6 THE MEETINGS OF THE COMPANY
What will you learn in this chapter ? Introduction
A company is an artificial person estabished
6.1 Meaning under Law. The management and administration of
6.2 Types of Meetings of Company the company is conducted in a democratic manner.
6.2.1 The Meeting of Shareholders Shareholders are authorised to take a decision for
6.2.2 The Meeting of Directors the smooth running of business in a company. All
6.2.3 Special Meetings the members of a company maybe unable to
6.3 Notice of the Meeting remain present for routine functions of the company,
6.4 Agenda so for management of the company Directors are
6.5 Quorum for the Meeting appointed by the sharcholders by majority
6.6 Chairman of the Meeting decision.
6.7 The Minutes book It is mandatory to call the first general
6.8 Voting meeting as soon as a newly established company
6.9 Proxy starts functioning. If the company has issued
6.10 Motion and Resolution debentures then it is necessary to call the meeting

of debenture holders for the safeguards of their
interests. Even at the time of dissolution of the company; it is necessary to call a meeting for discussion

and taking decisions on various issues. Thus, after the establishment of company, meetings are very
important for routine work, annual performance, strategic decision making etc.
6.1 Meaning

Meeting means “When two or more persons meet at one place together, discuss any issue and
arrive at a common decision.’

Formal and informal meetings of members are called to discuss various issues and take decisions.
Formal meetings are called at a particular date, time, place for issues / agendas for discussions and
decisions.

6.2 Types of Company Meetings
Various types of meetings of a company which can be described as under :
Meetings of a Company

N ¥ 0%
The Meeting of Shareholders Meetings of Directors Special Meetings
\’ \} l

(1) First Annual General Meeting (1) Board Directors Meeting
(2) Annual General Meeting
(3) Extra Ordinary General

(1) Group Meeting

(2) Meeting of Creditors

(3) Meeting for the Dissolution/
Winding up of the Company

(2) Committee Meeting

Meeting

6.2.1 The Meeting of Shareholders : Shareholders of a Company are the real owners of a
company, so their meetings are important. Various provisions are prescribed for, in The Companies Act
2013. The various meeting of share holders are as below :
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(1) First Annual General Meeting - (FAGM) : A public company limited, by shares, has to
call this meeting after obtaining the certificate of incorporation of business. The company has to conduct
the meeting within 9 months of the completion of its first financial year. If not, the concerned officer is
liable for punishment.

(2) Annual General Meeting - (AGM) : According to the provisions of The Companies Act, it
is mandatory for public and private companies to organize an Annual General Meeting once in a year.
There should not be a gap of more than 15 months between two annual general meetings. The meeting
should be convened during working hours at the Company’s registered office.

The decisions regarding following matters are taken in an annual general meeting :

(1) The annual accounts, the reports ofthe directors and the reports of the auditors should be presented.

(2) To declare dividend

(3) To appoint new directors in place of retiring directors.

(4) To Appoint auditors and to fix their remmuneration.

(5) Other matters which are proposed by the Chairman.

(3) Extra-Ordinary General Meeting - (EGM) : There is a provision mentioned for this purpose
in the Companies Act-2013. The Board of Directors can call this meeting in following circumstances :

(1) A demand by the shareholders of the company, holding, not less than 1/10 share capital of the
company.

(2) For a company which does not have share capital, a demand not less 1/10 of the members
having voting right.

6.2.2 Meetings of Directors : Meetings of the Directors are organized for the management of
the company, which consists the meeting of Board of Directors and meetings of the committees constituted
for the various functions of the company.

(1) Board Meetings : The Board of Directors, in the affairs of the company, means a united unit
of the directors of the company. They manage the functions of the company and possess control over
the administration of the company. The first meeting of the board of directors should be called within 30
days from the date of incorporation. Atleast four meetings should be organized in one year. The quourum
for the meetings of the Board of Directors is considered 1/3rd of the total directors or two directors.
(Whichever number is higher between these). In modern times, due to availiability of technological devices
the directors can attend the meeting through video conference or any audio-visual device and participate
in the proceedings of the meeting. The directors discuss various issues and take decisions through resolutions
passed by the majority.

(2) Committee Meetings : Various committees are constituted for various functions i.e. the
committee for sale and purchase, financial committee, export committee, committee for legal matters,
monitoring committee etc. Committees organize meetings as per the duties delegated to them and as per
their convinience. Members of the committee discuss issues related to the matters and take decisions in
the interest of the company.

6.2.3 Special Meetings : Special meetings are organized in the company for the specific functions
of the company as under :

(1) The Class Meeting : The company issues the different types of shares. The rights and
privileges of different share holders are prescribed in the Articles of Association. According to this provision
the meetings of the different groups can be organized which comprise : (i) The meeting of Directors
(i1) The meeting of debentures holders (iii) The meeting of the creditors for the settlement with them
(iv) The meeting of the share holders of unpaid instalments and of other groups.
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These meetings are organized for the safe guard of the interest of the concerned group, so that the
strategic decisions can be taken with transparancy.

(2) Creditors’ Meeting : This type of meeting is organized for settlements with the creditors.
Whenever a creditor applies to court for the settlement or, the court orders to organize a meeting of the
creditors, then, this type of meeting is organized.

(3) The Meeting at the Time of Dissolution of the Company : At the time of compulsory
dissolution of company, the competent officer for dissolution may organise a number of meetings as per
his discretion. Meetings of the creditors and share holders whose instalment are due for payment, are
organised decisions taken after discussion on various issues.

Specific Words Used at the Time of Organization of Meeting : Different kinds of words are
used at the time of the organization of different types of meeting, which may be listed as under :

e Notice for the meeting e Agenda for the meeting

e Quorum for the meeting e Chairman of the meeting

e Minutes book of the meeting e Voting

e Proxy Voting e Proposals and Resolutions.

The above words can be discussed as under :
6.3 Notice of the Meeting

Meaning : A notice means a written circular provided to the members, Directors or any other
person required to be present in the meeting.

Objectives :

(1) To provide primary information regarding the meeting.

(2) The members can decide whether they should remain present or not in the meeting.

(3) To provide agenda.

(4) The member can decide to vote in favour or against the resolution.

(5) To provide reasonable time.

The Duration of Notice : It is necessary for a company to issue a notice to the members 21
days before organizing a meeting. A notice can be issued in writing or through any ‘Electronic Media’.

The Details of the Notice : The company should mention the following details in the notice of

meeting :
(1) The date and day of the meeting (2) Venue of the meeting
(3) Time of the meeting (4) Agenda of the meeting

The Powers to Issue Notice : The directors of the company have power to issue notice regarding
a meeting. Whenever the Secretary of the Company issues a notice, he has to mention. By orders of
Board of Directors. If the power are assigned to the managing director of the company then he himself
can issue the notice. If the Company Law Board or the Central Government call the meeting then the
concerned officer can issue notice on their behalf.

The Notice of the Meeting Should be Issued to Whom, Where and How ? :

Notice to Whom ? :

(1) Every member of the meeting is solvent member or the legal representative of the deceased member.

(2) The auditors of the company, every director and auditors of subsidiary company.

(3) Any person who has right to receive such notice.

)

(4) If the shares are owned in a joint name, then, the first member of the share.
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Where is the Notice send to ?

e [t is sent to the registered address of shareholder as mentioned in Company’s Registered Office.
How is the notice served ?

(1) By post

(2) By advertisement as public notice in local newspaper.

(3) Notice can be delivered by hand.

The duties of the Secretary regarding notice of the meeting :

(1) To send the notice 21 days prior to the meeting to the eligible members.

(2) To prepare a speciman of the notice of the meeting.

(3) To send the report of the general meeting with the notice.

(4) To enclose a copy of annual accounts, auditors’ report, chairman’s statement, directors’ report,

copy of the chairman’s speech etc.

(5) To send an explanatory statement with the notice for extraordinary general meeting.

(6) To prepare the list of functions which are to be carried out with the approval of shareholders

proposal of resolution.

(7) Any other matter proposed by the chairman.

6.4 Agenda

Meaning : The list of the functions to be conducted at a meeting, is called the agenda. That
means an agenda indicates the serial numbers of the proposed functions which are to be conducted at a
meeting.

Objectives : The company sends a notice to the members for a meeting, along with agenda so
that the members are aware of what the purpose of the meeting is. The members can discuss their
opinions, so that the proceedings of the meeting can be completed easily. It also ensures that all topics
are covered in the meeting and repetitions are avoided.

Importance :

(1) Work should be conducted as per the scheduled agenda

(2) Work should be conducted serialwise. Hence the associated works can be co-ordinated.

(3) During the meeting the chairman and secretary record their notes in the agenda.

The Duties of the Secretary :

(1) To prepare the agenda after a discussion with the Board of Directors of the company.

(2) To decide the procedure of agenda.

(3) To record the proceedings while the meeting is being conducted.

(4) To draw the attention of the quorum regarding important issues.

(5) To draw the attention of legal aspects for the meeting.

(6) To make and arrange the seating arrangement for members. He has to provide the details of
the agenda if asked by any member, and obtain the signatures of the present members. He
has to draw the final resolution by making the necessary amendments in the contents and also
obtain the approval of the house

(7) Convey thanks to the members
6.5 Quorum for the Meeting

Meaning : The presence of a minimum numbers of members for a meeting is required for the
legal validation of the meeting. The specified number of the members is considered as the quorum for the
meeting and has a legal impact.
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However, in the modern times due to advanced technology of computer, internet, the presence of
the directors through the video conference or audio visual media is considered as their physical presence
and treated as completion of the required quorum.

Importance : In every meeting, the presence of minimum members required is mandatory, falling
which the meeting is not considered as legally held and the meeting should be adjourned immediately.

(i) For a Public Limited Company : If the number of the shareholders does not exceed 1000 then
the presence of 5 members will be considered as quorum. If the number of shareholder is between 1001
to 5000, then the presence of 15 members will be considered as quorum. If the number of shareholders
exceeds 5001 then the presence of 30 members will be considered as quorum.

(i) For a Private Limited Company : The presence of two members will be considered as quorum

(iii) If an adjourned meeting is reconvened and the required quorum is not reached even after 30
minutes of the time specified in the notice, then present members can be considered as quorum and the
meeting can be conducted with the approval of the Board of Directors.

(iv) The above provisions are not applicable to the company headed by only one person.
6.6 Chairman of Meetings

Meaning : The person selected by the members to conduct the proceedings and management of
the meeting known as chairman.

The Appointment and importance of the Chairman for the Meeting : The chairman is
appointed by the members to conduct the proceedings of the meeting A meeting held without a chairman
is considered to be illegal and hence it is mandatory to appoint one. Generally the head of the directors
conduct work as chairman of the meeting. The chairman holds the management of the meeting.

The chairman has to ensure that the functions of agenda should be conducted properly according
agenda and the decisions should be taken after proper discussion and debates and the resolutions should
be passed in a proper manner.

If any director is not willing to work as chairman or any director does not appear within 15
minutes ofter prescribed time, then, present members may select any one amongst them as chairman.

Thus he has to play an important role. The above provisions however do not apply to the a single
person company.

Qualifications : A chairman is the leader of the meeting. He has to conduct the meeting with due
care, has to monitor that the proceedings should be conducted as per agenda and resolutions be passed
accordingly. Therefore, he must possess sufficient experience of conducting of meeting. He must possess
some baisc qualities that are as under :

(1) He should have knowledge of the rights and duties of the chairman

(2) He should have practical experience of conducting the proceedings of the meeting

(3) He should have sufficient legal knowledge of the company laws and Articles of Association of

The Companies Act.

(4) He should be able to handle the situation at times of conflict and tension which may arise at
the meeting.

(5) Effective personality.

(6) The knowledge of Economics, Company, Progress, Development and Trade

The Powers of Chairman : The powers delegated to the chairman to conduct the proceedings
of the meeting, are as under :

(1) He is authorized to provide sufficient time to members for represntation on important issues

and has to make a schedule of this.
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(2) To expel any perosn who remains present in the meeting without proper authorisation.

(3) Whenever a member represents the facts on any issue and if at that time other members
object or criticise him or create disturbances, then the chairman has to find the truth and take
final decision.

(4) If any member uses non parliamentary language or behaves in an uncivilized manner, then the
chairman will warn him and if the person does not change his behavior then the chairman can
expel that person from the meeting.

(5) He has authority to remove illegal, improper and false facts from the records.

(6) It members behave in an improper manner, create obstacles in the meeting or create conflicts,
then the chairman has the authority to adjourn the meeting.

(7) If voting to be held on any issue and after the voting there are equal votes in the favour or
against the chairman may use his casting vote.

The Duties of Chairman : There are certain duties of the chairman for conducting meetings

fairly.

(1) To monitor that the proceeding of the meeting should be conduced in a peaceful manner.

(2) He has to verify the quorum of the meeting.

(3) The proceedings of the meeting should be conducted as per agenda and the completion of
work should be ensured.

(4) It is the duty of the chairman to allow every member to speak without any bias.

(5) To consider the opinion of the minority members.

(6) It is his duty conduct voting in the meeting if necessary.

(7) Chairman should use his casting vote very carefully and then declare the result.

6.7 The Minutes Book

Meaning : Minutes book means writing of proceeding, decisions in a proper and systemetic
manner.

According to The Companies Laws companies have to keep and maintain the details of every
type of meeting (e.g. General meeting, Special meeting, meeting of the directors, meeting of the
shareholder). The Minutes book is a written evidence of the discussion and resolutions passed in a
meeting. The company secretary prepares the minute book as per the agenda of the meeting after the
completion of the proceedings. The presence of the members is also evident from the Minutes book.

Objectives :

(1) To obtain the information of the present members in the meeting.

(2) To obtain the information regarding the proposals, discussion, decisions and resolutions passed
during the meeting.

(3) Written evidence for future reference

(4) It highlights the presentations of the Chairman

Details to be Included in the Minutes Book :

(1) The date, time type and venue of the meeting

(2) The name and designations of the directors/ members who remained present at the meeting.

(3) The appointment of any officer in the meeting.

(4) The names of the members who had supported the resolution passed during the meeting.

(5) Name of the members who have opposed the resolution in the meeting.

(6) The proceeding of the meeting as stated by the chairman.
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6.8 Voting
According to the Indian company law it is necessary that the decisions and resolutions be passed
by a majority of the members, So it is necessary to know the opinons of the members on a particular
issues. Voting is conducted to know the opinion of the members, so it can be sorted out that how many
members favour and how many oppose the decision/resolutions. Chairman can take final decisions.
The Members who possess the right to vote are allowed to participate in the voting. Voting is
conducted by the following methods :

(1) Voting by show of hand (2) By vocal/voice
(3) Voting by Poll (4) Voting by electronic machines
(5) Voting by postal votes (6) The voting by division of the assembly

Restriction on Voting Rights : The company may put a restriction on the voting right of any
member, as per Articles of Association, under the following circumstances :
(1) A shareholder who has not deposited instalment which is due to him.
(2) If the company has a lien on the shares of the share holder in such circumstances the company
can restrict the right of voting.
6.9 Proxy
Meaning : All the share holders of the company cannot remain present in every meeting of the
company so they may delegete the right to vote, in writing, to a third person remaining present at the
meeting to cast the vote. Such a person is called the representative or proxy.
It is not necessary that the person who is appointed as proxy should be a member of the company.
The proxy has no right to speak anything in the meeting but participate in voting by poll.
Objective : If the member or shareholder is unable to remain present in the meeting then he can
appoint any person as his representative who can cast the vote on his behalf.
The Important Provisions of the Companies Law : A member who is entitled to remain
present in the meeting can appoint another person as a proxy under the following provisions :
(1) The proxy has no right to speak in the meeting but can cast his vote by poll voting.
(2) The person who is appointed as proxy can work on behalf of the members which should not
be more than 50 members.
(3) A shareholder has to appoint a proxy 48 hours before the time of meeting and submit the
form with necessary documents.
(4) A minor person cannot be appointed a proxy.
(5) The above provisions are not applicable to as Single Person company.
The Duties of the Secretary Regarding Proxy :
(1) To collect the forms of proxy and examine them.
(2) The date of receipt, time, venue, stamp, signature and the legality of the member should
examined by him.
(3) To prepare the list of proxies in which the details such as the name of the member, the name
of the proxy, number of shares held, number of votes etc should be recorded in the list.
(4) To cancel the form of proxy if it is not received within the prescribed time.
(5) He has to monitor that the proxy utilizes his legal right according to the rules and Articles of
Association.
6.10. Motion and Resolution
Meaning : A matter produced before a meeting for discussion between members, is known as
proposal/motion.
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When a proposal is presented before the meeting for discussion and debate then the members
of the meeting express their opinion and views regarding that proposal. A thorough discussion is
conducted on the proposal. The proposal is passed as it was presented or with amendment by the
majority of the members is known as resolution. Thus, when members approve a proposal then it
becomes a resoluton.

Thus, a member can present a proposal and other members provide support to proposal.

There may be different proposals in the notice of the meeting. The chairman can present a proposal
during the meeting. No prior intimation or notice is required for such proposal.

Amendments in Motion : The proposals that are presented in the meeting, can be amended
Changes, additions and ammendments can be made in the proposal presented in a meeting. The changes
can be : (1) a word can be added (2) a word or sentence can be removed (3) the serial number of word
or sentence may be changed (4) a word may be rewritten (5) the place of words may be changed etc.

This can be done during the proceedings of the meeting. An amendments once made cannot be
changed without the permission of the meeting. It is important that the amendments in the proposal
should be consistent to the original proposal. It should not transform the original proposal completely or
turn it complete opposite to the original.

Types of Resolutions :

(1) Ordinary Resolutions :

Meaning : The resolution which is passed by a simple majority during a meeting is known as
ordinary resolution.

The Ordinary Resolution Means : (i) The Notice should be issued as per provisions of The
Companies Laws. (ii) The resolution should be passed by show of hand, by vocal voting or by electronic
machine voting. (iii) If it is necessary the decision is taken after the vote of the chairman is cast (iv) The
ordinary resolution may be passed by the voting of absent members by proxy vote or postal vote.
(v) A resolution that has more than 51% of votes in favour is known as ordinary resolution. It is not
compulsory to register such resolution with a Registrar.

Objectives : The objectives of the ordinary resolutions are as under :

(1) To approve the annual accounts and reports of the directors of the company.

(2) For the change in the name of the company, with the prior permision from the Central

Government.

(3) For amendments in terms and conditions of the agreements as notified in the prospectus.

(4) For the election of the members of the Directors of the company.

(5) For the declaration of recommended dividend.

(6) For the appointment of the auditor and to fix his remuneration.

(7) Reappointment of the retired directors.

(8) To select directors other than retired director.

(2) Special Resolution :

Special Resolution : (i) Notice should be issued to members as per the provisions of The Company
Laws and Articles of Association. (ii) A notice for ordinary resolution may include a special resolution,
converted from an ordinary resolution. However a clarification has to be enclosed. (iii) There should be
a majority of 75% to pass a special resolutions. (iv) It is mandatory to register special resolution with
the Registrar of the Company, or the concerned officer may have to face penal consequences.

Objectives :

(1) For the change in the name or the purpose of the company with the permission of the Central

Government.
(2) For the amendement in the Articles of Association of the company
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For shifting the registered office of the company from one state to another.

(4) For the amendment in the Memorandum of Association of the Company, subject to the
approval of a Tribunal.

(5) The company which conducts works of public benefits, public welfare and is authorized by
the Central Government to conduct such works can delete the word private/limited from the
name of the company.

(6) For creation of reserve funds.

(7) For reduction in the share capital and for the change in the right of the share holders.

(8) To bestow a profitable post to a director of the company.

(9) For the appointment of an officer to examine the management of the company.

(10) To remove the Managing Director from the post.

(11) For passing a resolution for the winding up of the company by the order of tribunal.
The Difference between Ordinary Resolution and Special Resolution :

Sr. Points Ordinary Resolution Special Resolution

(1) | Meaning | Ordinary resolution is passed | 75% majority is required to
with a simple majority (51%) | pass the special resolution.
in the meeting.

(2) | Objectives | These resolution are passed for | For the amendment in the
approval of annual accounts, | Articles of Association/
recommendation for dividend, | Memorandom of Association for
appointment of auditor and his | the winding up of the company,
remunneration and other | for the appointment of liquidator
works. and other important matters.

(3) | Necessity | The ordinary resolution is | A special resolution is passed
passed for the daily routine | for the specific policy matter/
work of the company. important decisions.

(4) Notice It is not necessary to mention | It is necessary to mention in the
ordinary resolution. notice regarding the special

resolution.

(5) [Registration| It is not necessary to register | It is mandatory to register with
with the Registrar of company. | the Register of company.

(3) The Resolutions Passed by the Board of Directors : All resolutons passed during the meeting
of the directors are deemed as ordinary resolutions. The attoreney/ legal advisor of the company prepares the
resolution in advance. These types of resolutions are passed with a simple majority. In addition, ifit necessary

to pass special resolutions with specific majority then the resolutions are passed accordingly.

{What you have learnt in the chapter]
The company is a artificial person having an existance according to law. It is necessary
that the administration and the management should be conducted in the democratic manner.
The secretary of the company arranges the meeting of Directors. The details regarding the
meeting of the company are discussed in Section 96 to 122 in the Companies Law 2013
Meaning : A meeting means where two or more persons meet together at one place,
discuss about any issue and decide on any issue with the unanimous consent. The legal or
nonlegal meeting of the members is called for the members and the discussion is conducted

between them and the decisions are taken. A meeting is organised at the proper place, date
and time with a proper agenda for the discussion.

152

COMMERCIAL CORRESPONDENCE AND SECRETARIAL PRACTICE, STD. 12



Types of the Meeting of a Company :

(A) The Meeting of the Share Holders : (1) First Annual General Meeting
(2) Annual General Meeting (AGM) (3) Extra Ordinary General Meeting (EGM)

(B) The Meeting of Directors : (1) The Board of Directors meeting (2) Meeting
of Committee.

(C) Special Meeting : (1) Group Meeting (2) Meeting of Creditors (3) The
meeting for winding up of the Company.

Various Words Used in the Meeting : The notice of the meeting, the list of works
of the meeting i.e. agenda, the quorum of the meeting the chairman of the meeting, minutes
book, voting, proxy voting, proposal and resolution etc.

Notice of the Meeting : The information to remain present in the meeting to the
member or director or any other person is known as notice of the meeting. This notice
should be sent 21 days before the meeting, in writing.

Objectives : To provide the primary information of the meeting, the presence of the
members, the agends of the meeting, to vote in favour or in opposition, to provide time for
the discussion on different issues.

Details : Information regarding the time, date, place, agenda, information for the
examination of documents with time and place for examination.

The directors of the company have power to issue notice for meeting.

To Whom ? : To every member of the meeting, the heir of the deceased member,
auditors of the company, all persons entitled to get the notice, in case of joint holding the
notice should be sent to the first name holder.

Where ? : At the address of the members as is notified in the registered office of the
company.

How it Should be Sent ? : By post, hand delivery, by publishing in the daily news
paper under the head of ‘Public Notice’.

The Duties of Secretary : To issue the notice 21 days before the meeting, to prepare
the specimen of the notice and send enclosures, the content of the agenda should be sent, to
conduct the proceeding as instructed by the chairman.

Agenda :

Meaning : The functions which are to be conducted in the meeting is called agenda,
it states serial number of the proposed function.

Objectives : To inform the functions of the meeting. So the members discuss their
opinions.

Importance : Work should be conducted as per the schedule agenda, conduct serial
wise functions, co-ordinate functions, maintain record as per agenda.

Duties of the Secretary : Prepare agenda as per discussion with management, record
the proceedings of the meeting, to draw attention to legal position in the meeting, seating

arrangement and to obtain the signature of the present members.

153
THE MEETINGS OF THE COMPANY



Quorum :

Meaning : The presence of a cetain number of members from the starting to the
completion of a meeting to maintain the legal validity of the proceeding of the meeting is
known as quorum. In todays advanced era of technology, the presence of Director by video
conference or other audio visual devices is deemed as presence and considered as quorum.

Importance : The minimum number of members should be present in a meeting so
the proceeding of the meeting can be deemed legal and valid.

With Respect to a Public Limited Company : If on the date of meeting the company
has 1000 shareholders then the presence of 5 members should be considered as quorum,
15 members will constitute quorum if total shareholders is from 1001 to 5000, 39 members
constitute quorum if the total shareholders exceed 5001.

With Respect to a Private Limited Company : The presence of 2 members will be
considered a quorum. The above provisions does not apply to a single person company.
Chairman :

Meaning : The person appointed by the member for conducting of the proceedings
of a meeting is known as chairman.

The Appointment and Importance : If no person is appointed as chairman then the meeting is
not considered legal. The chairman coducts the proceeding of the meeting peacefully and impartially.

Qualifications : A person should be able to conduct a meeting in accordance with the
agenda and ensure that proper discussions take place before proper resolutions are passed.
He should have knowledge of the rights, duties and resposibilities of a Chairman; knowledge
of law and the capability to handle stressful situations.

Qualities : He should possess a powerful personality, impartial, judicious, neutral,
humble, firm enough to take decisions, excellent speech, passion, intelligence, humourous,
able to take administrative decisions and other qualities of leadership.

The Powers of at Chairman : To provide opportunity for representation to every
member, to expel any person from the meeting if he behaves improperly, find out the truth
from objections, criticism, not allow to use bad language, to remove the illegal aspects from
the records, abusive conduct, voting on any issue and at the instance of a tie during the
voting, he should cast his conclusive vote with due care.

The Duties of a Chairman : To conduct the proceeding of meeting in a peaceful
atmosphere, send notices as per the rules, observe the quorum, provide opportunity to every
member for representation, consider the opinion of the majority members, produce the
proposals in proper manner, notify the resolutions, obtain signatures over the minutes book,
at the time of tie during the voting cast his conclusive vote with due care, conduct the
proceeding impartially and neutrally.

Minutes Book :

Meaning : It is the written notes of the proceedings of a meeting. According to the
provisions of the Companies Law every company has to maintain its minutes book in a
proper manner, the minute book is a written evidence of the proposals and resolutions of
the meeting. The secretary of the company prepares the Minutes book.

Objectives : To record the details of members present in the meeting, the
representations done in the meeting, information of the proposals, discussions, and
resolutions. It is written evidence. Various legal provisions are described in the Companies
Law regarding this.
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Details Included in the Minute Book : Date, time, place, type and nature of the
meeting, names and designations of the members who remained present, the names of the
members who favoured or opposed any issue.

Voting :

Meaning : As per the Companies Law, all decisions and resolutions have to be
passed by a majority. Voting is conducted to know the views of the members on any issue.
The votes may be cast in favour or opposition the motion and after counting the result is
declared.

Different Procedures of Voting : (1) By raising hands (2) by voice i.e. vocal voting
(3) Voting by poll (4) Voting by electronic machine (5) Postal vote (6) voting by division of
the assembly.

Restrictions for Voting : It a share holder has not paid the instalment of share to
vote or the company holds any shares as lien of a share holder, then he may be restricted to
vote.

Proxy (Representative of Share Holder) :

Meaning : Every share holder cannot remain present at every meeting. So sometimes,
shareholders appoint any other person as their representative and delegate the authority for
the presence and casting a vote, this person is known as proxy of the share holder. The
proxy is not authorised to debate in the meeting but he has right to cast a vote.

Objectives : If a person is unable to remain present at the meeting, he can appoint
another person as his representative who can participate in the voting. The above provisions
do not apply to the company having only one person as member.

Duties of the Secretary : To collect the proxy forms, examine and notify the date ,
time and place of receipt, to examine the stamp, signature and legality of the share holder,
prepare the list of the proxy.

Motion Proposal and Resolution :

Proposal Meaning : The issue which is produced for discussion in the meeting of
company is known as a proposal. If the proposal is approved it becomes a resolution.

Any amendment, additions, alteration, deletion of any word sentence, change of serial
number of word or sentence may be done in the proposal.

Types of Resolutions : (1) Ordinary resolution (2) Special Resolution (3) The
resoluton of the Board of Directors.

Ordinary Resolution : The resolution passed with a simple majority is known as
ordinary resolution.

Special Resolution : It is specifically mentioned in the Companies Law and Articles
of Association regarding the issues which needs to be passed through special resolution.
There should be 75% votes in the favour of such resolution. Special resolutions should be
registered with the Registrar of the Company within a specified period.

The Difference between Oordinary Rresolution and Special Resolution :
(1) Meaning (2) Objective (3) Necessity (4) Notice (5) Registrtation.

The Resolution of the Board of Directors :

Meaning : The resolutions passed by the Directors are treated as ordinary resolutions.
These resolutions are passed by a simple majority. The attorney/legal advisor of the company
prepare this resolution.
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Exercise

Select the suitable option from options given :
(1) Which meeting of the first financial year should be held within 9 months from the completion of

the year ?
(A) Ordinary general meeting (B) Annual General Meeting
(C) The meeting of Board of Directors (D) The first Annual General Meeting
(2) There should be a gap of .......... months between two Annual General Meetings.
(A) 15 months (B) 12 months (C) 18 months (D) 24 months
(3) How many meetings of the Board of Directors should be called by the company in a year ?
(A) Five (B) Three (C) Four (D) Two
(4) Before how many days the notice is to be given, prior to the meeting ?
(A) 20 days (B) 31 days (C) 25 days (D) 21 days
(5) The notification by which information of the meeting is communicated to the members is known
as .ooeeun.
(A) Agenda (B) Notice (C) Minutes book (D) Quorum
(6) The list of works to be conducted during a meeting is known as .........
(A) Agenda (B) Minute book (C) Resolution (D) Proposal
(7) The number of members present in a meeting from the starting up to end of the meeting is
known as ..........
(A) Voting (B) number of Debtors
(C) The total number of members (D) quorum
(8) The person who is selcted by the members to conduct the meeting is known as ..........
(A) chairman (B) KMP
(C) secretary (D) director
(9) Who can cast vote in case of equal votes ?
(A) Secretary (B) Creditors (C) Chairman (D) Director
(10) The note book containing the decisions and the proceeding in the meeting, written point wise is
known as ..........
(A) quorum (B) notification (C) notice (D) minutes book
(11) The member appointed by other person to be present and vote in the meeting on his behalf is
known as ..........
(A) proxy (B) chairman
(C) secretary (D) the member of company
(12) The issues that are put forward for discussions in the meeting of a company are known
as .eecrenns
(A) Resolution (B) Proposal
(C) Notice (D) Agenda
(13) How many votes are essential for passing a special resolution ?
(A) 75% (B) 51% (C) 65% (D) 40%

Answer the following question in one sentence :
(1) What is a meeting ?

(2) List the types of company meeting.

(3) Write down the types meetings of shareholders.
(4) Write down the types of Directors’ meetings.
(5) Mention the duration the of notice of meeting.
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) What is meant by agenda ?
) What is quorum ?
) Who is known as chairman ?
) What is a Minutes book ?
0) Define voting.
1) What is proxy ?
12) What is a proposal ?
13) What are resolutions ?
3. Answer the following questions in short :
1) What is a Annual General Meeting ?
) Define notice of the meeting.
) State the objectives of the notice of a meeting ?
) Describe the contents of notice ?
) Who are given notice ?
)
)
)
)

(6
(7
(8
(9
(1
(1
(
(

When can a restriction be imposed on voting ?
Which details are included in Minutes ?
What is the purpose of voting by proxy ?
Mention the types of Resolutions.

10) What is a Ordinary Resolution ?

11) What is Special Resolution ?

4. Answer the following questions to the point :

1) Explain the concept of Company’s meeting.

2) State the types of Company’s meeting.

1

(
(2
(3
(4
(5
(6
(7
(8
(9
(
(

)
) Discuss the types of shareholders’ meeting.

) Give details of special meetings.

) Write a note on company director’s meeting.

) Discuss the meaning and objectives of notice for meetings.

) Discuss the duties of company secretary regarding notice of meetings.
) Mention the duties of company secretary regarding agenda.

) Write down the provisions of company law regarding quorum.

0) Mention the objectives of minutes.

11) State the provisions of the Companies Law regarding minutes.

5. Answer the following questions in detail :

) Explain in detail, the notice of a meeting.

) Write a note on quorum of the meeting.

) Discuss the qualifications and qualities of a chairman.

) Explain the powers and duties of the chairman.

) Write a note : ‘Minutes of the meeting’.
)
)
)

(
(
(3
(4
(5
(6
(7
(8
(9
(
(

Discuss the types of resolutions.
Write note : Special Resolutions.

(1
(2
(3
(4
(5
(6
(7
(8

Differentiate between ordinary resolutions & special resolutions.
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