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Chapter 4:  Meeting of Shareholders and Board 

Meaning 

The word “meeting” is not defined anywhere in the Companies Act. Ordinarily, a 
company may be defined as gathering, assembling or coming together of two or more 
persons (by previous notice or by mutual arrangement) for discussion and transaction 
of some lawful business. 

Definition 

According to K. Kishore, “A concurrence or coming together of at least a quorum of 
members by previous notice or mutual agreement for transaction business for a 
common interest is meeting.” 

Kinds of meetings 

Meetings of Shareholders Meetings of Directors 

1. Statutory meeting 1. Meeting of Board Of Directors 

2.Annual General Meeting 2. Meeting Of Directors 

3. Extra Ordinary General Meeting 3. Meetings of creditors 

4. Class Meetings 4. Meeting of Debenture-holders 

 

I. Meetings of Shareholders:-The shareholders are the real owners of the company, 
but due to certain limitations they cannot take part in the management of the company. 
They leave this to their representatives called the directors. For controlling the board of 
directors and their activities ‘shareholders’ ‘meetings’ are held from time to time. 

1. Statutory Meeting 

Every public company having share capital must convene a general meeting of 
shareholders within a period of not less than one month and not more than six months 
after the date on which it is authorised to commence its business. This is the first 
meeting of the shareholders of the company and it is held once in the whole life of the 
company. 

The following companies need not to hold statutory meeting: 

(i) Private company. 

(ii) Company limited by Guarantee having no share capital. 

(iii) Unlimited liability company. 

(iv) A public company which was registered as a private company earlier. 

(v) A company which has been deemed as a public company under Sec. 43 A. 
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Notice of the Meeting: 

The directors are required to send a notice of the meeting to all the members of the 
company at least 21 days before the date of the meeting stating that it is the ‘statutory 
meeting’ of the company. 

Objects of Statutory Meeting: 

The statutory meeting is held to inform the shareholders about matters relating to 
incorporation, allotment of share, the details of the contracts concluded by the 
company, etc. 

Statutory Report: 

The directors are required to prepare and send a report called the ‘Statutory Report’ to 
every member of the company at least 21 days before the date of the meeting. 

The statutory report must set out the following information: 

(i) Shares allotted: The total number of shares allotted distinguishing those allotted as 
fully or partly paid-up. 

(ii) Cash received: The total amount of cash received by the company in respect of all 
the shares allotted. 

(iii) Abstract: An abstract of the receipts of the company and of the payments made. 

(iv) Directors, auditors and other managerial personnel: The names, addresses and 
occupations of its directors and auditors and also of its manager and’ secretary, if any, 
and the changes which have occurred since the date of the incorporation. 

(v) Contracts: The particulars of any contract and the modification or the proposed 
modification of any contract which is to be submitted for the approval of the members 
at the meeting. 

(vi) Underwriting contract: The extent to which the underwriting contract, if any, has 
not been carried out and the reason therefore. 

(vii) Arrears of calls: The arrears, if any due on calls from any director and the 
manager. 

(viii) Commission and brokerage: The particulars of any commission or brokerage 
paid or to be paid to any director or to the manager in connection with the issue or sale 
of shares or debentures of the company. 

Certification of Report: 

•  The statutory report must be certified as correct by not less than two directors; 
one of whom shall be the managing director. 

• A certified copy of the statutory report shall be filed with the registrar. 
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Procedure at the Meeting: 

• At the commencement of the meeting the Board shall place a list showing the 
name, addresses and occupation of the members of the company and the number 
of the shares held by them. During the continuance of the meeting the list shall 
remain open for inspection by members. 

• The members present at the meeting may discuss any matter relating to the 
formation of the company or arising out of statutory report, whether previous 
notice has been given or not. The meeting cannot pass a resolution on any item 
or on a subject unless notice has been given according to the provisions of the 
Act. 

2.  Annual General Meeting (AGM) 

It is a meeting of shareholders which is held once in a year. The object of holding this 
meeting is to review the progress and prospects of the company and elect its office-
bearers for the coming year. 

Holding of the Meeting 

• The first annual general meeting of the company is held within 18 months of its 
incorporation. 

• Subsequent annual general meeting must be held by the company each year within 
six months of the closing of the financial year. 

• The interval between any two annual general meetings must not be more than fifteen 
months.  

Notice 

• The Board of Directors has to call Annual General Meeting giving 21 days’ notice to 
all the members entitled to attend the meeting. 

• Certified copies of Profit and Loss Account and Balance Sheet, Directors’ Report and 
Auditor’s Report should also be forwarded to the members at least 21 days before 
the holding of the meeting of the company. 

(i) Routine Business 

(a) Adoption of Annual Accounts, Directors’ Report and Auditors’ Report. 

(b) To declare the dividend. 

(c) To elect the directors in place of those retiring by rotation. 

(d)To appoint auditors and fix their remuneration. 

(ii) Special Business 

(a) To increase Authorised Capital. 

(b) To alter the Articles of Association, etc. 
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3. Extraordinary General Meeting 

Extraordinary meeting is a general meeting which is held between two Annual General 
Meetings. Extraordinary General Meeting is Called to discuss any particular matter of 
urgent importance to the company. This meeting is called for the consideration of any 
specific subject, decision of which cannot be postponed to the next Annual General 
Meeting 

This meeting may also be called to discuss the following 

(i) Alteration of any clause of Memorandum of Association; or 

(ii) Changes in the Articles of Association; or 

(iii) Scheme of the reduction of share capital etc 

Procedure for Extraordinary meeting  

• The Extraordinary General Meeting may be called by the Directors or may be 
convened by the Shareholders if the Board of Directors does not arrange for it 
despite their requisition to call it. 

• Directors may call the Extraordinary General Meeting in accordance with the 
procedure laid down in the Articles of Association of the company. 

• Shareholders holding at least one-tenth of the paid-up share capital of the company 
can make a requisition to the Board of Directors to convince such a meeting. 

• Section 186 of the Companies Act empowers the Company Law Board to call only 
extraordinary general meeting and not the annual general meeting of the company. If 
no such meeting is convened within 21 days of their requisition, shareholders may 
themselves convene the meeting within 3 months from the date of their requisition. 

• A notice of 21 days has to be given to members indicating the nature and particulars 
of the resolutions to be discussed. The special resolutions passed at Extraordinary 
General Meeting have to be filed with the Registrar within 15 days. 

4. Class Meetings 

When the meeting of a particular class of shareholders takes place such as preference 
shareholder meeting, it is known as class meeting. Such a meeting can be attended only 
by that class of shareholders. The articles define the procedure for calling such meeting. 
Such a meeting is called for the alteration in the rights and privileges of the 
shareholders and for the purpose of conversion of one class of shares into another. 
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II. Meetings of Directors: 

1. Meetings of Board of Directors 

The directors of a company exercise most of their powers in a joint meeting called the 
meeting of the Board. 

In the case of every company, a meeting of the Board of Directors must be held: 

(i) At least once in every three months, and 

(ii) At least four such meetings shall be held in every year. [Sec. 285] 

Notice of the Meeting: Notice Of every meeting of the Board of Directors must be given 
in writing to every director in India and at his usual address in India to every other 
director who is outside India for the time being (Sec. 286). 

Agenda: The term ‘agenda’ means things to be done. In the present context it is a 
statement of the business to be transacted at a meeting. When the agenda is enclosed 
with the notice each director gives due consideration to the proposed business and 
comes with necessary preparations for discussion in the meeting. 

Quorum: There must be a proper quorum for every meeting. The quorum for Board 
Meeting should be at least two directors or one-third of total strength of the Board of 
Directors 

Board meetings are called for the following business: 

(i) To issue shares and debentures. 

(ii) To make calls on shares. 

(iii) To forfeit the share 

(iv) To fix the rate of dividend. 

(v) To take loan in addition to debentures. 

(vi) To think over the difficulties of the company. 

(vii) To determine the policies of the company. 

2. Meetings of the Committees of Directors: 

• The Board of Directors may form certain committees and delegate some of its powers 
to them. These committees should consist of only directors. 

• In a large company routine matters like Allotment, Transfer, Finance are handled by 
sub-committees of the Board of Directors. The meetings of such committees are held 
in the same way as those of Board Meetings. 

3. Meetings of Creditors: 

• The meetings of creditors are called when the company proposes to make a scheme 
for arrangement with its creditors. 
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• Section, 391 to 393 of the Companies Act not only give powers to the company to 
compromise with the creditors but also lay down the procedure of doing so. 

4. Meetings of Debenture Holders: 

• Meetings of the debenture holders are held according to the conditions contained in 
the debenture trust deed. 

• These meetings are called from time to time where the interests of debenture holders 
are involved at the time of reconstruction, reorganisation, amalgamation or winding 
up of the company. 

Convening and Conduct of Meeting 

• Right Convening authority:- A Valid meeting must be convened by proper authority. 
Company’s secretary is the proper authority to call a formal meeting. 

• Proper Notice:- Duly signed notice must be submitted to members before meeting. 
The place of meeting, time and date must be stated on the notice. 

• Agenda:- Every member of the meeting should be properly informed of the agenda. 

• Legal purpose:- Every meeting must have a legal purpose. 

• Requisite quorum:- For valid meeting requisite quorum is necessary. The meeting 
should not be started until the requisite number of members are present. 

• Presence of right person:- Only legal members can present in the meeting. 

• Proper Presiding Officer:- Chairman is called as a proper presiding officer. 

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. 

(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. 

Postal Ballot:- Postal ballot is voting in an election whereby ballot papers are 
distributed to electors or returned by post, in contrast to electors voting in person at 
a polling station or electronically via an electronic voting system. It applies on all 
companies whether private or public having more than 200 members. 
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Transaction of business through postal ballot:- 

Section Description 
13 Alteration of the objects clause of the 
2 (68) Alteration of articles of association in relation to insertion or removal of 

provisions which are required to be included in the articles of a company in 
order to constitute it a private company 

12(5) Change in place of registered office outside the local limits of any city, town 
or village. 

48 Variation in the rights attached to a class of shares or debentures or other 
securities 

68(1) Buy-back of shares by a company 
151 Election of a director 
180(1)(a) Sale of the whole or substantially the whole of an undertaking of a 

company 
 

Procedure for postal ballot 

• Personnel to scrutinize:- The Board of directors shall appoint one scrutinizer, who is 
not in employment of the company and who, in the opinion of the Board can conduct 
the postal ballot voting process in a fair and transparent manner. 

• Board Resolution:- The company must pass the requisite board resolution for postal 
ballot, also the board must plan and fix the recommended date and time schedule for 
various activities and finalize the schedule of events. 

• Notice to Shareholders: 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. 

The notice shall be sent either: 

1. by Registered Post or speed post, or 

2. through electronic means like registered e-mail id or 

3. Through courier service 

• Publish advertisement: An advertisement shall be published at least once in a 
vernacular (Local) newspaper in the principal vernacular (Local) language of the 
district in which the registered office of the company is situated and at least once in 
English language in an English newspaper, about having dispatched the ballot 
papers and specifying therein. 

• Sade custody of Postal Ballot: - Postal ballot and other relevant papers returned by 
the shareholders should be safely maintained by the scrutinizer. 
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• Declaration of result:- The result of postal ballot along with the scrutinizers report 
pertaining to the details of the ballot should be deemed to be passed on the date of 
general meeting. 

Board meeting through video conferencing 

Meaning 

Section 173(2) of Companies Act, 2013 (The Act) read with Rule 3 of the Companies 
(Meetings of Board and its Powers) Rules, 2014 (The Rules), 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 recognizing the participation of the directors and of recording and 
storing the proceedings of such meetings along with date and time. 

Definition 

Rule 3 of The Companies (Meetings of Board and its Powers) Rules, 2014 defines Video 
conferencing or other audio-visual means. As per definition 

"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.” 

Procedure for Board meeting through video conferencing:- 

• Notice of the meeting:- The notice of the meeting shall be sent to all the directors 7 
days in advance as per section 173 (3) of the Act and the notice shall inform the 
directors regarding the option available to them to participate through video 
conferencing mode or other audio-visual mean. 

• Pre requisites for participation through electronic mode:- A director intending to 
participate through video conferencing or audio visuals means shall communicate his 
intention to the chairperson in advance so that company is able to make suitable 
arrangements in this behalf. 

• Number of meeting:- minimum 4 meetings in a year with not more than 120 days 
gap between two consecutive meetings. Meetings conducted through video 
conferencing will be counted for this purpose. 

• Quorum:- Participation through video conferencing shall be counted for the purpose 
of quorum. 

• Place of meeting:- With respect to meeting conducted through video conferencing 
or other audio visuals means, the venue of the meeting should be in India only. 

Minutes of the meeting:-At the end of the discussion on each agenda item the 
chairperson shall announce the summary of the decision taken on such item. 

Advantages and disadvantages of conducting board meeting through video conferencing 
and audio visuals means:- 
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Advantages:- 

1. Saves time 

2. Cost effective 

3. The participants in different locations are able to work on the same electronic 
document. 

Disadvantages:- 

1. Restriction imposes the venue to be only in India. 

2. Technical issues. 

3. Impersonal. 

 

E-voting 

Electronic voting (e-voting) is a term encircling several different types of voting, 
implementing both electronic means of casting a vote and electronic means of counting 
votes. 

In general, two main types of e-Voting can be identified: 

• e-voting which is physically supervised by representatives of governmental or 
independent electoral authorities (e.g. electronic voting machines located at polling 
stations); 

• remote e-Voting where voting is performed within the voter’s sole influence, and is 
not physically supervised by representatives of governmental authorities (e.g. 
voting from one’s personal computer, mobile phone, television via the internet) 

Voting through electronic means.- 

(1) Every listed company or a company having not less than one thousand 
shareholders shall provide to its members facility to exercise their right to vote at 
general meetings by electronic means. 

(2) A member may exercise his right to vote at any general meeting by electronic means 
and company may pass any resolution by electronic voting system in accordance with 
the provisions of this rule. 

Procedure to be followed by the Company: 

• The notices of the meeting shall be sent to all the members, auditors of the company, 
or directors either – ( Registered post, electronic means as e-mail, through courier 
service) 

• The notice shall also be placed on the website of the company 
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•  The notice of the meeting shall clearly mention that the business may be 
transacted through electronic voting system and the company is providing facility for 
voting by electronic means. 

• The notice shall clearly indicate the process and manner for voting by electronic means 
and the time schedule including the time period during which the votes may be cast 
and shall also provide the login ID and create a facility for generating password and 
for keeping security and casting of vote in a secure manner. 

• The company shall cause an advertisement in news paper (in Local and English 
language) to be published, not less than five days before the date of beginning of 
the voting period. 

• The e-voting shall remain open for not less than one day and not more than 
three days. 

• At the end of the voting period, the portal where votes are cast shall forthwith be 
blocked. 

• The Board of directors shall appoint one scrutinizer. 

• The scrutinizer shall, within a period of not exceeding three working days from 
the date of conclusion of e-voting period, unblock the votes in the presence of at 
least two witnesses not in the employment of the company and make a 
scrutinizer’s report of the votes cast in favour or against. 

• The scrutinizer shall maintain a register either manually or electronically to record 
the assent or dissent, received, mentioning the particulars of name, address, folio 
number or client ID of the shareholders, number of shares held by them, nominal 
value of such shares and whether the shares have differential voting rights 

• The register and all other papers relating to electronic voting shall remain in the safe 
custody of the scrutinizer until the chairman considers. 

• The results declared along with the scrutinizer’s report shall be placed on the 
website of the company and on the website of the agency within two days of 
passing of the resolution at the relevant general meeting of members. 

Advantages of e-Voting 

• Reduction in cost and paper work. 

• No need to store physical ballot papers. 

• Accurate counting of votes. 

• Declaration of results in a very short time. 

• No need to verify the Signatures. 
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Disadvantages of e-Voting 

• There may be chance of misuse of user ID and password of the shareholders, if it is 
fallen into wrong hands. 

• Lack of awareness among the shareholders about the new process of e-voting. 

• It has to be ensured that the entire process of e-voting is not subject to any kind of 
manipulation. 

• No option is available to the shareholders to modify the casted vote. 

Resolution 

A resolution is a legally binding decision made by limited company directors or 
shareholders. If a majority vote is achieved in favour of the decision, a resolution is 
‘passed’. 

Types of resolution 

1. Ordinary resolutions – Passed by a simple majority of shareholders’ votes. 
Used for all matters, unless the Companies Act, the articles of association, and/or a 
shareholders’ agreement stipulates the need for a special resolution. The majority of 
ordinary resolutions must be filed with Companies House. 

What decisions require an ordinary resolution? 

• Appointing and removing directors. 

• Appointing and removing secretaries. 

• Matters pertaining to directors’ employment contracts. 

• Amending directors’ powers. 

• Approving dividend payments. 

 

2. Special resolutions – Passed by a 75% majority of shareholders’ votes at a general 
meeting. Used for extraordinary matters that cannot be passed by an ordinary 
resolution. 

What is a special resolution? 

• Changing a company name. 

• Reducing share capital. 

• Allotting more shares. 

• Issuing different share classes. 

• Altering the articles of association. 

3. Resolution requiring special notice – Special notice means that intention to move 
a resolution at a General Meeting has to be given specifically by the shareholders. It 
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is governed by Section 115 of the Companies Act, 2013 and Rule 23 of the 
Companies (Management and Administration) Rules, 2014. 

Matters requiring Special Notice: 

• To a appoint a person as auditor other than retiring auditor or providing expressly 
that the retiring auditor shall not be re-appointed. 

• To remove s director. 

• To appoint somebody as director in place of the director so removed 

 

Power of Tribunal to call meetings of members, etc 

(1) If for any reason it is impracticable to call a meeting of a company, other than an 
annual general meeting, in any manner in which meetings of the company may be 
called, or to hold or conduct the meeting of the company in the manner prescribed by 
this Act or the articles of the company, the Tribunal may, either suo motu or on the 
application of any director or member of the company who would be entitled to vote at 
the meeting,— 

(a) order a meeting of the company to be called, held and conducted in such manner as 
the Tribunal thinks fit; and 

(b) give such ancillary or consequential directions as the Tribunal thinks expedient, 
including directions modifying or supplementing in relation to the calling, holding and 
conducting of the meeting, the operation of the provisions of this Act or articles of the 
company: Provided that such directions may include a direction that one member of the 
company present in person or by proxy shall be deemed to constitute a meeting. 

(2) Any meeting called, held and conducted in accordance with any order made under 
sub-section (1) shall, for all purposes, be deemed to be a meeting of the company duly 
called , held and conducted. 

Proxy:- 

Proxy means a person being the representative of a shareholder at the meeting of the 
company who may be described as his agent who carryout which the shareholder has 
himself decided upon. 
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QUESTION BANK 

2 Marks questions 

1. Define Meeting. 
2. What is e-Voting? 
3. What do you mean by Proxy? 
4. What is Quorum? 

5 Marks question 

1. Write a short note on Power of tribunals for meeting. 
2. Write a short note on Postal Ballot. 
3. Write a short note on Notice of meeting. 
4. Write a short note on Resolution of meeting. 

15 Marks question 

1. Define meeting. Explain different kinds of meeting? 
2. What do you mean by resolution? Explain types of resolution? 
3. Briefly Explain the Board Meeting through video conference. 
4. How the meeting must be convening and conducting system in a company? 


