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12.0

OBJECTIVES

After studying this unit you will be able to know
● The procedure of holding a board meeting.
● The requirement of a statutory meeting in a company.
● The exceptions and modifications of the meeting.
12.1

INTRODUCTION

A corporate meeting can be defined as a formal meeting between members of a team
towards reviewing their activities so far and making plans for activities to be carried
out, in order to meet up with their goals.
Corporate Meetings are very crucial part of business activities. They are a significant
means of formal communication. Meetings are a venue for generation of new and
innovative ideas. These meetings are multipurpose in nature actually. They aim at
discussing feedback and receiving feedback on the spot. The information of prior
importance is given during meetings. They are a true means of conveying feelings and
expressions. Meetings involve people of the company. Meetings, thus, encourage
participation and motivate them. Participants in a meeting, if given responsibility, turn
out to be more productive and contribute to organizational success.
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While conducting business meetings, certain things have to be taken care of. Decisions
should be based on facts and based on circumstances, they shouldn’t be based on
presumptions. The participants should be optimum in number, not too much. Don’t go
off track or don’t forget the agenda of the meeting. Avoid distractions during meetings,
such as- looking here and there, talking on the phone, fiddling, etc. Decision-making
should be unambiguous. Don’t waste time waiting for latecomers. Start discussion on
time.
Corporate Meetings tell where the company is and where it is heading. They are
communication drivers behind an organization's success. Successful Corporate
Meetings are productive, creative, well- focused, timely and well-led.
12.2

HOW TO CONDUCT A BOARD MEETING

● Every company shall hold the first meeting of the Board of Directors within thirty
days of the date of its incorporation and thereafter hold a minimum number of four
meetings of its Board of Directors every year in such a manner that not more than
one hundred and twenty days shall intervene between two consecutive meetings of
the Board: Provided that the Central Government may, by notification, direct that
the provisions of this subsection shall not apply in relation to any class or
description of companies or shall apply subject to such exceptions, modifications
or conditions as may be specified in the notification.
● The participation of directors in a meeting of the Board may be either in person or
through video conferencing or other audio visual means, as may be prescribed,
which are capable of recording and recognising the participation of the directors
and of recording and storing the proceedings of such meetings along with date and
time: Provided that the Central Government may, by notification, specify such
matters which shall not be dealt with in a meeting through video conferencing or
other audio visual means.
● A meeting of the Board shall be called by giving not less than seven days’ notice
in writing to every director at his address registered with the company and such
notice shall be sent by hand delivery or by post or by electronic means: Provided
that a meeting of the Board may be called at shorter notice to transact urgent
business subject to the condition that at least one independent director, if any, shall
be present at the meeting: Provided further that in case of absence of independent
directors from such a meeting of the Board, decisions taken at such a meeting shall
be circulated to all the directors and shall be final only on ratification thereof by at
least one independent director, if any.
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● Every officer of the company whose duty is to give notice under this section and
who fails to do so shall be liable to a penalty of twenty-five thousand rupees.
● A One Person Company, a small company and dormant company shall be deemed
to have complied with the provisions of this section if at least one meeting of the
Board of Directors has been conducted in each half of a calendar year and the gap
between the two meetings is not less than ninety days: Provided that nothing
contained in this subsection and in section 174 shall apply to One Person Company
in which there is only one director on its Board of Directors.
12.3

STATUTORY MEETING

Statutory meeting is the first meeting which company conducts after its
commencement. Conduction of statutory meeting is compulsory. Public limited
company is required to hold such meeting within a period not less than one month and
not more than six months from the date of commencement. The directors of company
also need to make statutory report. Every members also must be given a copy of the
report at least 21 days before the date of the meeting and a copy is also to be sent to the
Registrar for registration.

Section 165(3) provides that the Statutory Report must con-tain the following
particulars:
● The total number of fully paid-up and partly paid-up shares allotted;
● The total amount of cash received ;
● The receipts, classifying them and also the expenses incurred for commission,
brokerage etc.
● The names, addresses and occupations of directors, auditors, managers and
secretaries and also changes of the names, address etc.
● Particulars of contracts with proposed modifications presented at meeting for
approval;
● The arrears of calls;
● Commissions and brokerages paid to directors and managers.
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12.4

MEETINGS OF BOARD

Most of the powers of the directors are exercised in the meetings of the board of
directors. The meetings are where the Board discusses the affairs of the company and
also exercises its authority. Conduct of meetings in a proper manner is important for
the proper functioning of the company. Following are the provisions of the Companies
Act regarding conduct of board’s meetings as contained under section 173:
a) Frequency of Board Meetings (Section 173(1))
Every company shall hold the first meeting of the Board of Directors within thirty days
of the date of its incorporation and thereafter hold a minimum number of 4 meetings of
its Board of Directors every year in such a manner that not more than 120 days shall
intervene between two consecutive meetings of the Board, provided that the Central
Government may, by notification, direct that the provisions of this subsection shall not
apply in relation to any class or description of companies or shall apply subject to such
exceptions, modifications or conditions as may be specified in the notification.
b) Participation of Directors in the Board Meeting (Section 173(2))
The participation of directors in a meeting of the Board may be either in person or
through video conferencing or other audio visual means, as may be prescribed, which
are capable of recording and recognising the participation of the directors and of
recording and storing the proceedings of such meetings along with date and time,
Provided that the Central Government may, by notification, specify such matters which
shall not be dealt with in a meeting through video conferencing or other audio visual
means.


A Director may attend all the Board Meeting through electronic mode subject
to the restriction on participation in restricted items.



A company may hold all its meeting through electronic mode provided the
company ensures presence of physical quorum during consideration of any
restricted item.



All the directors may participate in a meeting through electronic mode.
However, in such case, at least One Person (Chairman/CS/Authorised Person)
should be physically present at the venue to enable recording and ensure
integrity.
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Any Director electronically attending the meeting even in respect of restricted
items (with the permission of chairman), shall neither be entitled to vote nor be
counted in quorum in respect of such restricted item.

c) Notice of Board Meetings (Section 173(3))
A meeting of the Board shall be called by giving not less than seven days’ notice in
writing to every director at his address registered with the company and such notice
shall be sent by hand delivery or by post or by electronic means, provided that a meeting
of the Board may be called at shorter notice to transact urgent business subject to the
condition that at least one independent director, if any, shall be present at the meeting,
provided further that in case of absence of independent directors from such a meeting
of the Board, decisions taken at such a meeting shall be circulated to all the directors
and shall be final only on ratification thereof by at least one independent director, if
any. Every officer of the company whose duty is to give notice under this section and
who fails to do so shall be liable to a penalty of twenty-five thousand rupees. (Section
173(4))
d) Quorum for Board’s Meetings (Section 174)
Quorum means the minimum number of directors who are authorized to act and transact
business as a Board. The quorum for a board meeting is one-third of the total number
of directors in office or two directors, whichever is higher. The participation of the
directors by video conferencing or by other audio visual means shall also be counted
for the purposes of quorum under this section. Where at any time the number of
interested directors exceeds or is equal to two-third of the total strength of the Board of
Directors, the number of directors who are not interested directors and present at the
meeting, being not less than two, shall be the quorum during such time. Directors are
not allowed to send their proxies to attend and vote for them in the meetings. Meeting
of the Board of directors in the absence of a quorum, unless otherwise provided in the
Articles, shall be adjourned until the same day in the next week, at the same time and
place. In case that day is a public holiday it shall be held on the next succeeding day
which is not a public holiday.
e) Minutes of meeting
The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat. In the case of a meeting of the Board of Directors or of a committee
of the Board, the minutes shall also contain (a) the names of the directors present at the
meeting; and (b) in the case of each resolution passed at the meeting, the names of the
directors, if any, dissenting from, or not concurring with the resolution.
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f) Recording of the Proceedings of the Meeting
The proceedings of the meeting are to be recorded within thirty days from the
conclusion of the meeting in a Minutes book. The minutes of the meeting should
contain the names of the Directors attending the meeting, resolutions taken in the
meeting, dissent on any issue, solution for the issue, etc. It should provide a fair and
accurate summary of the meeting and contain evidence of every issue discussed at the
meeting. It should contain the assent of the Chairman of the Board as well as details of
the next meeting.
g) Resolution of the Meeting
Under Section 292, the following six powers can be exercised by the Board of
Directors, with regards to passing of resolutions in a Board Meeting and not by
Circulation:
● Make calls on shareholders in respect to money which is unpaid on their
shares.
● Authorize buy-back of the shares of the Company (the Buy-back should be
less than 10% of the total paid-up equity capital and free reserves of the
company.
● Issuance of debentures.
● Borrowing of Money other than on debentures.
● Investing funds of the company.
● Make loans.
h) Penal Provisions:


Every officer of the Company whose duty is to give notice under this provisions
and who fails to do so shall be liable to a penalty of Rs.25, 000.



If any default is made in complying with the provisions of the act In respect of
Board Meeting, the Company shall be liable to a penalty of Rs.25, 000 and
every officer of the company who is in default shall be liable to a penalty of
Rs.5, 000.



If a person is found guilty of tampering the minutes of the proceedings of the
meeting, he shall be punishable with imprisonment for a term which may
exceed to 2 years and with fine which shall not be less than Rs.25, 000 but
which may extend to Rs.1, 00,000.



If a director of the Company contravenes the provisions of Disclosure of
Interest by director then he shall be punishable with imprisonment for a term
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may extend 1 year or fine which shall not be less than Rs.50, 000 but may extend
to Rs.1, 00,000 or both.
i) Power exercise by the Board of Directors
The Board of Directors of a company shall exercise the following powers by means of
resolutions passed at meeting of the board:
 Make calls on shareholders in respect of money unpaid on their shares
 Authorize buy-back within board limit
 Issue securities, including debentures, whether in or outside India
 Invest the funds of the company
 Grant loans or give guarantee or provide security in respect of loans
 Approve financial statement and the Board’s report
 Diversify the business of the company
 Any other matter as may be prescribed
The following powers shall also be exercised by the Board of Directors only in the
Board Meeting:
 Make Political Contribution
 Appoint or Remove KMP
 Appoint Internal and Secretarial Auditor
12.4

EXCEPTIONS & MODIFICATIONS

● In the case of Section 8 Company - Section 173 (1) shall apply only to the extent
that the Board of Directors, of such Companies shall hold at least one meeting
within every six calendar months. - Notification dated 5th June, 2015.
● In case of Specified IFSC Public Company - In sub-section (1) of Section 173,
after the proviso, the following proviso shall be inserted, namely:- “Provided
further that a Specified IFSC public company shall hold the first meeting of the
Board of Directors within sixty days of its incorporation and thereafter hold at
least one meeting of the Board of Directors in each half of a calendar year.”
Notification Dated 4th January 2017.
● In case of Specified IFSC Private Company - In sub-section (1) of Section 173
after the proviso, the following proviso shall be inserted, namely:- “Provided
further that a Specified IFSC private company shall hold the first meeting of
the Board of Directors within sixty days of its incorporation and thereafter hold
at least one meeting of the Board of Directors in each half of a calendar year.”
Notification Dated 4th January 2017.
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● In case of Private Company - For Sub-section(5) of Section 173 the following
sub-section shall be substituted, namely:A One Person Company, small company, dormant company and a private
company (if such private company is a start-up) shall be deemed to have
complied with the provisions of this section if at least one meeting of the Board
of Directors has been conducted in each half of a calendar year and the gap
between the two meetings is not less than ninety days: - Notification Dated 13th
June, 2017.

12.5

LET’S SUM UP

Every company shall hold the first meeting of the Board of Directors within thirty days
of the date of its incorporation and thereafter hold a minimum number of four meetings
of its Board of Directors every year. A meeting of the Board shall be called by giving
not less than seven days’ notice in writing to every director at his address registered
with the company. A One Person Company, a small company and dormant company
shall be deemed to have complied with the provisions of this section if at least one
meeting of the Board of Directors has been conducted in each half of a calendar year
and the gap between the two meetings is not less than ninety days.
12.6

KEY WORDS

● Statutory Reporting: Statutory reporting is the mandatory submission of
financial and non-financial information to a government agency. Each industry
has its own set of laws and regulations (statues) that mandate reports.
● Brokerage Fee: A brokerage fee compensates a broker for executing a
transaction. It is usually, but not always, a percentage of the transaction value.
In finance, stockbrokers most often come to mind, but real estate agents and
business brokers frequently charge brokerage fees.
● Fully Paid up Shares: Fully paid shares are shares issued for which no more
money is required to be paid to the company by shareholders on the value of
the shares.
● IFSC: IFSC stands for “INTERNATIONAL FINANCIAL SERVICES
CENTRES”. An IFSC caters to customers outside the jurisdiction of the
domestic economy. Such centers deal with flows of finance, financial products
and services across borders
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12.7

FURTHER READINGS

● Corporate Laws-Maheswari, Maheswari- Himalaya Publishing House
● Corporate Law, Ashok Sharma, V.K. Global Publishing Pvt. Ltd., New Delhi
Kumar, R., Legal Aspects of Business, Cengage Learning
● Corporate Law– S K Matta, Geetika Matta, Vrinda Publications (P) Ltd
● Arora & Banshal, Corporate Law – Vikas Publication
● Gogna, P.P.S – Company Law, S. Chand
● MC Kuchhal Corporate Laws, Shri Mahavir Book Depot. (Publishers).
12.8

TERMINAL QUESTIONS

Q1: Write in detail about Corporate Board meetings.
Q2: What is a statutory meeting? Explain about the particulars of a statutory report.
Q3: What is the minimum number of board meetings that a company must conduct in
a year?
Q4: Write Short Notes on the followings
a) Notice of Meeting
b) Minutes of Meeting
c) Quorum of Meeting
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13.0

OBJECTIVES

After studying this module, you shall be able to
● Know the kinds of meetings.
● Learn the requisites of a valid meeting.
● Identify the procedure of holding a meeting.
13.1

INTRODUCTION

The rights of members of a company to participate in fundamental corporate decision
making and appoint their representatives as directors to run the company on their behalf
are ensured by the general meetings of the company. General meetings - meetings of
shareholders of the company are required to be held from time to time. An annual
general meeting, or annual shareholder meeting, is primarily held to allow shareholders
to vote on both company issues and the selection of the company's board of directors.
In large companies, this meeting is typically the only time during the year when
shareholders and executives interact.
All shareholders have the right to receive notice of general meetings and attend them.
This includes both Annual General Meetings and Extraordinary General Meetings, but
does not extend to meetings of the company directors. Shareholders will usually have
the right to vote at the General Meeting
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13.2

TYPES OF MEETING

There are two kinds of General Meetings
● Annual General Meeting (AGM)
● Extraordinary General Meeting (EGM)
13.3

ANNUAL GENERAL MEETINGS

● Meaning and Purpose:
Annual General Meeting is a regular meeting of the members of a company which
is held annually. This meeting provides an opportunity to the members of the
company to review the working of the company and express their views on the
management of the company. The purpose of calling the meeting is to transact the
ordinary business of the company.
The ordinary business consists of:
(a) The passing of the annual accounts,
(b) Declaration of dividends,
(c) Election of directors in place of those who are retiring by rotation,
(d) Appointment and the fixation of the remuneration of auditors of the company.
● Statutory requirement:
It is a statutory requirement on every company to call and hold an annual general
meeting every year. The first annual general meeting of a company must be held
within 9 months from the closing of the first financial year of the company.
Subsequent annual general meeting must be held by the company each year within
6 months after the close of the financial year but the interval between any two
annual general meetings must not be more than 15 months. Registrar may, however,
for any special reason, extend the time within which any annual general meeting
(not being the first annual general meeting) shall be held, by a period not exceeding
3 months. There should be one annual general meeting in every calendar year and,
therefore, there must be as many general meetings as the number of calendar years
for which the company had been carrying on business.
● Time and Place of the meeting:
Company must call the annual general meeting on a working day during business
hours i.e. from 9 AM to 6 PM either at the registered office of the company or at
some other place within the city in which the registered office of the company is
situated.
11

● Default in holding the annual general meeting:
If default is made in holding an annual general meeting in accordance with section
96, the Tribunal (Company Law Board) may on the application of any member of
the company, call, or direct the calling of a general meeting of the company and
give such ancillary or consequential directions as the Tribunal thinks expedient in
relation to the calling, holding and conducting of the meeting. If default is made in
holding a meeting of the company in accordance with section 96, or in complying
with any direction of the Tribunal, the company, and every officer of the company
who is in default, shall be punishable with fine which may extend to Rs 1, 00,000
and in the case of a continuing default, with a further fine which may extend to Rs
5,000 for every day after the first during which such default continues.
13.4

EXTRAORDINARY GENERAL MEETINGS

All general meetings other than the annual general meetings are known as extraordinary
general meetings.
When and By Whom EGM may be called extraordinary general meeting may be called
under the following circumstances:
By the Board: When the directors have to transact some immediate and emergent
business for which they cannot wait till the next annual general meeting, i.e. the board
of directors of a company may call this meeting whenever it thinks the need of it.
By the Board on the requisition: The board of directors may also call an extraordinary
general meeting on the requisition of given number of members. The given number of
members is(a) In the case of a company having a share capital, members or members holding
not less than 1/10 of the paid up share capital of the company carrying voting
rights regarding the matter of requisition.
(b) In the case of a company not having a share capital, member or members
holding at least 1/10 of the total voting power of all the members at the date of
the deposit of the requisition regarding that matter. Matters, for the
consideration of which the meeting is called shall be stated in the requisition
and those matters alone shall be considered at the meeting. Requisition must be
duly signed by the requisitions and deposited at the registered office of the
company.
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Board of Directors must proceed to call a meeting for the consideration of the matters
notified by the requisitionists within 21 days of the deposit of requisition at the
registered office of the company. In all cases the meeting must be held by the directors
on a day not later than 45 days from the date of the deposit of the requisition.
● By the Requisitionists:
On default of the directors to call the meeting within 45 days of deposit of the
requisition, the meeting may be called by the requisitionists themselves and held
within 3 months of the date of the deposit of the requisition. Requisitionists shall
not be allowed to hold the meeting after the expiry of three months from the date
of the deposit of the requisition except a meeting which was duly convened within
three months of the requisition but was adjourned to some other day which falls
after the expiry of the said three months.
Requisitionists shall call the meeting in the same manner as nearly as possible, to
that in which meetings are to be called by the Board of Directors. Notice of such
meeting shall be given in the same manner as for the regular meetings. If the
registered office is not made available to them, they may hold the meeting
anywhere else. Requisitionists shall be entitled to claim all the expenses from the
company, of calling a meeting on the default of the directors to do so. The company
shall be entitled to indemnify itself and to deduct any sums so paid to the
requisitionists to meet out the expenses of calling a meeting on the default of the
directors to do so out of the fees or remuneration of those directors who were in
default. Resolution, properly passed at a meeting called by requisitionists, shall be
binding upon the company.
● By the Tribunal (Company Law Board):
The Tribunal may also under certain circumstances call, hold and conduct the
meeting of a
(a) When it is impractical to call a meeting of the company in the manner in which
meetings of the company may be called, or
(b) When it is not possible to hold or conduct the meeting of the company in the
manner prescribed by the Act or the Articles of Association of the company.
The Tribunal may order for the calling, holding and conducting such a meeting
either
(a) of its own motion or
(b) on the application of any director of the company or
(c) of any member of the company who would be entitled to vote at the meeting.
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13.5

PROCEDURE AND REQUIREMENTS OF A VALID MEETING

The following are the requisites for calling and conducting the valid general meeting:
A. Proper authority:
The authority to call a general meeting is the board of directors of the company.
The notice of the meeting should be issued under their authority, granted at a duly
constituted meeting of the board or passing a resolution by circulation. A single
director has no power to convene a meeting. The secretary of the company has no
authority to call a general meeting unless the Board resolves and authorizes him to
do so. However, under certain circumstances, the requisitionists, the Tribunal may
call a general meeting in the case of default by the directors.
B. Notice:
Notice of every meeting should be given to the following persons:
(i)
Every member of the company.
(ii)
Every person entitled to a share in consequence of the death or
insolvency of a member.
(iii)
Auditor or auditors of the company
(iv)
Every director of the company deliberate omission to give notice to a
single member may invalidate the meeting. However, an accidental
omission to give notice to or no receipt of it, by a member will not
invalidate the meeting.
Length of notice: A proper notice in writing to every member of the company is
required by law for the holding of every valid meeting. Notice must be fair and clear.
It must disclose the purpose for which the meeting is called. It must be given at least
21 clear days before the date of the meeting. In calculating 21 days, the date of receipt
of notice and the date of the meeting should be excluded. Articles may provide for a
notice longer than 21 days, but not for a notice shorter than 21 days. The notice shall
be deemed to have been received by a member at the expiration of 48 hours from the
time of posting. A general meeting may be called at short notice, if,
(a) If the company has a share capital, members holding 95% of the paid-up
share capital carrying voting rights exercisable at the meeting agree,
(b) If the company does not have a share capital, members holding at least 95%
of the total voting power exercisable at the meeting agree.
The consent of the members for shorter notice may be obtained either in writing or
through electronic mode at the meeting or before the meeting.
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Service of Notice: Company may serve notice on the members either personally or by
prepaid post or by electronic mode by advertisement in the newspaper. It must be
properly addressed. Service of notice by advertisement shall be deemed to be complete
when the advertisement appears in the newspaper on both resident and non-resident
members.
Contents of the notice: The notice must contain the following particulars:
(i)
(ii)

It should specify the name of the meeting, the place, day and hour of the meeting
and the meeting to be valid must be held at the place and time specified.
It should also specify the nature of the business to be conducted at the meeting
i.e.

General business: In case of annual general meeting all business relating to (i) the
consideration of annual accounts, (ii) the declaration of a dividend, (iii) the
appointment of directors in place of those retiring, and (iv) the appointment of, and the
fixing of remuneration of the auditors, are considered as general business.
Special business: Any other business at an annual general meeting and all business in
case of any other meeting are regarded as special business. In special business is to be
transacted, an ‘explanatory statement’ giving all the material facts of the item of special
business including the particulars of interest, in any of every director or other
managerial personnel, must be annexed to the notice.
C. Quorum
Minimum number of members required to constitute a valid meeting and to transact
business legally therein is called ‘quorum’. No meeting can be valid without
quorum. Any resolution passed at a meeting without a quorum shall be invalid.
Section 103 (1) of the Companies Act provides as follows:
1) Unless the articles of the company provide for a larger number,— a) in case of
a public company,— i) five members personally present if the number of
members as on the date of meeting is not more than one thousand; ii) fifteen
members personally present if the number of members as on the date of meeting
is more than one thousand but up to five thousand; iii) thirty members
personally present if the number of members as on the date of the meeting
exceeds five thousand; b) in the case of a private company, two members
personally present, shall be the quorum for a meeting of the company.
2) If the quorum is not present within half-an-hour from the time appointed for
holding a meeting of the company— a) the meeting shall stand adjourned to the
same day in the next week at the same time and place, or to such other date and
such other time and place as the Board may determine; or b) the meeting, if
15

called by requisitionists under section 100 shall stand cancelled: 3) If at the
adjourned meeting also, a quorum is not present within half-an-hour from the
time appointed for holding meeting, the members present shall be the quorum.

D. Chairman:
A general meeting of the company is to be presided over by a chairman who
regulates and supervises the proper conduct of the business at a meeting. He decides
all incidental questions arising in the course of the proceedings of the meeting.
Chairman should act bonafide and in the best interest of the company as a whole.
Articles usually provide the mode of appointment of the chairman of a meeting. If
the articles do not provide otherwise, the members personally present at the meeting
shall elect one of themselves to be the chairman thereof on a show of hands. If a
poll is demanded on the election of the chairman it must be taken forthwith and the
chairman elected on a show of hands can exercise all the powers in this connection.
If some other person is elected chairman as a result of the poll, he shall be the
chairman for the rest of the meeting.
Power of a Chairman
1. The chairman has prima facie authority to decide all questions which arise at a
meeting and which require decision at the time.
2. The entry in the minute’s book of the chairman’s decision is evidence of the
decision of the meeting.
3. The chairman has a right to decide priority amongst speakers, to demand poll,
to exercise a casting vote, to expel an unruly member and he may, with the
support of the majority, apply closure to a discussion after it has been
reasonably debated.
4. He can also adjourn a meeting when it is impossible, by reason of disorder or
other like causes, to conduct the meeting and complete business.
Casting Vote: Articles of Association may give an additional or second vote to the
chairman of the company, over and above his right to vote as an ordinary member. In
the case of a tie, i.e., equality of votes the chairman may use the casting vote to decide
the matter in one way or the other.
Duties of a Chairman
 The chairman must take care to see that proper discipline is maintained at the
meeting, that the proceedings are conducted in a proper manner, that proper
opportunity is given to the members to express their views that the voting is fair
16

and that the proceedings of the meeting are properly and correctly recorded in the
minutes book.


The chairman is expected to act bona fide according to his best ability and judgment
and without any prejudices. He should see that the meeting is duly convened and
properly held.

E. Proxy: The term proxy has two meanings:
(a) A personal representative of the member at a meeting i.e. the person authorised
to act or vote for another at a meeting of the company, and
(b) The instrument by which a person is appointed to act for another at a meeting
of the company, since a representative may be appointed only in writing.
The following are the provisions of the Companies Act regarding appointment
and rights of proxy:
Law entitles every member of a company to appoint another person as his proxy to
attend and vote at company meeting instead of himself .However, a member of a
company having no share capital does not have this right unless its articles otherwise
provide. A member of a private company shall not be entitled to appoint more than one
proxy to attend on the same occasion unless its articles provide otherwise. But a
member of a public company may appoint more than one proxy i.e., he may appoint
one proxy in respect of certain shares held by him and a different proxy for other shares
held by him.
Any person can be appointed as a proxy whether he is or is not a member of the
company. In case the proxy is not a member of the company, he shall have no right to
speak at the general meeting unless the articles otherwise provide. There is, however,
no provision preventing a proxy putting questions in writing and sending the same to
the chairman for answer. A proxy is ordinarily entitled to vote only on a poll. But he
may vote on voting by show of hands if the articles provide. Besides that, he may
demand or join in demanding a poll. Proxy must be appointed by an instrument in
writing, duly stamped and signed by the member of the company.
A blank but stamped proxy is valid and may be completed by the person authorised to
do so. Proxy must be deposited with the company at least 48 hours before the
commencement of the meeting. A company, however, cannot legally require proxies
to be deposited with it earlier than 48 hours before the time of the meeting. After giving
3 days’ notice to the company, members may inspect during business hours the proxies
lodged with the company at any time during the period commencing 24 hours before
the time fixed for the commencement of the meeting and ending with the conclusion of
the meeting. Proxy lodged for the original meeting remains valid for the adjourned
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meeting also. Every notice of a meeting must appropriately mention that a member is
entitled to appoint a proxy and that the proxy need not be a member.
A proxy is revocable. It can be revoked at any time. Death of the shareholder appointing
a proxy will, in the absence of provisions in the Articles revoke the authority of the
proxy. Shareholder may himself attend and vote at the meeting. Vote tendered by the
proxy in such a case will not be accepted because the need for exercising the proxy had
never arisen. Proxy in this case shall stand revoked impliedly.
F. Voting at General Meeting:
The decisions at the meetings are taken by way of passing the resolutions at the
meetings. Every proposed resolution is discussed by the members of the company.
Members have the right to move amendments to the proposed resolutions provided
the amendments are germane to the proposed resolution. After a proposed
resolution has 45 been discussed it is put to vote. Every member has a right to vote
on such resolutions. Shareholders may exercise their voting rights in their best
interests with complete freedom. They are allowed to vote even if their interest is
in conflict with the interest of the company. A director may vote in the
shareholders’ meeting even though his interest in the subject matter is opposed to
the interest of the company. The preference shareholders have right to vote only on
such resolutions which directly affect them; and when their dividends are in arrears
for a specified number of years.
Voting by a show of hands
In the first instance, at any general meeting, voting takes place by a show of hands. On
a show of hands, each member has only one vote. Proxies are not entitled to vote in
case of such a voting unless the articles otherwise provide. The chairman’s declaration
on the result of voting by a show of hands is conclusive.
Voting by poll
Voting in accordance with the voting rights as given to the members by the Articles of
Association is called a ‘Poll’. Ordinarily, it implies exercise of voting rights by
members in proportion to their share of the paid up equity capital of a company. All
decisions taken by voting by a show of hands will stand cancelled as soon as a demand
for voting by poll is made. It is the demand for poll and not its result which will
eradicate the decision by a show of hands. A poll can be demanded either before or
after the declaration of the result of voting on a show of hands. A poll may be demanded
by either of the following:
(a) Chairman, on his own motion, or
(b) In the case of a public company having share capital by any member or
members, present in person or by proxy holding shares carrying not less than
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1/10 of the total voting power in respect of the resolution or having paid up
share capital of not less than Rs 500,000.
(c) In the case of any other company by any member or members present in person
or by proxy and having not less than 1/10 of the total voting power. The demand
for poll may be withdrawn at any time by the person or persons who made the
demand. Poll must be held according to the provisions of the Articles of
Association.
13.5

LET US SUM UP

A Company is a separate legal entity different from its members. So, its affairs are
generally done by Board of Directors. The Board of directors provides a road map
within its limited power for the progress of a Company. Certain powers are controlled
by the boards after getting consent of the company at their general meeting. The
shareholders as the owner of the company control over the proceedings of the meeting.
The Annual General Meeting gives them the opportunity to know the condition of the
company and also make suggestions for its improvement and progress. There are two
kinds of General Meetings: Annual General Meeting (AGM); and Extraordinary
General Meeting (EGM) Annual general meeting is a regular meeting of shareholders
of a company which is held annually. Extra-ordinary General meeting may be called
at any time by the directors of the company on their own or on the requisition of given
number of members.
13.6

KEY WORDS

● Tribunal : A tribunal, generally, is any person or institution with authority to judge,
adjudicate on, or determine claims or disputes
● Requisionist: One who makes or signs a requisition.
● Statutory Law: Statutory Law is the term used to define written laws, usually
enacted by a legislative body.
● Proxy : A personal representative of the member at a meeting i.e. the person
authorised to act or vote for another at a meeting of the company
13.7

FURTHER READINGS

● A Compendium of Companies Act 2013, along with Rules, by Taxmann
Publications.
● Corporate Law, Gupta,Garg,Dhingra, Kalyani Publication
● Company Law: Roy & Das, Oxford University Press.
● Kumar, R., Legal Aspects of Business, Cengage Learning
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Corporate Law– S K Matta, Geetika Matta, Vrinda Publications (P) Ltd
Arora Bansal, Corporate Law – Vikas Publication
Gogna, P.P.S – Company Law, S. Chand
MC KuchhalCorporate Laws, Shri Mahavir Book Depot. (Publishers).
GK Kapoor& Sanjay Dhamija, Company Law, Bharat Law House.

13.8

TERMINAL QUESTIONS

Q1
Q2
Q3
Q4

Explain about the meaning & purpose of conducting an annual general meeting
What are the statutory requirements of an annual general meeting?
When and by whom Extraordinary General Meeting may be called?
Write short notes on the followings
a) Voting by Poll
b) Powers of Chairman
c) Proxy
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REQUISITES OF A VALID MEETING
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14.10 Terminal Questions
14.0

OBJECTIVES

After studying this unit, you will be able to know:
●
●
●
●

The requisites of a valid meeting.
The resolutions of company. (Ordinary Resolution & Special Resolution)
E - Voting in a Corporate Meeting.
The matter to be discussed and not to be discussed in a Board Meeting through
Video Conferencing.
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14.1

INTRODUCTION

A corporate meeting can be defined as a formal meeting between members of a team
towards reviewing their activities so far and making plans for activities to be carried
out, in order to meet up with their goals. It is a place where innovative and new ideas
are generated, therefore, making it a very important part of business activities.
Corporate meeting do not have be multi million dollars meeting or by only huge
corporations. Even before the start-up of some organizations, the meeting between
stakeholders on how to start the company, which will include discussion on meeting
the criteria set by the state for opening a business, is also an example of a corporate
meeting.
14.2

REQUISITES OF A VALID MEETING

14.2.1 Proper Authority
The authority to call a general meeting is the board of directors of the company. The
notice of the meeting should be issued under their authority, granted at a duly
constituted meeting of the board or passing a resolution by circulation. A single director
has no power to convene a meeting. The secretary of the company has no authority to
call a general meeting unless the Board resolves and authorises him to do so. However,
under certain circumstances, the requisitionists, the Tribunal may call a general meeting
in the case of default by the directors.
14.2.2 Notice
Notice of every meeting should be given to the following persons:
(i)
Every member of the company.
(ii)
Every person entitled to a share in consequence of the death or
insolvency of a member.
(iii)
Auditor or auditors of the company.
(iv)
Every director of the company
Deliberate omission to give notice to a single member may invalidate the meeting.
However, an accidental omission to give notice to or non-receipt of it, by a member
will not invalidate the meeting.
Length of notice: A proper notice in writing to every member of the company is
required by law for the holding of every valid meeting. Notice must be fair and clear.
It must disclose the purpose for which the meeting is called. It must be given at least
21 clear days before the date of the meeting. In calculating 21 days, the date of receipt
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of notice and the date of the meeting should be excluded. Articles may provide for a
notice longer than 21 days, but not for a notice shorter than 21 days. The notice shall
be deemed to have been received by a member at the expiration of 48 hours from the
time of posting. A general meeting may be called at short notice, if,
(a) if the company has a share capital, members holding 95% of the paid-up
share capital carrying voting rights exercisable at the meeting agree,
(b) if the company does not have a share capital, members holding at least 95%
of the total voting power exercisable at the meeting agree. The consent of
the members for shorter notice may be obtained either in writing or through
electronic mode at the meeting or before the meeting.
Service of Notice:
Company may serve notice on the members either personally or by prepaid post or by
electronic mode by advertisement in the newspaper. It must be properly addressed.
Service of notice by advertisement shall be deemed to be completed the day when the
advertisement appears in the newspaper on both resident and non-resident members.
Contents of the notice:
The notice must contain the following particulars:
(i)

It should specify the name of the meeting, the place, day and hour of the meeting
and the meeting to be valid must be held at the place and time specified.

(ii)

It should also specify the nature of the business to be conducted at the meeting
ie.

(a) General business. In case of annual general meeting all business relating to
(i) The consideration of annual accounts,
(ii) The declaration of a dividend,
(iii)The appointment of directors in place of those retiring, and
(iv) The appointment of, and the fixing of remuneration of the
auditors, are considered as general business.
(b) Special business.
Any other business at an annual general meeting and all business in case of any other
meeting are regarded as special business. In special business is to be transacted, an
‘explanatory statement’ giving all the material facts of the item of special business
including the particulars of interest, in any of every director or other managerial
personnel, must be annexed to the notice
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14.2.3 Quorum
Minimum number of members required to constitute a valid meeting and to transact
business legally therein is called ‘quorum’. No meeting can be valid without quorum.
Any resolution passed at a meeting without a quorum shall be invalid.
Section 103 (1) of the Companies Act provides as follows:
●

Unless the articles of the company provide for a larger number,
(a) in case of a public company,

(i) Five members personally present if the number of members as on the date
of meeting is not more than one thousand;
(ii) Fifteen members personally present if the number of members as on the date
of meeting is more than one thousand but up to five thousand;
(iii) Thirty members personally present if the number of members as on the date
of the meeting exceeds five thousand;
(b) In the case of a private company, two members personally present, shall be
the quorum for a meeting of the company.
● If the quorum is not present within half-an-hour from the time appointed for
holding a meeting of the company—
(a) the meeting shall stand adjourned to the same day in the next week at the
same time and place, or to such other date and such other time and place as the Board
may determine; or
(b) The meeting, if called by requisitionists under section 100 shall stand
cancelled:
● If at the adjourned meeting also, a quorum is not present within half-an-hour
from the time appointed for holding meeting, the members present shall be the
quorum.
14.2.4 Chairman
A general meeting of the company is to be presided over by a chairman who regulates
and supervises the proper conduct of the business at a meeting. He decides all incidental
questions arising in the course of the proceedings of the meeting. Chairman should act
bonafide and in the best interest of the company as a whole. Articles usually provide
the mode of appointment of the chairman of a meeting. If the articles do not provide
otherwise, the members personally present at the meeting shall elect one of themselves
to be the chairman thereof on a show of hands. If a poll is demanded on the election of
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the chairman it must be taken forthwith and the chairman elected on a show of hands
can exercise all the powers in this connection. If some other person is elected chairman
as a result of the poll, he shall be the chairman for the rest of the meeting.
Power of a Chairman
➔ The chairman has prima facie authority to decide all questions which arise at a
meeting and which require decision at the time.
➔ The entry in the minute’s book of the chairman’s decision is evidence of the
decision of the meeting.
➔ The chairman has a right to decide priority amongst speakers, to demand poll,
to exercise a casting vote, to expel an unruly member and he may, with the
support of the majority, apply closure to a discussion after it has been
reasonably debated.
➔ He can also adjourn a meeting when it is impossible, by reason of disorder or
other like causes, to conduct the meeting and complete business. Casting Vote
Articles of Association may give an additional or second vote to the chairman
of the company, over and above his right to vote as an ordinary member. In the
case of a tie, i.e., equality of votes the chairman may use the casting vote to
decide the matter in one way or the other.
Duties of a Chairman
➔ The chairman must take care to see that proper discipline is maintained at the
meeting, that the proceedings are conducted in a proper manner, that proper
opportunity is given to the members to express their views that the voting is fair
and that the proceedings of the meeting are properly and correctly recorded in
the minutes book.
➔ The chairman is expected to act bona fide according to his best ability and
judgment and without any prejudices. He should see that the meeting is duly
convened and properly held.
14.2.5 Proxy
The term proxy has two meanings:
(a) A personal representative of the member at a meeting i.e. the person authorised
to act or vote for another at a meeting of the company, and
(b) The instrument by which a person is appointed to act for another at a meeting
of the company, since a representative may be appointed only in writing. The
following are the provisions of the Companies Act regarding appointment and
rights of proxy:
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Law entitles every member of a company to appoint another person as his proxy to
attend and vote at company meetings instead of himself However, a member of a
company having no share capital does not have this right unless its articles otherwise
provide. A member of a private company shall not be entitled to appoint more than one
proxy to attend on the same occasion unless its articles provide otherwise. But a
member of a public company may appoint more than one proxy i.e., he may appoint
one proxy in respect of certain shares held by him and a different proxy for other shares
held by him.
Any person can be appointed as a proxy whether he is or is not a member of the
company. In case the proxy is not a member of the company, he shall have no right to
speak at the general meeting unless the articles otherwise provide. There is, however,
no provision preventing a proxy putting questions in writing and sending the same to
the chairman for answer.
A proxy is ordinarily entitled to vote only on a poll. But he may vote on voting by a
show of hands if the articles provide. Besides that, he may demand or join in demanding
a poll. Proxy must be appointed by an instrument in writing, duly stamped and signed
by the member of the company. A blank but stamped proxy is valid and may be
completed by the person authorised to do so. Proxy must be deposited with the
company at least 48 hours before the commencement of the meeting.
A company, however, cannot legally require proxies to be deposited with it earlier than
48 hours before the time of the meeting. After giving 3 days’ notice to the company,
members may inspect during business hours the proxies lodged with the company at
any time during the period commencing 24 hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the meeting. Proxy
lodged for the original meeting remains valid for the adjourned meeting also. Every
notice of a meeting must appropriately mention that a member is entitled to appoint a
proxy and that the proxy need not be a member.
A proxy is revocable. It can be revoked at any time. Death of the shareholder appointing
a proxy will, in the absence of provisions in the Articles revoke the authority of the
proxy. Shareholder may himself attend and vote at the meeting. Vote tendered by the
proxy in such a case will not be accepted because the need for exercising the proxy had
never arisen. Proxy in this case shall stand revoked impliedly
14.2.6 Voting
The decisions at the meetings are taken by way of passing the resolutions at the
meetings. Every proposed resolution is discussed by the members of the company.
Members have the right to move amendments to the proposed resolutions provided the
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amendments are germane to the proposed resolution. After a proposed resolution has
been discussed it is put to vote. Every member has a right to vote on such resolutions.
Shareholders may exercise their voting rights in their best interests with complete
freedom. They are allowed to vote even if their interest is in conflict with the interest
of the company. A director may vote in the shareholders’ meeting even though his
interest in the subject matter is opposed to the interest of the company. The preference
shareholders have right to vote only on such resolutions which directly affect them; and
when their dividends are in arrears for a specified number of years. Voting may be
either by a show of hands or by a poll
Voting by a show of hands. In the first instance, at any general meeting, voting takes
place by a show of hands. On a show of hands, each member has only one vote. Proxies
are not entitled to vote in case of such a voting unless the articles otherwise provide.
The chairman’s declaration on the result of voting by a show of hands is conclusive.
Voting by poll. Voting in accordance with the voting rights as given to the members
by the Articles of Association is called a ‘Poll’. Ordinarily, it implies exercise of voting
rights by members in proportion to their share of the paid up equity capital of a
company. All decisions taken by voting by a show of hands will stand cancelled as
soon as a demand for voting by poll is made. It is the demand for poll and not its result
which will eradicate the decision by a show of hands. A poll can be demanded either
before or after the declaration of the result of voting on a show of hands. A poll may
be demanded by either of the following:
(a) Chairman, on his own motion, or
(b) In the case of a public company having share capital by any member or
members, present in person or by proxy holding shares carrying not less than
1/10 of the total voting power in respect of the resolution or having paid up
share capital of not less than Rs 500,000, or
(c) In the case of any other company by any member or members present in person
or by proxy and having not less than 1/10 of the total voting power. The demand
for a poll may be withdrawn at any time by the person or persons who made the
demand. Poll must be held according to the provisions of the Articles of
Association.
14.3

RESOLUTION

A proposal, when passed and accepted by the members, becomes a resolution. The
Companies Act provides for two types of resolutions:
● Ordinary Resolution.
● Special Resolution.
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14.3.1 Ordinary Resolutions
It is passed (i) by a simple majority of votes at a general meeting, (ii) of which notice
required by Section 114 (1) of the Companies Act has been duly given. Simple majority
means that the votes cast either by a show of hands or on a poll in favour of a particular
proposal, including the casting vote of the chairman, exceed the votes cast against it.
An ordinary resolution is required to pass the annual accounts, to declare dividends, to
hold elections of directors, to appoint auditors, to issue shares at a discount, etc.
14.3.2 Special Resolutions
It is passed by a majority of three-fourths of the votes in person or by proxy. In other
words the votes cast in favour of the resolution must not be less than three times the
number of votes cast against the resolution. The intention to propose the resolution as
a special resolution must especially be mentioned in the notice issued for calling the
meeting. It must be accompanied by an explanatory statement. It must be passed in
exactly the same terms as specified in the notice for the meeting.

14.4

E - VOTING

As per Section 108 read with rule 20, every listed company and companies having more
than 1000 shareholders are required to give e-voting option to their shareholders.
Further, as per revised Clause 35B (2) of the listing agreement applicable from 17 th
April, 2014 every listed company agrees to provide to its shareholders who do not have
access to e-voting facility, option to vote through postal ballot. But, as per the circular
issued by MCA it not necessary for a company to provide postal ballot facility to
shareholders in case where rule 20 (i.e. e-voting) is applicable. This is however
contradictory with Clause 35B (2) of the listing agreement. As per decided case of
Supreme Court, in the case of listed companies listing agreement shall prevail in
comparison to company law. Therefore, in the case of listed companies option for
postal ballot is also to be provided to shareholders who do not have access to e voting
facility.
14.5

POSTAL BALLOT

Section 110 of the Companies Act, 2013 deals with 'Postal Ballot'. In a layman
language, a postal ballot is a system of voting in which people send their votes by post
when they cannot be present. It enables the as many voters as possible to participate. It
can assist people who may not be able to attend the General Meeting.
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Applicability: It applies to all the Companies, whether public or private having more
than 200 members.
Exemption: One Person Company and other companies having members’ up to 200
members are not required to transact any business through postal ballot.
Where a company is required or decides to pass any resolution by way of postal ballot,
it shall send a notice to all the shareholders, along with a draft resolution explaining the
reasons there for and requesting them to send their assent or dissent in writing on a
postal ballot because postal ballot means voting by post or through electronic means
within a period of 30 days from the date of dispatch of the notice.
Postal Ballot – Companies Act, 1956 vs. Companies Act, 2013:
Companies Act,1956
Section 192A of the 1956 Act deals with
Postal Ballot
It applies only to listed public companies

14.6

Companies Act,2013
Section 110 of the 2013 act deals with
Postal Ballot
It applies to all companies

VIDEO CONFERENCING

As per Section 173(2) of the Companies Act, 2013 (the Act) read with Rule 3 of the
Companies (Meetings of the Board and its Powers) Rules, 2014 (the Rules), every
Company can hold a Board Meeting through video conferencing or other audio-visual
means, which are capable of recording and recognizing the participation of the directors
and of recording and storing the proceedings of such meetings along with date and time.
“Video conferencing or other audio-visual means audio-visual electronic
communication facility employed which enables all the persons participating in a
meeting to communicate concurrently with each other without an intermediary and to
participate effectively in the meeting.”
Matters not to be dealt with in a meeting through video conferencing.
● The approval of the annual financial statements;
● The approval of the Board's report; the approval of the prospectus;
● The Audit Committee Meetings for consideration of financial statement
including consolidated financial statement if any, to be approved by the
board under sub-section (1) of section 134 of the Act; and
● The approval of the matter relating to amalgamation, merger, demerger,
acquisition and takeover.
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14.7

LET US SUM UP

There are two kinds of General Meetings: Annual General Meeting (AGM);
and Extraordinary General Meeting (EGM) Annual general meeting is a regular
meeting of shareholders of a company which is held annually. Extra-ordinary General
Meeting may be called at any time by the directors of the company on their own or on
the requisition of given number of members.
● A notice of at least 21 day is needed to call a general meeting.
● Members of a company have a right to appoint a proxy to attend the meeting on
his behalf.
● Voting at a meeting takes place first by a show of hands and then by poll.
● Ordinary resolution is passed by a simple majority

14.8

KEYWORDS

● Proxy: A proxy is an agent legally authorized to act on behalf of another party
or a format that allows an investor to vote without being physically present at
the meeting.
● E Voting: Electronic voting (also known as e-voting) is voting that uses
electronic means to either aid or take care of casting and counting votes. ... It
can also involve transmission of ballots and votes via telephones, private
computer networks, or the Internet.
● Quorum: The minimum number of members of an assembly or society that
must be present at any of its meetings to make the proceedings of that meeting
valid.
● Resolutions: A resolution during a meeting is any type of action taken by the
members of the board that will apply to a certain action. Resolutions differ from
bylaws in that the latter are rules that regulate the affairs of an organization and
serve as its governing principles.
14.9

FURTHER READINGS

● A Compendium of Companies Act 2013, along with Rules, by Taxmann
Publications.
● Corporate Law, Gupta,Garg,Dhingra, Kalyani Publication
● Company Law: Roy & Das, Oxford University Press.
● Kumar, R., Legal Aspects of Business, Cengage Learning
● Corporate Law– S K Matta, Geetika Matta, Vrinda Publications (P) Ltd
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14.10 TERMINAL QUESTIONS
Q1
Q2
Q3
Q4
Q5

What are the requisites of a valid meeting?
What are the powers & duties of a chairman?
Explain about corporate resolution. Also distinguish between Ordinary
Resolution & Special Resolution.
Give a brief note on Electronic Voting.
Discuss in detail about the voting through ‘Postal Ballot’.
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