, apply to pn advertisement referred to in section 
relating f 
to pros- 
pectus to ! 
apply to 
advertise- . 
ment. 

i 
1 

Amend- 8. In section 73 of the princ I 

ment of 
section (i) for sub-section (1) the following sub-section shall be substi- 
7% tuted, namely: - 

"(1) Where a pr tus, whether issued generally $r. not, 
states that an applic as been, or will be, made for perrnis- 
sion for the shares n tu~es  offered thereby to be dealt 
in one or more re stock exchanges, such prospectus 
shall state the nam tock exchange or, as the case may 
be, each such stoc e, and any allotment made on an 
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application in pursuance of such rospectus shall, whenever 
made, be void if the permission ha not been applied for before 
the tenth day after the first issue of the prospectus, or, where 
such permission has been applie for before that day, if the 
permission has not been granted the stock exchange or each i 
such stock exchange, as the case be, before the expiry of 
ten weeks from the date of the c of the subscription lists: 

Provided that where an a1 against the deciston of any 
'recognized stock exchange g permission for the shares or 
debentures to be dealt stock exchange has been 
preferred under section 22 Contracts (Regula- 
tion) Act, 1956, such void until the dis- 
missal of the appeal."; 

(ii) in sub-section (2),- I 
(a) for the words .<or has dot been granted as aforesaid", the 

words "or, such permission for, has not been 
granted as aforesaid" 

(b) for the words words "twelve per 
cent." shall be substituted; 

(iii) after sub-section e following sub-sections shall be 
inserted, namely: - 

" (2A) Where permi en granted by the recognized 
stock exchange or stoc for dealing in any shares or 
debentures in such sto or each such stock exchange 
and the moneys recei icants for shares or deben- 
tures are in excess te of the application moneys 
relating to the shares s in respect of which allotc 
ments have been mad y shall repay the moneys to 
the extent of such ex ithout interest, and if such 
money is not repaid s, from the day the com- 
pany becomes liable t tors of the company shall 
be jointly and severa the money with interest 
a t  the rate of twelve m from the expiry of the 
said eighth day: 

Provided that a e liable if he proves that 
the default in the r ney was not due to  any 
misconduct or negli 

in complying with the provisions of 
\ and every officer of the company 

with fine which may extend 
to  five thousand is not made within 
six months of the eighth day, also with im- 

may extend to one year."; 

the words, brackets and figure "so 
long as the company may ome liable to repay it under sub-section 
(2) ", the words, brackets figure "until the permission has been 
granted, or where an app as been preferred against the refusal to 
grant such permission, the disposal of the appeal, and the 
money standing in such te  account shall, where the permission 
has not been applied f oresaid or has not been granted, be 
repaid within the time the manner specified in sub-section 
(2)" shall be substituted; 



Amend- 
ment of 
section 79, 

,Substitu- \ 
tion of 
new sec- 
tion for 
sec tjon 
81). 
Savings. 

' (v) after sub-section (3), following sub-section ,shall be 
a inserted, namely: - 

"(3A) Moneys standing to credit of the separate bank 
account referred to in sub-secti ) shall not be utilised for any 
purpose other than the follow urposes, namely: - 

' (a) adjustment against otment of shares, where the 
shares have been permitted be dealt in on the stock ex- 
change or each stock exchan specified in the prospectus; or 

- 

(b) repayment of mo s received from applicants in 
/ pursuance of the prpspect here shares have not been , 

permitted to be dealt in o stock exchange or each stock 
exchange specified in the ctus, as the case may be, or, 
where the company is for a y other reason unable to make 
the allotment of share."; . P 

. l  

(vi) for sub-section (5), the foll wing,_sub-section shall be subs- 
tituted, namely:- 

"(5) For the purposes of this ction, it shall be deemed that 
permission has not been granted i e application for permission, 
where made, has not been dispos f within the time spec5fied 
in sub-section (1) .". 

\ 

9. (1) In section 79 of the principal A 

(i) in sub-sections (2) and (3), e word "Court", TATEerever 
it occu~s, the words "Company Law shall be substituted; 

(ii) in sub-section (2) ,- 
(a) in clause (ii), the words d brackets "(not exceeding 

ten per cent. or such higher perc age as the Central Govern- 
ment may permit in any special )" shall be omitted; 

(b) to clause (ii), the g proviso shall be, added, 
namely- 

"Provided that no such r ion shall be sanctioned by 
the Company Law Board if aximum rate of discount 
specified in the resolution ex ten per cent., unless that 
Board is of opinion that a percentage of discount 
may be allowed in the special ci c u m s t ~ c e s  of the case;". 11 

(2) Nothing contained in sub-section (I) shlll affect any issue of shares 
at a discount which has been san'ctioned by t e Court or any proceeding 
relating to such sanction which is pending b fore the Court at the com- 
mencement of the companies (Amendment) ct, 1974. i 

10. For section 90 of the principal Act, th following section shall be 4 substituted, namely:- 

\ 
"90. (1) Nothing in sections 85, 86, 88 nd 89 shall, ip the case of 

any shares issued by a public company efare the commencement \ \ 
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of this Act, affdct any voting rights atta to the shares save as 
" otRerwise provided in section 89, or any r attached to the shares (, 

as to dividend, capital or otherwise. j I '  

1 
( 2 )  Nothing in sections 85,, to 89 sh ply to a private eom- 

pany, unless it is a subsidiary of a pub1 

(3) Fo'r the removal of doubts, it i by declared that on and 
from the commencement of the Comp Amendment) Act, 1974, 
the provisions of section 87 shall a relation to the voting 
rights attached to preference shares y a publie, cornp~ny 

-&efore the 1st day of April, q956, a pply to the preference 
shares issued by a public company af 

Explanation.-For the purposes of-this section, references to a 
i' 

public company shall be construed as including references to a pri- 
4 vate company which is a subsidiary of a, public company.". 
t' 
i 

11. After, section 94 of the principal Act, khe following section shall be 
inserted, namely : - I 

B , 

i "94A. (I) Notwithstanding anything contained in this Act, where 
I the Central Government has, by a er made under sub-section 

' (4 )  of section 81, directed that any re or loan or any <par t  
E thereof shall be converted into sh company, the conditions 

contained in the memorandum of any shall, where such 
order has the effect of increas a1 share capital of the 
'company, stand altered and the capital of such com- 
pany shall stand increased by an amouht equal to the amount of the 
value of the shares into which such i debentures or loans or part 
thereof has been converted. I P 

' :  (2) Where, in pursuance of an optipn attached to debentures issu- 
ed or loans raised by the company, ny public financial ihstftution 
proposes to convert such debentures o loans into shares in the com- 
pany, the Central Government may, o the application of such public 
financial institution, direct that the co ditions contained in the memo- 

/ randum of such company shall stand 1 altered and the nominal share 
capital of such company shall ncreased by an amount equal 

a to the amount of the yalue of es into which such debentures 
or loans or part thereof has 

Inser- 
tion ot  
new '$kc- 
tion 9 4 k  

Share 
capital 
to stand 
increased 
where 
an order 
is made 
under 
section 
81 (4) .  

(3) Where the memorandum of a company becomes altered, whe- 

sub-section ( 4 )  of section 81 or 
ther by reason of an order made by Central Government under 

section (2) of this section, the 
Central Government shall send f such order to the Registrar 
and alsd to the company and o of such order, the company 
shall file in the prescribed form n thirty days from the date of 
such receipt, a return to the Re with regard to the increase of 
share capital and the Registrar receipt (of such order and 
return, carry out the necessar ns in the memorandum of 
the company.". 

12. After section 108 of the principal ct, the following sections shall Inser- 
be inserteq, namely : - 4 tion of 

\ new sec- 
tions 1 0 8 ~  
to 108H. 



Restric- 
tion on the 
acquisition 
of shares. 

Restric- 
tion on 
the 
transfer. 
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'108A. (I )  Except with s approval of the Central 
Government, no individual, ituent of a group, firm, body 
corporate, or bodies corpo e same management, shall 
jointly or severally acquire1 quire, whether in his or its 
own name or in the name son, any equity shares in a 
public company, or a p which is a subsidiary 
of a public company, if a1 value of the equity - 
shares intended to be so s, or would, together with the 
total nominal value of an already held in the company 
by such individual,' firm, of a group, body corpo- 
rate, or bodies corporate agement, exceed t w e n w  
five per cent. of the pai pita1 of such company. 

(2) Any person who ac s any share in contravention of the 
provisions of sub-section (1 11 be punishable with imprisonment 
for a term whjch may exte ee years, or with fme which may 
extend to five thousand r 

108B. -(I) Every body orate, or bodies corporate under the 
same management, holdin ther singly or in the aggregate, ten 
per cent. or more of the n value of the subscribed equity share 
capital of any other com all, before transferring one or more 
of such shares, give to th Government an intimation of its or 
their proposal to transfe re, and every such intimation shall 
include a statement as t culars of the share proposed to be 
transferred, the name a f the person to whom the share is 
proposed to be transfer e holding, if any, of the proposed 
transferee in the conc and such other particulars as 
may be prescribed. . 

(2) Where, on re  ation given under sub-section 
( I )  or otherwise, the ent is satisfied that as a result 
of such transfer, a ch ition-of the Board of directors 
of the company is lik d that such change would be 
prejudicial to the interests e company or to 'the public interest, it 
may by oraer, direct 

(a) no such share sh 11 be transferred to the proposed trans- t Peree: 

Provided 'that no su h order shall preclude the body corpo- i rate or, bodies corporate rom intimating, in accordance with 
the ~rovisions of sub-sect on (I), to the Central Government its 
proposal to transfer the sdare to any other person, or 

t 
(b) where such s d in a company engaged in any 

industry specified in XIII, such share shall be trans- 
ferred to the Central ent or to such corporation owned 
or controlled by that t as may be specified in the , 
direction. 1 \ 

i 
(3) Where a direction is hde by the Cenltral Government under 

clause (b) of sub-section (2). e share referred to in such direction 
shall stand transferred to the '1. Central Government or the corpora- 
tion specified therein, and the' Central Government or the s~ecified i 
corporation, as the case may 9, shall pay, in cash, tq the body COT. 



porate or bodies corporate from w such share stands transferred, 
an amount equal to the market of such share, within the time 
specified in sub-sec tion (4) . 

i 
Explanation.--In this sub-sectio , "market value" means, in , 

the case of a share which is quoted o any recognised stock exchange, 
the value quoted at such stock exc ange on the date on which the 
direction is made, and, in any other ase, such value as may be mutu- 
ally agreed upon between the hold r of the share and the Central 
Government or the specified corpo tion, as the case may be, or in 
the absence of such agreement, as ay be determined by the Court. 

(4) The market val to in sub-section (3) shall be 
given forthwith, where spute as to such value or where 
such value has been d upon, but where there is a 
dispute as to the mar value as estimated by the Cen- 
tral Government or the n, as the case may be, shall be 
given forthwith and the any, shall be given within thirty 
days from the date value is determined by the 
Court. 

I 

(5) If the Central G ent does not make any direction under 
sub-section (2) within si s from the date of receipt by it of the 
intimation, given under tion ( I ) ,  the provisions contained in 
sub-section (2) with re he transfer of such share shall not 
apply- 

I I 

(6 )  (a) Every body co which makes any transfer of 
shares in contravention of of this section, shaU be 
punishable with fine which five thousand rupees. 

I / 

(b) Where a'ny contravdntion of this section has been made by 
a company, every officer of /the company who is in default shall be 
punishable with imprisoame@t for a term which may extend to three 

I 
years. 

108C. 01) No body corpo ate, or bodies corporate under the same 
management, which holds, r hold in the aggregate, ten per cent. 
or more of the nominal val 1 e df the equity share capital of a for- 
eign company, having an es ished place of business in India, shall 
transfer any share in such ign cornpany to any citizen of  India 
or. any body corporate inc ated in India except with the pre- 
vious approval of the C Government and such previous 
approval shall not be refu nless the Central Government is 
satisfied that such transfer be prejudicial to the public interest. 

(2) (a) Every body te which makes any transfer of 
shares in contravention revisions of this section, shall be 
punishable with fine wh extend to five thousand rupees. 

section has been made by a 
company, every who is in default shall be 
punishable with which may extend to 
three years. 

Restriction 
on the 
transfer of 
shares of 
foreign 
companier. 
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108D. (1) Where the C! overment is satisfied that as a 
. result of the transfer d r block of shares of a company, 

a change in the controlling in of the company is likely to take 
place and that such change is dicial to the interests of the com- 
pany or to the public int Gsvernment may direct the 
company not to give effe sfer of any such share or block 
of shares and- 

(a) where the t h share or block of shares has 
already been registe ermit the transferee or any 
nominee or proxy ee to exercise any voting or 
other rights attachi or block of shares, 

(b) where the ,tr such share or block of shares has 
not been registered, rmit any nominee or proxy of the 
transferor to exerci ting or other rights attaching to 
such s h q e  or block 

--. 
(2) Where any dir ade by the Central Government 

under sub-section (I), the or the block of shares referred to 
therein shall stand r to the person from whom it was 
acquired and thereupo t paid by the transferee for the 
acquisition of such sh shares shall be refunded to him 
by the person from w or block of shares was acquired 
by such transferee. 

(3) If the refund r red to in sub-section (2) is not made 
within ,a period of thirty s from the date of the direction referred 
to in sub-section (I),  th tral Government shall, 'on the appli- 
cation of the person en o get the refund, direct, by order, the 
refund of such amolunt an order may'be enforced as if it were 
a decree made by a civil 

P L  -8 

Time 
withih 
which 
refusal 
to be 
communi- 
cated, 

(4) The person to any share or block of shares stand re- 
transferred under sub-s (2) ihall, on making refund u n d e ~  
subsection (2) or subi (3), be eligible to exercise voting or 
o,&er rights attaching t share or block of shares. 

108E. Every reques to the Central Government for accord- 
ing its approval to the osal tor the acquisition of any share 
referred to in section the transfer of any share referred to 
in section 108C shall rned to have been granted unless, 
within a period pf six from the date of receipt of such 
request, the Centra ment communicates to the person by 
whom the request the approval prayed for cannot 
be granted. , 

Penalty who exercises any voting or other right 
for eontra- in contravention of the provisions 
vention of of section 108A, 108C shall be punishable with 
sections 
108A, 108B - extend to  five years and. shall 

or 108C. 
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(2) If any company gives eff any voting or other right 
^ 

exercised in relation to any sha ired in contravention of the 
provisions of section 108A, section or section 108C, the company 
and every officer of the company is in default shall be punish- 
able with fine which may extend t thousand rupees, or with im- 
prisonment for a term which ma to three years, or with,.both. 

108G. Nothing contained in tion 108A, section 108B, section Nothing 
108C or section 108D shall appl the transfer of any share ;to, or in sections 

- a 

by ,- 108A to 
108D to 

(a) any company in wh not less than fifty-one per cent. 
of the share capital is held the Central Government; 

(b) any corporation (n eing a company) established by 
or under any Central Act; 

(c) any pubiia finan institution specified by or under 
section 4A. 

s , ,., 

108H. References in secti MA, 108B, 108C and 108D to shares . 
or share capital, as the case be, shall be construed as referehces 
to shares or share capital, r tively, of a body corporate owning 
any undertaking to which ovisions of Part A of Chapter I11 
of the Monopolies and Rest Trade Practices Act,' 1969, apply.'. 

13. (I) In section 141 of t incipal Act, for the word "Court", 
wherever it occurs, the word pany Law Board" shall be substi- 
tuted. 

(2) Nothing h sub-section shall affect any order made by the 
Court under section 141 or a ding relating to any ma tk r  speci- 
fied in that section which is efore the Court at  the commence- 
ment of the Companies (Ame ent) Act, 1974. t3" 

1.4. In section 186 of the in sub-section (I), for the 
word "Court", wherever it "Company Law Board" 
shall be substituted. 

15. After section 187B of the Act, the following sections shall 
be inserted, namely:- 

"187C. (I) Notwithst anything contained in section 150, 
section 153B or section 1 erson, whose name is entered, at the 
commencement of the C s (Amendment) Act, 1974, or at  any 
time thereafter, in the r members of a company as the 

: holder of a share in that ut who does not hold the bene- 
. ficial interest in such ll, within such time and in such 

form as may be pr ake a declaration to the company 
, specifying the name a rticulars of the person who holds 
: the beneficial interest 

apply to 
Govern- 
ment com- 
panies, e t ~ .  

Construc- 
tion of 
reference8 
to %hares7, 
or "share 
capital" in 

sectiohs 
1088 to 
108D. 

Amend- 
ment of 
section 141. 

Amend- 
ment of 
section 186. 

Inser- 
tion of 
new sec- 
tione 187C 
and 187D. 

Declara- 
tion by 
persons 
not -hol& 
ing kahe- 
q.ci31 : in.k- 
--re@ .,in<apy 

s$gp .  ?; 
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' " ' '(2) Notwithstandiflg anythin ned elsewhere ih this Act. 
' .  ' a person who holds a 'beneficial i ( a  share or a class of shares 

6f a company shall, within thirt s' from the commencement of 
the Companies (Amendment) or within thirty days after 

: his becoming such beneficial o ever is later, make a decla- 
ration to the company specifying ure of his interest, parti- 
culars of the person in whos shares stand registered in , ' I >  

the books of the company an particulars as may be 
,prescribed. 

(3) Whenever there is a ch in the beneficial interest in 
such s,hares the beneficial owner I, within thirty days from the 
date of such change, make a ation to the company in such 
form and containing such part as may be prescribed. 

T r i  . 
(4) Notwithstanding anyth tained in section 153 where 

any declaration'referred to in ion (I) ,  sub-section' (2) or sub- 
section (3) is made to a company: the company shall make a note of 
such declaration, in its register f members and shall file, within - thirty days from the date of rece' t of the declaration by it, a return 

, , . laration. 

$. in the prescribed form with thesRegistrar with regard to such dec- 

I 
f i :  , 

t i ' ,  . , ,  (5) (a) If any person, being required by the provisions of sub- 
section (I) ,  sub-section (2) or sdb-section (3), to make a declaration, 
fails, without any reasonable ex use, to do so, he shall be punishable I with fine which may extend ton one thousand rupees for every day 

f 
,, during which the failure contin es. r 

( b )  If a company fails ply with the provisions of th-$ 
section, the company, and fficer of the company who is in  

"' - ' default, shall be punishable fine which may extend to one 
hundred rupees for every d g which the default continues. - 7 ! 

(6) Any charge, promi~sor$~ note or any other collateral agree- 
, mept, created, executed or ente$ed into in relation to any share, by 

4 the' os'tensibre owner thereof, or ,.any hypothecation by the ostensible 
owner of any share, in respect which a declaration is required to 
be made under the foregoing p t ovisions of this section, but not' so 
declared, shall not be enforceabte by the beneficial owner or any 
.person claiming through him. 

(7) Nothing in this section ishall be deemed to prejudice the 
obligation of a company to dividend in accordance with the 

, provisions of section 206, and th obligation shall, on such payment, 
, stand discharged. P 

f, 
187D. Where it appears t Central ~ ~ v e i n : n m e n ~  that there 

,are good reasons. so to do, it appoint one or more Inspectors 
, to investigate and report as ether the provisions of section 

187C have been complied with regard to any share, and there- 
: upon the provisions of sectio hall, as far  as may be, apply to 

such investigation as if it w ilavestigation ordered under that 
sec,tion.". 
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15. In ssction 192 of the princj ct, in sub-section (4)i.T 

(i) in item (ii) of clause for the'-'word and figures8'bectiorx 
294", the words and figures n 294 or section 294AA" shall be 
substituted; I. * I 

(ii) after clause (f) ,  th ing clause shall be inserted, 
namely: - 

" (g) copies of the t conditions of appointment of 
a sole selling agent ap dec section 294 or of a sols sel- 
ling agent or other p nted under section 294A-A:". 

17. After Section 204 of Act, the following section shall 

'204A. (1) Except ous approval of the- 
-$ . , 

I I ,  ' 

rs from th,eruommence- 
4, appoint as secretary, 
, by whatever name 

orate who, *ort  wMch, 
st, 1960, been hold*fngl 
es and treagurers of 

the company, or ; I t  

s or secretaaies ' and 
treasurers as aforesaid: 

has lden made be- 

, ,  (2) (a) Where- 

company, or 

treasurers as aforesaid; 

terest of the company. 

(b) If the company or neglects to furnish any sucli in- 
formation, the Central may, appoint a competent person 

Amend 
ment of 
section 
192. 

Insertion 
of new 
section 
204A. 
Restric- 
tions on 
the ap- 
pointment 
of f mmer 
managing 
agents or 
secretaries 
and trea- 
suje'J:f&' 
a& $fir&. 
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to investigate and report on the terms and conditions of appoin'tm6nt 
to any of the offices refer to in clause (a) and the provisions of 
section 240A shall, so far ay be, apply, to such investigation, as 
they apply to any other igation made under any other provi- 
sion of this Act. 

(IC) If, after perusal information furnished by the com- 
pany, or, as the case m the report submitted by the person 
appointed under clause Central Government is of opinion 
that the terms and con f appointment to any of the offices 
referred to in clause @) a e prejudicial to the interests. of the cqm 

, pany, it may, by order, 1 ake such variations in those terms and 
conditions as would, in its bpinion, no longer render such terms and 
conditions of appointment 're'udicial to the interests of the company. B ' 

(d) As fram such dat$ as may be specified by the Central Gov- 
ernment in the order aforyaid, the appointment referred to  in clause 
(a) shall be regulated by the terms and conditions as varied by that 

. Government. i ; 
: (3) For the purposes of this section, the expression "appoint- 
ment" inclludes re-appoint ent, employment and re-employment.'; 

18. In section 205 of the phincipal Act, after sub-section (2)) the fol- 
lowjog sub-section shall be inberted, namely:- 

" (2A) ~otwithstandidg anything contained in sub-section ( I ) ,  on 
and from the commencement of the Companies (Amendment) Act, 

I 1974, no dividend shall b i  declared or paid by a company for any 
financial year out of the profits of the company for that year arrived 
at after prpviding for deereciation in accordance with the provisions 
of sub-section (2), excep? after the transfer to the reserves of the 
company of such percentage of its profits, for that year, not exceeding 
tgp per cent., as may be;, prescribed: 

Provided that nothing in this sub-section shall be deemed to pro- 
hibit the voluntary transfbr by a company of a higher percentage of 
its profits to the reservesiin accordance with such rules as may be 

, made by the Central ~ o v $ n m ~ n t  in this behalf.". 
r .  
' 19. After section 205 of the prindpal Act, the following sections shall 

b& inserted, namely : - \ 
) 

'205A. (1) Where, after !,the co~nmencement of the Companies 
(Amendment) Act, 1974, a has been declared by a company 
but has not been paid, or in respect thereof has not been 
posted, within forty-two date of the declaration, to any 
sharkholder entitled to of the dividend, the company 

.shall, within seven days of expiry of the said period of 
forty-two days, transfer of dividend which remains 
ilnpaid or in relation to warrant has been posted 
within the said period a special account to be 

L ' l  - 
opened by the company scheduled bank, to be 

. . .  called "Unpaid Co'mpany LimitedfCam- 
pany (Private) Limited". i 

(2) Where t l ~ e  whole o; bny part of any dividend, declared by 
a company before the cornrr!encement of the Companies (Amend- 

i 
\$ 
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. ment) Act, 1974, remains unp such commencement, the com- 
pany shall, within a period of onths from such commenaernent, 

, transfer such unpaid amount account referred to in sub:sec- 
tion (I). 

(3) Where, owing to ina y or absence of profits in any 
year, any company proposes t re dividend out of the accumu- 

,- lated profits earned by the co in previous years and transfer- 
red by it to the reserves, suc ration of dividend shall, not be 
made except in accordance rules as may be made by the 
Central Government in this d, where any such declaration 
is not in accordance with s such declaration shall not be 
made except with the previ a1 of the Central Government. 

(4) If the default is made transferring the total amount 
referred to in sub-section (1) or part thereof to the unpaid divicfend 
account of the concerned comp , the company shall pay, from the 
date of such default, intei est o much of the amount as has nos 

1 ,  been transferred to the said a nt, at the rate of twelve per cent. 
per annum and the interest a g on such amount shall enure to 
the benefit of the members o company in proportion to the 
amount remaining unpaid to 

(5) Any money the unpaid dividend account of a 
which remains unpaid or un- 

the date of such transfer, 
general revenue account 

money so transfhrred 
to the Central 
due and shall be 
account had not 

being treated 

(6) The company shall, making any transfer under sub- 
section (5) to the general account of the ~ e h t r a l  G'overn- 
ment any unpaid or unclaime dividend, furnish to such officer as 

: the Central Government may a point in this behalf a statement in the 
prescribed form setting forth i respect of all sums included in such 
transfer, the nature of the sum,, 1 the names and last known addresses 
of the person entitled to receivb the sum, the amount to which each 
person is entitled and the natu of his claim thereto and such other 
particulars as may be prescribe . 

(7) The conlpany shall be e titled to A receipt from the Reserve 
Bank of India for any money tra sferred by it to the general revenue 1 account of the Central Gbvern ent and such receipt shall be an 
effectual discharge of the comparriy in respect thereof. 

i 
(8) If a company fails to co 

of this section, the company and 
is in default, shall be punishable 
hundred rupees for every day 
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205B. Any person claiming entitled to any money t rdsfer-  
red under sub-section (5) of se 05A to the general revenuk ae- 
count of the Central Governme apply to the Central Govern- 
ment for an order for payment oney claimed; and th&.ch t ra l  
Government may, if satisfied, w a certificate by the company 
or otherwise, that such person d to the whole or a n y  part 
of the money claimed, make a the payment to bhat person 
of the sum due to him after t ecurity from him as it may 
think fit.'. 

20. In  section 209 of the principal fjct, in sub-section (4) ,- I 

. . 

. (i) the brackets and letter " (b)" shall be omitted; 
f 

(ii) clauses (b) ,  ( e )  and (d) b a l l  be omitted. 

81. After sectiun 209 of the psincip 1 Act, the following section shall I be, inserted, namely: - I 
I L 

"209A. (1 )  The books of acco n t  and other booksl and of 
every company shall be open to inspection during business hours- i 

( i )  by the Registrar, or I 
(it) by such officer of G as may be authorised by 

the Central Government in 
v 

Provided that such inspecti may be made without giving any 
previous notice' to the company any officer thereof. 

(2) I t  shall be the duty y director, other officer or em- 
ployee of the company to p to the person making inspection 
under sub-section (I), all su ccount and other bo'o'ke and 

" 
papers of the company in h y or control and to furnish him 
with any statement, inform xplanation relating to tlie affairs 
of the company as the sai equire of him within such 
time and at  such place as 

(3) I t  shall also be the ty of every director, other officer or 
employee of the company t ve to the person making inspection 
under this section all assis in connection with the inspection 
which the company may b n a b l ~  expected to give. 

(4) The person makin inspection under this section may, 
during the course of inspe I 

(i) make or cause ade copies of books of account and 
other books and pape 

(Ci) place or cause t be placed any marks of identification 
thereon in token of the e spection having been made. 

(5) Notwithstanding an contained in any other law for 
the time being in force or to the contrary, any person 

making an inspection shall have the same powers 

as are vested in a civil Code of Civil Procedure, 
L 
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1908, while trying a suit, iq respect the following matters, 

).J namely: - 
- *  ! (i)  the discovery and books of account and 

other documents, at such as mag be specified 
by such person; 

(ii) summoning and enforcing the attendance of persons and 
examining them on oath; 

! i (iii) inspection of any books, regipters and other documents 
of the company -at any place. 1 
(6) Where an inspection of the books If account and other books 

and papers of the company has been ma e under this section, the 
personxmaking the inspection shall make a report to the Central 
Government. 

f i I 

\ <  , 

(7) Any officer authorised to make (an inspection under this 
,section shall have all the powers that a R gistrar has under this Act' 
in relation to the making of inquiries. 

(8) If default is made in complying ith the provisions of this 
, section, every officer of the company w is in default shall be 

punishable with fine which shall not less than five thousand 
rupees, and also with imprisonment for term not exceeding one 
year. ' I  ' j q  - f g ---:-r;Tq-pq 

(9) Where a dircctor or any other odcer of a company has been 
' 'convicted of an offence under this sectio he shall, on and from the 

" . 'date on which he is so convicted, be de med to have vacated his 
ofice as such and on such vacation of o ce, shall be disqualified for 1 
holding such office in any company, for a period of five years from 

'1.1 :( such date.". t 
f 

- -,. i 
I j f  i 
22.,In section 217 of the principal Act, kafter subs-section ( 2 ) ,  the Amend- 

following sub-section shall be inserted, nam ment d 
section 

' (2A)  ( a )  The Board's report shall include a statement 21,. 
r ,, shoyving the name of every employee of 

(i)  if employed throughout the nancial year, was in receipt 
of remuneration for that gear whic . in the aggregak, was not 

. ! I , .  
less than thirty-six thousand rupees; or F 

(ii) if employed for a part of financial year, was in 
receipt of remuneration for any r t  of tHat year, at a rate , 
which, in the aggregate, was not Ie an three thousand rupees 

1 & 
per month. 

(b) The statement referred to in c ( a )  shall also indicate,- 

(i)  whether any such employee a relative, of any director 
or manager of the company and if the name of such director, 

I 1  

and 

(ii) such other particulars as ma4 be prescribed. 
i 

Rp1anation.-"Remuneration" has th meaning assigned to it 
' in the Explanation to section 198.'. 

23. In section 224 of the principal Act,- 1 Amend, 
ment o f  

(i) to sub-section ( I ) ,  the following\proviso shall be add*. section 
224. 



or re-appointment 
pany at any annual 
be obtained by the 

re-appointment, if 
specified in sub- 

section (ZB) ."; 
nless he is a retir- 

(iii) after sub-section , the following sub-sections shall be 
inserted, namely: - 

financial year next following the 
commencement of t panies (Amendment) Act, 1974, no 

or re-appoint any 
person or firm as its 

g appointment as 
r more than the 

itors, "specified 
ified number of 

the firm is also 
the number of 
all the ,firms 

m of auditors 
the auditor of 

auditor; and shall simultaneously intimate to the Registrar the ! 
names of the c o ~ a n i e s  of whish he or it is willing to be re- 

,$ > ; r ? ; , , i r  appdinted as the uditor and forward a copy of the intimation 
to each of the co panies referred to therein. F Explanation Ii-For the purposes of sub-sections (1B) and 
(It") , "specified qumber" means,- 

(a) in thk case of a person or firm holding appointment 
as auditor of/ a number of companies each of which has a 
 aid-up shar capital of less than rupees twenty-five lakhs, 
twenty such ompanies; t (b) in 'iqnY other case, twent$ companies, out of which 

-. not more then ten shall be companies each of which has a 
paid-up sha e capital of rupees twenty-five lakhs or more. r' 

i 
i 
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'%xplaridtion 11.-In 
' ' rihihlhcr of dorri$hhiks in 

iri. J aily fx?PS'&n 'or iirlri has 
,. . , sragly. or'in combination 
\&en into account.'; . . 
(iv) in sub-section (2) ,  for the "At any anhuii' &Akral 

meeting", the words "Subject to of sub~seot ib~~(UB) 
and section 224A, at any annual shall be' sdlSstitdt~it:' 

24. A f t 3  secti'on 224 of the principal t, the following s6cfion shall i: be inse"rte$ namely: - 

I '&&I. (1) In the case of a id which n i t ,  ts<iJ tbaA, 
twenty-five per Brit. of the caatal is held, whethe: 
singly or in any combination, by- , 

a 9y 

. (a) a public financial insti on or a ~ o v e r n m & ,  &nipany 

. s 
"or Ceritral Governmeht or any ti GoVerhineiit, ~ b j  ' . 1.2 i h 

(b) any fihancial or othe titution establjshee by, any 
Provincial or State Act in w State GoveEnmEnt holds not 
l&ss ,than fifty-one per cent. 6 sabdcribe'd ~ h f i - ~  'ca'pital, or 

- - (c) i zationalised bank insurance comh'gny c;iriing 
on general insurance business, 

the appointment or re-appointment at  each annual'gmeral meeting 
of'an auditor or auditors shall be ade by a special resalution. i 

. (2.) Where ahy compgny refe 
or fdils to pass at its ahnual tdne 
appointing an auditor or auditors, 
agd:itors had been appointed by at its annual.genera1 
meeting, and thereupon the 
sh@l beqom,e applicable in 

Explanation.-For the purpose of t h i s1~8e8 t ion ,~~  . 1 I 

- (a) . "gkh8ral insurance iness" has * the  24le'addnd Assigned 
17 of 197L - to i t  in the General Erriergehc? ProvisSon3) AeQ, 1971; 

L 

.+ ' (b) "nationalised bank" a corresponding - new A ,- bank 
as defined in the Banking (~cquisition and ~ranfsfer 
of Undertakings) Act, 1970.'. 

6 of 1970. 
25: In section 238B of the principal ., 

(i) in sub-se'ction ( I ) ,  fdr the Words beginning, M"h "$lib: i l a l l  
be dither" add ending with "presc ibed qtldlifichtioiis", tkr'e foll6Wing . - 
shkill Ue substituted, namely:- .. "who shall be a cost acco ntant within the meaning 64 the 

Cost and works Accountants Act, 1g59: 

Provided that if the Cent a1 Government is of upirffoht+hat 
sufficient number of dost acco ritants within the rneAming,mf the 

I CbSt and Works Accoumtqnts ct, 1959, are' not available forllc'on- 
d-uotidg the audit of the cost a'c ounts of Compari?ees~geneaalBy,~t~at 
Government may, by notificatfon in the^ Official GArzette; rdifect 

~nsertion 
of new 
section 
224A. 

Auditor 
not to be 
appointed 
except 
with 
the appro- 
val of the 
company 
by special 
resolution 
in certain 
cases. 

Amend- 
ment of 
section 
233B. 
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that, for such period as may cified in the said notification, 

5, 
'such Chartered Accountaht he meaning of the Chartered 
Accountants Act, 1949, as p the prescribed qualifications, 33 of 1949 

.P may also conduct the audit st accounts of companies, and 
thereupon a Chartered Ac possessing the prescribed 

, qualifications may be appoi udit the cost accounts of the 
company."; 

* A  

: (li) for sub-section (2), the foll wing sub-section shall be substi- 
tuted, namely: - 

- - "(2) The auditor under thi section shall be appointed by 
the Board of directors of the c mpany with the previous appro- 

*. B 
a val of the Central ~overnmentj ' ;  

(iii) in sub-section (4), for th words "Company Law Board", 
the words "Central Government" hall be substituted; i 

(iv) after sub-section (4), the fbllowing sub-sections shall be in- 

I serted, namely: - 

I 
i 

" (5) (a) A person referre4 to in sub-section (3) or sub-sec- 
tion (4) of section 226 shall no4 be appointed or re-appointed for 
conducting the audit of the co t accounts of a company. 

I B 
(b) A person appointed, uqder section 224, as an auditor of 

a company, shall not be appointtd or re-appointed for conducting 
'the audit of the cost accounts oy that company. 

(c) If a person, appointed for conducting the audit of cost 
accounts of a company, becomeS subject, after his appoi~tment,  
to any of the disqualifications ipecified in clause (a) or clause 

. . (b)  of this sub-section, he shall, ,on and from the date on which 
he becomes so subject, cease to cqnduct the audit of the cost 

B accounts of the compqni , 
E 

(6) Upon receipt of an order under sub-section (I), it shall 
be the duty of the company to give all facilities and assistance 

P to the person appointed for conducting the audit of the cost 
q, ' ,  accounts of the company. i 

(7) The company shall, withid thirty days from the date of * 
receipt of a copy of the report referred to in sub-section (4), , , s %- 

$ furnish the Central Government with full information and ex- 
' planations on every reservation or qualification contained in such 
report. I 

2 

(8) If, after considering the report referred to in sub-section 
(4) and the information and explanations furnished by the 
company under sub-section (7), tee Central Government is of 
opinion that any further informatioq or explanation is necessary, 
that Government may call for &ch further information and 
explanation and thereupon the coMpany shall furnish the same 

I within such time as may be specified by that Government. 
d 

(9) On receipt of the report teferred to in sub-section (4) 
and the informations and explanati ns furnished by the company 

-. under sub-section (7) and sub-sec,ion 1 ( 8 ) ,  the Central Govern- 
'ment may take such action on the keport, in accordance with the 
provisions of this Act or any othefi law for t11e time being 4 
force, as it may consider necessary. 
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i (10) The Central Government may direct the company 
whose cost accounts have been a dited under this section to , 
circulate to its members, along wit the notice of the annual *. 
general meeting to be held for the fi t time after the  submission^ 

may specify in this behalf. 

X 
of such report, the whole or such ion of the said re-port as it 

(11) If default is made in co ing with the provisions of 
this section, the company shall iable to be punished with '- 
fine which may extend to five th rupees, and every officer - 

of the company who is in defaul be liable to be punished 
with imprisonment for a term w ay extend to three years, 
or with fine which may extend thousand rupees, or with,%- 
both.". , - 

i 26. In section 269 of the principal Act,- Amend- 
ment of 

(i) in sub-section (1) (including th proviso thereto), the words ,,,tion 
"for the first time", wherever they occu , shall be omitted; 269. 

(ii) to sub-section (1). the f ~ l l a w i n ~ ~ ~ x ~ l a n a t i o n  shall be added, 
namely: - 

'Explanation.-In this sub-sectio , and in sub-sections (3) 
and (5), "appointment" includes "r and "whole- 
time director" includes "a director 
ment of the company".'; 

1 
I 

(iii) after sub-section (2), the follo ing sub-sections shall be , 
inserted, namely: - 

" (3) The Central Government s ia l l  not accord its approval 
under sub-section (1) in any case, u less it is satisfied that- 1 

(a) i t  is in the interests of {he company to have a 
managing or whole-time director,! 

(b) the proposed managing whole-time director of 
the company is, in its opinion, a and proper person to be 
appointed as such and that the ointment of such person 
as managing or whole~time direc is not against the public 
interest, and 

( c )  the terms and condition f appointment of the 
proposed managing or whole-time irector of the company 
are fair and reasonable. 

(4) While according its approval der sub-section ( I ) ,  the 
Central Government may, if it is of o ion that in the interests 
of the company i t  is necessary so to accord ap~rova l  to. the 
appointment for a period lesser than period for which the 
person is proposed to be appointed by tbe company. 

, , (5) If the appointment of a pers a managing or whole- 
time director is not approved by the ral Government, the 
person so appointed shall vacate his as such managing or 
whole-time director on the date o h the decision of the 
Central Government is communicat e company, and if he 
omits or fails to do so, he shall b able with fine which 

P may extend to five hundred rupee ry  day during which 
he omits or fails to vacate such 

1 1 
i 



fkertion .. ,, ~. 27. P?ft,er ae$ti?n Z??A the Sollowing section shall 
of .. : !S8' ifi.77 

e inserte4 namklx :, -- 
Section ; j  gpg l..+7 ri. . . , : .  ,.I .' ; I : $  . ! : r t  i . . 

power of.{ ,; ;:: < 1 :.!: . '294AA: (l)i Where the Government . is  ' of .'.opinion that 
Central .! : . i: ; :.  tfi: e- demandfor goods of an ry, to be specified by 'that Govern- 

, Govern- 
ment to ment, is substantially in e the production or  $.~.$pl~ of such 
prohibit $: .  :.:::.I: -..go~ds and $ht%lat the. services e1Jin.g agenQs. will !not be necessary 
theap- :!'i.:: ;:h'o:create a ma.iket. for suc the Central Go'vernment may, by 
point- .iZ; >'TI'>. ; ,noti.fi&tiop in the.  Offidal e, declare that sole selling agents 
merit , . ,, sha,l:l not be appointed by any f o r  the sale of .such goods for 
dole . ., .,, .... , s . u C ~  :peciod. as may be sp t h e  declaration.. . . . . . . . . . .  

agents ; ..'. ;- . . .  

certain @) No company shal any individual, fir;w: ~r body dor- 
,, ,. . :  

:ases. porate, who or which ha ntial interest in the company, as' 

1.:;; z 7 5.. p,. sole selling agent of that nless such apoin tmect  has been .. . .... I ? ? . .  

?i.. . .; ... : ,:! a.t??:(>.! previously approved by Government. " 

. . . . . . .  < . . :  . . .  ..si;:i .a: . . .  1. - . . . . . . . .  

% ' . :  ,. :> :, ;. s3): NO company hav paid-up., share capit31 . o.f, rupees fifty 
: : s . : <  

iakhs or more shall appoi ole selling agent except with the con- 
, .  , ., 

..k :--!::j;. senti ,ofl the. company ac by a special resolu,tion: and the ap- 
proval of the Central G . . , .  . . . .  . !I 

, 3:. ': . . . .  . , . ,  . , : I . , :  (9) Thie $rovision~s of -sedtionk (5), (6) 'and , (7) of section .. 

- r ; ! , . , i  , , ;, ,,,. .. ;" 294 ' sh&: 5 : r. o f i r  as may be, ly t o  the sole selling, op the  sole pur- 
. . .  - . . , . . . . f .  . . 

. . .  .,; % ,  .: : :'!k>% . . . . . .  chakiAg' di- ' buying, agents 
. . 

>,:..? ,,. ; ? :  .. c 
(5) A company seekinf approval . ,... under this seetion shall furnish 

is~uch. ~&.ti;cGiars : as .Gay be :prescribed; . . . .  
. . 

. . . . .  . : -  . ' .  
, . . . . . . . . . . .  I.,iii. . . ,.(G),. Where any s q . ~ ~ ~ i n  . ent has been m+e . of! a sole selling 

ggqht . .by ' cc?I??gany be. ore th,q: cp$nmepcem~nt of Companies : .>'. t 
(Amendment) 1974, d the appointment is such that it could 

on the auOhoridy o f  a special resolution 
the. approval ~f the: Central Government, 

(81, were in force 
*jh.all obtain such 
ch commencement; 

t so. obtained, the appoint- 
JeiJ on the expiry 

of s ix  months frpm su 
,: . : :i ;; .. 3T.., -.:. .!:.. .. ; .... . . . .  : . .  . . . . . .  . . .  . . 

disag~r ,o~es  the appoint- 
ent referred to in sub-iection::-.(3.),, .su.ch.-appoin,tqsnt shall, not- 

, . ,  .... withstanding . . . . . . . . .  anythilg cdntained in sub-section , (6)., cease to have 
. . . . . .  , : 

. : e ,~&r t .  .from \ h e  date : of .{he general' .meeting; : I . .  - . . ' i  . . . . .  i . .  :,.: < . J  t ' :  ! :  
: ,  . ' f '  ,? . . 

- ~. 
,.i , l  , . : .;:: ; 489::. The,. p ~ o v i ~ $ o ~ s  .@ ,th-is.. s$qtjon e,xc:f@ thqse; 04, sub-section ~ . . 

....; i 2.:  (&,, s$aY apl:y: sol f p ~ ;  be t , ~ ;  $h:ei a.pp:oint,ment ; b ~ .  3 company 
of a S O ~ Q ~ ; ~ ~ ~ ~ ~ ;  f q ~  . or. . p u ~ c h ~ ~ i l ? g .  of goods, . . pn behalf of 
the company. .... . . . . . . . . . .  . - . .  . . . . . . . .  

I ' .  i . . . . . . . . .  

. . .  .., ~j : . . : ,  , . . @pI.gpat@fi.-~n tk@ section,- 
. . . . .  ,: c,, . . . . . . . . . . . . . .  _ . .  '. 

. . (1.) ~app&tm~nt?', includes "re-appqintmen:tV, -,.: : . . . . .  
,:>, ; i  ' i ,  . . .  
\ : ;  , . . . 

. . . . . .  .. ' ,  
. . 

ividual,, .means the beneficial . p',: .., 

ividgal; qr. any, relatives, 
thes,. , iq the, . . .  $hares: )gf the corn- 

I 



;,, , , r z s - 4  -- R ~ P X ,  the >aggregqtgl avount 
! x ~ ~ l l : c t r e  lql&,s of rupees or ,fivq pep c of t b ~  ,paid-up, share capital 

of the company, whichever 

? .t (ti) iq relation, to a firm, eaps the beneficial interest 
j I . h a d  by one or m q e  partners the firm or qny aelative of 

such partner, whether singly o ken together, in the shares 
-of the company, the aggregate ount paid-up on which ex- 
ceeds five lakhs of rupees or per cent. of the paid-up 
share capital of the company hever is the lesser; 

=, (iii) in relation to a body orate, means the beneficial 
interest held by such body ate or one or mpre of its 
directors or any relative of irector, whether 'singly or 

, \  , : I  , 

> - !  
taken together, in the share e company, the aggregate 
amount paid-up on which e ve lakhs of rupees or five 

' per cent. of the paidcup sh 1 of the company, which- 
1 2  , /  

ever is the lesser.'. 
I 

I ;  , 2i&rsJIn section, 2917 of the, pcincipal, Act, to sub-section (ah, the follow- Amend- 
., . 'lmEgg~proviso: shall be added, namely:- \ ment ot 

k section 
"Provided that in the case of a co@pany having a pbid-up share 297. 

capital of not less than rupees one cror$, no such contract shall be 
.. , 'e&t&edl iNtot:except with the previo4s approval of the Central 

' $ ,  a , IG'd$erhhient.v: 
1%: -.:, . , , I  - I 

f 
. .  . .291,1n .~ection~?3~14 of. the principal Act,+- Amend- 

, i >- 
> ,  I ment of . (i), in clause (b). of sub-section I ) ,  for the portion beginning rection ; * I  1, 3 1  3 1 ,  

+ 

, , wit&,f'pa partner or relative" and, ending with "legaY or technical 814. 
- %c,Ivitq$rv, the words %o partner or rejatiye of such director, no firm 

? J * f  7 

, E & wh$h such director, or a relative such director, isSa partner, no 
~riv&e, company of which r is a director or member, and 

., $qc flir,q~tor or mqnager vate company,, shall hold any 
oEce or place of profit monthly remuneration of 
fi\y hundred rupees or more, 

I 

, t', 

,, , epc,e,~tgt that of managing shqll be substituted; 

I fjii.) aftep sub-seotion sub-section shall be 
; T . ~$n,cj~rtqd, namel+y: - 
;r. ., 'fl(lB$ i q  s~h-section 

(1 )  7- 2 

"r3 6 r s  T c  ; - (a). no pa~ tne r  o~ rglativk a t  a. director or manager, 

(b) no firm in which suc dizectoa or  ma-naggc,pr rela- 
tive of! eithen, is a partner, 1 D 

(c) no' private company. bf which such a director or 
inan'ager, or relative-08 either4 i s  a d.irestor QP member, 

I 
shall hold any office or place of \profit in the company which 

I: I ~ a p i e s  a. total monthly remun-era ion of not less thap three 
thousand rupees, except with the rior consent of t$e company 
by a special resolution and the ap 1 roval of the Central Govern- 
men$: I 

'r, *..it 

, .+ , ,  . + * <  ~ r o ~ i d i d  that ih a case where flice of p~of l t  could have . 
,,, rir- . , .b,q?p,heId,dn the company< by a pe this section wa'been 

,,,it a . fppx,e, at the time when the appo t or re-appoi&%fient 
such office of profit was made, the Y shall, with'jh'g peri 
of six months from the comme t of the '@Qa~anies 



r . ,  (Amendment) Act, 1974, o the approval of the Company in 
, .. general meeting and of th  tral Government for the holdjng, 

by such person, of the offi 

' (iii) sub-section (2) shal ed as clause (a) thereof, 
and after clause (a) ,  as so r following clause shall be 
inserted, namely: - 

"(b) The company not waive the recovery of any sum 
refundable to it under (a) unless permitted to do so by 
the Central Government."; 

(iv) after sub-section (2 ), the followi'ng sub-sections shall be 
inserted, namely: - 

" (2B) If, after the cbmmencement of the Companies (Am- 
endment) Act, 1974, any bffice or place of profit is held, without 
the prior consent of the ompany by a special resolution and the 
approval of the Central Government, the partner, relative, firm 
or private company ap inted to such office or place of profit 
shall be liable t o  refun to the company any remuneration re- 

held by him. 

1 
ceived or the monetary quivalent of any perquisite or advantage 
enjoyed by him on and from the date on which the office was so i 

I (2C) If any office r place of profit is held in contravention 
of the provisions of th proviso to sub-section (ZB), the director, 
partner, relative, firm, 1 private company or manager concerned 
shall be deemed to haire vacated his or its office as such on and 

he commencement of the 
r the date nekt following 
ompany referred to in,the 

said proviso, which is earlier, and shall be liable to refund 
to the company a muneration received or the monetary 
equivalent of any isite or advantage enjoyed by him or it 
for the period i he date aforesaid in res- 

(2D) The compa y shall not walve the recovery of any sum 
refundable to it unde 1 sub-section (2B) or (ZC), as the case may 
be, unless permitteld jo do so by the Central Government."; 

(v) in sub-section (b), for the words "within the meaning of 
. sub-section (1)11, the words "within the meaning of this section" shall 

be substituted; 
(vi) after sub-secti n (3),  the following sub-section shall be 

inserted, namely: - I b 
"(4) Nothing section shall apply to a person, who 

being the holder of profit in the company, is appoint- 
' ed by the under section 408, as a director 

of the company.". 

Insertioo 30. After section 383 of the prinoipal Act, the following section shall 
of new , be inserted, namely : - 
section 

i 
1 

383A. 
I 

i 
Certain I "383A. (1) company having a paid-up share capital of 
cornpa- , rupees or more shall have a whole-time secretary, 
nies to directors of any such company comprises 

rctariea. of t hen  shall be the secretary of the 

. - %company. 
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(2) Where, at  the Companies (Arqend- 
ment) Act, 1974,- 

1 8  

(a) any firm or body holding office, as the 
secretary of a company, such corporate shall, with- 
in six months from such vacate office as secre- 

I 
tary of such coinpany; 

(b) any individual is holdi ffice as the secretary of more 
than one company having a up share capital of rupees 
twenty-five lakhs or more, shall, within a period of six 
months from such commence exercise his option as to the 
company of which he  inten ontinue as the secretary and 
shall, on and from such da te office as secretary , in relaz , 
tion to all other companies.". 

1 
31. In section 408 of the principal A t,- 9 Amend- 

ment of 
(i) in sub-section ( I ) ,  for the wohds "not more than twot persons", section 

the words "such number of persons bs the Central Government may, 408. 
by order in writing, specify as beibg necessary to effectively safe- 
guard the interests of the company $or its shareholders or the public 
interest" shall be substituted; 'I 

! 
i ' (ii) in sub-section (2), for the ;words "not more than two per- 

sons", the words "such number of persons as the Central Government 
may, by order in writing, specify ps being necessary to effectively 
safeguard the interest of the compbny, or its shareholders or the 
public interest" shall be substituted; 

(iii) after sub-section (5), the' following sub-sections shall be 
inserted, namely: - i 

I 

" ( 6 )  Notwithstanding anything contained in this Act or in 
any other law for the time be7ng in force, where any person is 
appointed by the Central Govkrnment to hold office as director 

i o r  additional director of a coqpany in pursuance of sub-section i . . 
( I )  or sub-section (2), the ~ e '  tral Government may issue such 

I 
directions to the company as 6 't may consider necessary or ap- 
propriate in regard to its affair . t 

(7) The Central ~ o v e r n k e n t  may require the persons ap- 
pointed as directors or additiodal directors in pursuance of sub* 
section (1) or sub-section (2) o report to the Central Govern- k nlent from time to time with regard to the affairs of the com- 
pany?. 1 

\ 
/ 

32. Section 591 of the principal Act all be re-numbered as sub-sec- Amend- 
tion (1) thereof, and after sub-section ( 1 1  k as so re-numbered, the follow- ment of 
ing sub-section shall be inserted, namel$: - section, 

$ 591. 
4 

" (2) Notwithstanding anythihg contained in sub-section (I ) ,  
where not less than fifty per cebt. of the paid up  share capital 
(whether equity or preference oripartly equity and partly prefer- 
ence) of a company incorporate$ outside India and having an 

I 



* : .  . , '  
;,pl&&j '& <bGSifi i ~ & & g ; i f g ' ~ d d l ~ y  'dh<b+ liioyb:.;&itlk 

zens of India or by one e bodies corporate f&$&p&~~'t&'~#'l 
India, or by,one or mor s of India and one or more bodies 

-. !eoppa‘f:A$& ~ i f i c b ~ p o ~ a t e ~  wh&her !hingiy 'or, '# t&J aggre- 
. . :  , , ,' :shch,, ,$h yL:*ith. gd'b'K 'of-. tfi j ... ii* .2i3Lii. 4 pfov!s~ons of 
: +hi& Act .hs;may,b,e .pw itfi resgafa to the 6usiii'&g *chihied 
on by it in India, as if c o m p a n y . ~ ~ ~ ~ o . o r p a r ~ ~ & ~  ik Ih&i.,,, 

Amend- 33. Eh sebtion 600 of the princi Act, sub'S'ection '(3) shdll' be re- 
merit of lettered a3  clause (a) thereof, an 
section the fofl~wihg clau~se shall be fnser 
600. 

'f (b) On and from of the Goqgades 
(A?mendment) Act, 1974,- 

(i) the provisions of s on 15g'shafl, subject to suchLrnddi- 
fications or adaptations a ay be made therein by the rules 
made under this Act, ap tb -a tfti.i.'eign'3colilpafif; hbviri'g '&I.?:' 
established place of busi in India, as they apply to a com- 
pany incorporatea in Iriaia 

! , > -  

established place of businesb in India, as ,they apply 40 a company - 4 incorporated in India.". 
1 i ' 6  

Amend- 
ment of 
section 
616. 

Amend- 
ment of. 
section 
619. 

! ' 34. h section 616 of the 1 Act, after clause % ( d ) ,  the 2fblkdtvihg" 
t hl 

clause- iiihalk be inserted, namely: 

# 

4 

c 3 b- 

'5 
" ( e )  to such body incorporated by any Act for the 

in the Official Gazette, specif this behalf, subject: t b  :.suah .&x@e~,%xi 

' a tions, modifications or adapt s, as may be specified in the noti- 
_ ; , ?  I .: fid&idd.'!.. : - : . . : ; ' . . 

, , . . .  : , :  
i. '  . 

35:dn - sa t ion  639: of ithe prinoifal? Actj.. to sub~seQtion 
ing pnov5s.o. shdl be added, narnel$.:,-t. I '  ' . . . ,  . /  

! . i'pr6vid!ed:, .that $fig~i$dil' SuB-SPct.i6ig-I ai4d :, (iC) 
of iection 9%: ghal in .Jehtfdn. to :the , apg~inyJ%J,l;t'> ! b i  're- 

L ),!,, : , ! ? . % !  

appointment of an auditor unper this' 5ub-secticin:". ' I  ! '  
. , .> 

1 

Insertion 36. A $ t e ~ $ e c t j ~ f i  619A df t he  ~j)i~&w$i. 1 .Act,; f @ ~ ~ e ~ ~ f i ~ '  s$t,tion shall . ~ 

, . . .  . . \ 
+ : be ins&t6dj. .namel'lp.: - . ,, . :. of new \ 3 

section ... , : , .  ; ) : :.. I . $  

61933. : .  .. . . . . . .  j . . : .  . f : .  . , 
, , :  . ,  : , j  . . : .  : > 

Provisions "619~.  The provisions of isection 619 shall apply to a oo@g@y 
of section in which not less than fifty-04 per cent. of the paid-up share capha1 

is held, by one ,or more of th4 following_ > . .  : or any combinati>on thereof, 
" . . , , :.*,:: 

as ,i$ if wet,& ~ o ~ e r n m e n t  c#mipa,ny; G nairi8ly:- . . .  ' ,. . , . . .  . , . t < x r  , . .  . , . . , ., < :?:!-I ! ; 

(a) the Central ~ o v d r n r n ~ n t  'and one or more .G,ov;erp~mti .  
companies; I 8 

-;- (lj) .- a-ny:. State:..Q~ve men)t or . Gove.rn@e&-, -.amij one or 
mute Go!+ernment co&p . . .  

4 .: 
, 

' 1. . 
. .  " .(8j.the pgnf:>?!. , 

, , , ;d6r6: ,, ;g.$ht.,;:: @i ,;; 
' 

r ral .Govjijnmriit, i5e vb+ e overn- 
.-ieKfs! dne. 6~ m6+'e/GDvsfnth.ht eoinpgaW;c .: :: 1.: . ,: ,j:;3 - 
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(d) the Central Gove and one or more cbrporations 
* owned or controlled by Government; 

(e) the Central Gover one ,or more State Goverli- 
m e ~ t s  and one or more owned or controlled by the 
Central Government; I 

(f) one or more corpo tions owned or controlled by the 
Central Government or Government; 

(g )  more than pne Go rnment company.". a 
37. In section 637A of the princ' a1 Act,- & 

(i) in sub-section ( I ) ,  fo the words "Central Government", 
wherever they occur, the s "Central Government or Company 
Law Board" shall be 

(ii) in sub-section (2) ,- I 
(a) for the words Government", the words "Cen- 

tral Government or Board" shall be substituted; 

(b) in clauses (a) a d @), after the words "that Govem- 
ment", the words "or Bo t rd" shall be inserted. 

1 38. After section 637A of the qrincipal Act., the following section shall 
be inserted, namely : - I 

"637AA. Notwithstandin anything contained in section 198, s e e  j l  
tion 309 or section 6378, tihe Central Government may, while 
according its approval und& section 269, to any appointment or to 
any remuneration under se tion 309, section 310, section 311 or sec- i tion 387, fix k e  remunerati n of the person so appointed or the P remuneration, as the case q a y  be, within the limits specified in this 
Act, at  such amount or pefcentage of profits of the company, as it 
may deem fit and while fi$ing 'the remuneration, the Central Gov- 
ernment shall have regard 90- 

(a) the financial pcjsition of the company; 

(b) the or commission drawn by the indivi- 
capacity, including his capacity as 

a sole selling agent; \ 
(c) the remuneratio or commiSsion drawn by him from 

any other company; f 
(d) professional quatifieations and experience of the indivi- 

dual concerned; \ 
(e) public policy re1 ting to the removal of disparities in 

income.". \ 
39. In section 641 of the princi a1 Act, in subcsection (3), for the 

portion beginning with "comprise in one session or" and ending with 
&I session immediately following", the following shall be substituted, i - - 

namely: - 

(8 comprised in one session r in two or more successive sessions, 

-'. and if, before the expiry of t e session immediately following thg 
session or the successive sessi s afsresaid,':. t 

Amend- 
ment of 
section 
637A. 

Insertion 
of new 
section 
637AA. 
Power to 
Central 
Govern- 
ment 
to fix 
a limit 
with 
regard 
to remu- 
neration. 

Amend- 
ment of 
section 
641. 
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Amend- 40. In sec;tion 642 of the prin Act, in sub+seqt-ion (3), for the 
merit of portion begi~ning with "compris one session or" and ending with 
section "session immediately following" following shall be substituted, 
642. namely : - 

" 
comprised in one sessi in two or more successive sessions, 

and if, before the expiry session immediately following the 
session or the successive s 

Insertion 41. After Schedule XI1 of Act, the following Schedule 
of new 
gchedule shall be inserted, namely: - 
XIII. - 

1. Aircraft. 

(See s ction 108B) e 
I 2. ' ~ i r  transport. 1 - 

I 3. Arms and ammunition an allied items of defence equipment. 

4. Atomic energy. 

5. coal and lignite. 
d 

6. ~ e a v y  castings and forgipgs of iron and steel. 

7. Heavy electrical plant in#luding large hydraulic and steam turbines. 

8. Heavy plant and machidery required for iron and steel production, 
for mining, for machine tool r/lanufacture and for such other basic indus- 
tries as may be specified by tke Central Government. 

i 9. Iron and steel. f 
i 

10. Mineral oils. 1 
11. Minerals specified in bhe Schedule to t i e  Atomic Ehergy (Con- 

trol of Production and Use)j Order, 1953. 

12. Mining and processinb of copper, lead, zinc, tin, molybdenum and 
wolfram. i I 1 ' P  

13. Mining of iron ore, +anganese ore, chrome ore, gypsum, sulphur, 
gold and diamond. ! .. - 14. Railway transport. i \ 

16. Telephones and tel hone cables, 'telegraph and wireless apparatus 
(excluding radio receivi 

1. Aluminium and 0th non-ferrous metals not included in Part I. 

2, All other rninerals/except "minor minerals" as defined in rule 3 
of the Minerals Concessfon Rules, 1949. 

' ' 3. Antibiotics and otder essential drugs.' 
> 6 

! 
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4.,'Basic and oducts required by chemical industries 
such as the dyestuffs and plastics. > L J -  

5. Carbonisation of coal. 

6. Chemical pulp. 

7. Ferro alloys and tool stee s. 
8. Fertilizers. 

9. Machine tools. 

\ 10. Road transport. 1 
11. Sea transport. 1 

I 12. Synthetic rubber.". I 
42. For section 22 of the S curities Contracts (Regulation) Act, 1956, 

the following section shall substituted, namely:- 

stock exchange acting in pursuance of 
bye-laws, refuses to list the securities of 

shall be entitled to be furnished 

(a) within fifteen 1 ays from the date on which the reasons 
for such refusal are fu nished to it, or . e 

(b) where the has omitted or failed to dis- 
pose of, within the in sub-section (1) of section 73 

1 of 1956. 
of the Companies in this section referred, 
to as the for permission for the 

the stock exchange, 
of the specified time 

one month, as the 
being shown, 

allow, 

appeal to the Central Govern ent against such refusal, omission or 
failure, as the case may be, a d thereupon the Central Government 
may, after giving the stock exc k ange an opportunity of being heard,- 

(i) vary or set aside he decision of the stock exchange, or t 
(ii) where the stock 

pose of the application 
the permission, 

and where the 
recognised stock 
exchange shall 
Government.'. 

Substi- 
tution of 
new sec- 
tion fo r  
section 
22 d Act 
42 of ' 

1956. 

Right 
of appeal 
against ' 

refusal 
of stock 
ex- 
changes 
to list 
securities 
of public 
companies. 



Amend- 43. In the Monoplies and R ictive Trade Practices Act, 1969, in 
ment of clause (g) of section 2,- 
Act 54 
of 1969. (i) in sub-clause (iii)(c e words "within the meaning of 

section 370 of the Compani t, 1956," shall be omitted; 1 of 1956. 

(ii) in sixb-clause (v), the words "within the meaning of the said 
section 370" shall be omitted; 

(Gi) after sub-clause (?gii), but before the Illustl.ation, the 
following Explanations shall . e inserted, namely: - h 

L 

"~x~lana t i>n  1.-For !the purposes of this Act, two under- 
takings, owned by bodies{corporate, shall be deemed to be under 
the same management,- ,: 

d 
(i) if one such q d y  corporate exercises control over 

the other or both ar$ under the control of the same group 
or any of the constit%ents of the same group; or 

I 

(ii) if the manag& director or manager of one such 
body corporate is th4 managing director or manager of the 
other; or 

(iii) if orie such Gody corporate holds not less than one- 
third of the equity shbres in the other or controls the com- 
position of not less than one-third of the total membership 

, of the Board of direcbrs of the other; or 

(iv) if one or more directors of one such body corporate 
constitute, or at any tjme within a period of six months im- 
mediately preceding the day when the question arises as to 
whether such bodies bcorporate are under the same manzge- 
ment, constituted ( hether independently or together with 

the other; OT 

t the relatives of such, irectors) one-third of the directors of 
F 
I 

(v) if the same; individual or individuals belonging to 
a group, while hold$ng (whether by themselves or together 
with their relatives)! not less than one-third of the equity 
shares in one such body corporate also hold iwhether by 
themselves or with their relatives) not less than 
one-third of shares in the other; or 

(vi) if the sa$e body corporate or bodies corporate be- 
longing to a gr(bup, holding not less than one-third of the 
equity shares in 6-e body corporate, also hold not less than 
one-third of the equity shares in the other; or 

$ 

(vii) if not ldss than one-third of the total voting power 
with respect. to aby matter relating to each of the two bodies 
corporate is exerbised or controlled by, the same individual 
(whether indepehdently or together with his relatives) or the 
same body corpo)-ate (whether independently or together 
with its subsidiakies); or 

i 

(viii) if not iess than one-third of the total voting power 
with respect to ahy matter relating to each of the two bodies 
corporate is exedcised or controlled by the same individuals 

I 
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belonging to a group or tYie same bodies corporate be- 
longing to a group, or j y by such individual or, 9divi- 
duals and one or more o h bodies corporate;, or 

(k) if the directors e one such body corporate are 
aecusJomed to act in nee, with the directiov or ins- 
tructions of one or mo e directors of the other, or if 
the directors of both t corporate are accustomed to 
act in accordance with dions or instructions of an 
'individual, whether be a group or not. 

Explanation 11.-If a gro exercises control over a body 
corporate, that body corpor nd every other body corporate, - 

which is a constituent of ntrolled by, the group shall be 
deemed tocbe under the sa 

I 
Explanation 111.-Jf two o 

same management hold, in aggregate, not less than one- 
!hird equity share capital in othe$- body corporate, such 
other body corporate shall to be under the same 
management as the 

Explanation 1V.-In dete 
more bodies corporate are r the same management, the 
shares held by pyblic &an nstitutions in such bodies cor- 
po'rate shall not be taken h t  


