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TO HOLD A STATUTORY MEETING ?
 

1. 1.                   prepare the statutory report in Form No.22 giving abstract of receipt and payments made from the date of incorporation up to a date within the previous seven days from the date of the report.

 

2. 2.                   Convene a Board Meeting after giving notice to all the directors of the company as per section 286 and approve the report; get it certified as correct by not less than two directors, one of whom should be a managing director, if there is one.  Obtain the auditor’s certificate as to the correctness of the shares allotted, cash received on that account and the receipt and payments.

 

3. 3.                   Unless the members otherwise agree, send the statutory report to them at least twenty one days before the statutory meeting along with the notice thereof.  See that the notice specifically states that the meeting is to be the statutory meeting.  Include in the notice any resolution, if any, which a member has notified to propose in the meeting.

 

4. 4.                   If the shares of your company are listed on a recognized Stock Exchange then do the following:--

 

i) i)                  Forward to it three copies of the notice of the statutory meeting;

 

ii) ii)                Forward to the Stock Exchange promptly six copies of the statutory report and send one copy each to all the recognized Stock Exchanges in India as soon as they are issued.

 

5. 5.                   File in Form No.22 a copy of the statutory report duly certified as aforesaid, with the concerned Registrar of Companies immediately after the same has been sent to the members after paying the requisite fee prescribed under Schedule X to the Companies Act, 1956, either in cash, postal order or treasury challan.  Postal order is accepted up to Rs.50/-.

 

6. 6.                   A public limited company has to call a statutory meeting within a period of not less than one month and not more than six months from the date at which the company is entitled to commence business.  A private company is not required to hold a statutory meeting unless converted into a public company within six months of its incorporation.

 

7. 7.                   Hold the statutory meeting on the appointed date and transact the following business:--

 

a) a)    Produce a list showing the names, address and occupations of the members and the number of shares held by each of them and keep the list open and accessible to members during the meeting.

 

b) b)    Discuss the resolution for which any of the members has given notice.  If so notice was given, the members are still at liberty to discuss any matter relating to the formation of the company or arising out of the statutory report, but without passing any resolution.

 

c) c)     Approve and adopt the statutory report.

TO HOLD AN ANNUAL GENERAL MEETING?

 

 
1. 1.                  Hold the first Annual General Meeting within eighteen months after incorporation and if that is done, there is no necessity of holding any other Annual General Meeting in the year of incorporation or in the following year.

 

2. 2.                  Thereafter hold the Annual General Meeting every years so that not more than fifteen months elapse between the two Annual General Meetings.  In case of delay for any special reason, make an application for extension only up to a period of three months.  If your company is a Government company, then make the application for extension to the Central Government.

 

3. 3.                  Approve the date, time, place, agenda, draft balance-sheet and profit and loss account, directors’ report, notice of the Meeting in Board meetings.  The time should be during business hours, the date should not be a public holiday. And the place should be either the registered office or some other place within the same city, town or village in which the registered office of the company is situated unless an exemption in this regard has been granted by the Central Government.  The time and place may be fixed in the Articles of Association of the company or in any Annual General Meeting or by members in accordance with the second proviso to section 166(2), and its provisons.

 

4. 4.                  If any dividend be declared in the Annual General Meeting, then consider the payment of dividend also in the Board Meeting and if the shares of your company are quoted on a Stock Exchange, inform the Stock exchange about this Board Meeting.

 

5. 5.                  Public holiday is defined in section 2(38) of the Act as a public holiday within the meaning of the Negotiable Instruments Act, 1881.  Provided that no day declared by the Central Government to be a public holiday shall be deemed to be such a holiday, in relation to any meeting unless the declaration was notified before the issue of the notice convening such meeting.

 

6. 6.                  If the shares of your company are listed on a recognised Stock Exchange, then just after the Board Meeting intimate to the Stock Exchange the decision taken by the Board with regard to the dividend and also the particulars of profit, tax liability, amounts appropriated from reserves etc.

 

7. 7.                  Specifically mention in the notice that the same is for the Annual General Meeting.

 

8. 8.                  The notice should be in writing and should at least be given for twenty-one clear days and where it is to be sent by post it should be posted forty-eight hours still earlier.  The notice should specify the place, date, hour and agenda of the meeting and Explanatory Statement should be annexed vide Topic 133 in respect of matters other than the usual matters for an Annual General Meeting as mentioned in section 173.

 

9. 9.                  A shorter notice may also be given if so consented to by all the members in writing in Form No. 22A.

 

10. 10.              The notice is to be given to all the members, to all the debenture holders, if any, to every person entitled to a share of the company in consequence of death or insolvency of a member, to every trustee of debenture holders and to the auditors of your company, in the manner specified in section 171(2).

 

11. 11.              The Articles of Association of a private company, not being a subsidiary of a public company may provide otherwise excepting that of the aforesaid provision of posting the notice forty-eight hours earlier would in any case apply.

 

12. 12.              If the shares of your company are listed on any Stock Exchange, send three copies of the notices and six copies of the Directors’ Report, balance-sheet and profit and loss account to the Stock Exchange and a copy of each of them to all recognised Stock Exchange in India.

 

13. 13.              Hold the meeting and see that the quorum of five members, personally present in the case of a public company and two members personally present in the case for private company is present.  The Articles of Association of a private company, not being a subsidiary of a public company, may provide other wise.  On the aforesaid quorum being present, transact the business as specified in the notice.

 

14. 14.              See that the Chairman of the meeting calls the meeting in order and reads the Chairman’s speech.

 

15. 15.              See that the Secretary of the company reads the Auditor’s Report.

 

16. 16.              Lay before the Annual General Meeting, a balance-sheet as at the end of the period specifed in section 210(3) and a profit and loss account for that period.

 

17. 17.              If the shares of your company are listed on a recognised Stock Exchange, then do the following:-

 

(i) (i)                 File with the Stock Exchange immediately after the Annual General Meeting a schedule in the form prescribed by the Exchange as at the date of the Annual General Meeting and the names and holdings of large holders as required therein;

(ii) (ii)               Send a copy of the proceedings of the Annual General Meeting to the Stock Exchange.

 

18. 18.              File three certified true copies of the balance-sheet and profit and loss account with the concerned Registrar of Companies together with three copies of all documents which are required to be annexed to them within thirty days from the date on which they were so laid.  After paying the rquisite fee in cash as prescribed under Schedule X of the Companies Act, 1956.

 

19. 19.              If there is any special Resolution passed in the meeting, then file it with the concerned Registrar of Companies within thirty days of its passing after paying the requisite fees prescribed under Schedule X to the Companies Act, 1956, in Form No. 23, either in cash, postal order, or treasury challan.  Postal order is accepted upto Rs. 50/-.

 

 

TO HOLD AN EXTRAORDINARY GENERAL MEETING OTHER THAN ON REQUISITION OF MEMBERS?

 

 

1. 1.                  Convene a Board Meeting after notice to all the directors of the company as per section 286 and decide to call a Ceneral Meeting and also the date, time, place and agenda for the same.  The Articles of Association will govern the procedure in this regard, because section 165 does not make any provision for its holding at specific place, time, date etc.  Like the holding of an Annual General Meeting.

 

2. 2.                  Issue notice at least twenty-one days before the date of the General Meeting kin the manner as specified in items 8,9 and 10 of Topic 118 except that in this respect a shorter notice may be given if the same has been consented to by the members(a) holding.  If the company has a share capital, not less than ninety-five per cent of such part of the paid-up share capital of the company as given a right to vote at the meeting, or(b) having, if the company has no share capital, not less than ninety-five per cent of the total voting power exercisable at that meeting.  However, such notice should be accompanied with suitable explanatory statement of each resolution proposed.

 

3. 3.                  Hold the meeting and on the quorum as stated in item 13 of Topic 118 being present, transact the business as specified in the notice.

 

4. 4.                  If the shares of your company are listed on a recognised Stock Exchange, forward to the Exchange:-

 

(i) (i)                 A copy of the proceedings of the General Meeting; and 

(ii) (ii)               Three copies of the notice of the Meeting promptly.

 

5. 5.                  Check up if there is anything to be field with the concerned Registrar of Companies or any application to be made to the Central Government or to the Company Law Board.

 

 

TO HOLD AN EXTRAORDINARY GENERAL MEETING BY REQUISITION?

 

1. 1.                  Get your requisition signed by members, who hold not less than one-tenth of such of the paid-up share capital of the company as at the date of the requisition carrying the right of voting in regard to that matter, and in case of a company without share capital, by members who represent one-tenth of the total voting power of  all the members having at the said date a right to vote in regard to that matter.

 

2. 2.                  In case of shares held jointly, it would be sufficient if only one or some of the joint holders has or have signed the requisition or the notice calling the meeting.

 

3. 3.                  Set out the matter on the requisition specifically mentioning the purpose for which the meeting by requisition is to be called.

 

4. 4.                  If you wish that two or more distinct matters or resolutions should be raised in the Extraordinary General Meeting on requisition, be careful to see that each of them is wanted by the number of members as mentioned in item 1.

 

5. 5.                  Please see that the requisition or requisitions, as the case may be has or have been deposited at the registered office of the company.

 

6. 6.                  If the requisition consists of several documents in like form, get each of them signed by one or more of the requisitionists.

 

7. 7.                  If in such a meeting, a Special Resolution is to be considered, the meeting called by the Board on requisition shall not be deemed to have been duly convened, if they do not comply with the provisions of sub-section(2) of section 189 in respect of a Special Resolution, vide Topic 131.

 

8. 8.                  Issue notices for the meeting and see that it contains exact wordings of the resolutions proposed to be passed in the meeting with suitable Explanatory Statement.

 

9. 9.                  If the Board of Directors of your company do not proceed to call a meeting for the consideration of the matter or matters raised in your requisition or requisitions within twenty-one days from the date on which you deposited your valid requisition and fails to hold the requisitioned meeting within forty-five days from the date on which you deposited the requisition, the requisition meeting may be called:-

 

(a) (a)               by the requisitions themselves;

(b) (b)               in the case of a company having a share capital, by such of the requisitionsts as represent either a majority in value of the paid-up share capital held by all of them or not less than one-tenth of such of the paid-up share capital of the company as is referred to in item 1, whichever is less; or

(c) (c)                in the case of a company not having a share capital, by such of the requisitionists as represent not less than one-tenth of the total voting power of all the members of the company referred to in item 1.

 

10. 10.              The requisitioned meeting called by requisitionists or others shall have to be called in the same manner as the Board should have done, within three months from the date on which they had deposited the requisition.  You can also adjourn the meeting held within three months to some other date after expiry of that period.

11. 11.              Any reasonable expenses you incur in holding the requisitioned meeting on account of the failure of the Board of Directors to hold the same, will have to be repaid to you by the company.

12. 12.              The company shall retain the amount so spent from out of the sums due or to becom due, from the company by way of fees or other remuneration for their services to such of the directors as were in default.

13. 13.              Send promptly to the Stock Exchange with which the shares of your company are listed three copied of the notice and a copy of the proceedings of the Extraordinary General meeting.

14. 14.              If there is any pending court order restraining the holding then of any meeting then debar the requisitionists to hold such meeting.

15. 15.              If there is any Special Resolution passed in the meeting then file it in Form No. 23 with the concerned Registrar of Companies within thirty days of its passing after paying the requisite fee prescribed under Schedule X to the Companies Act, 1956, either in cash, postal order, or treasury challan.  Postal order is accepted upto Rs. 50/-.
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TO OBTAIN A PERMISSION FROM THE COMPANY LAW BOARD TO CALL A GENERAL MEETING OTHER THAN THE ANNUAL GENERAL MEETING.

 

 

1. 1.               If it is  impracticable to call a General Meeting other than the Annual General Meeting for any reason, then the Company Law Board may either of its own motion or on the application of any director or member of the company who is entitled to vote, order a meeting to be called.

 

2. 2.               Make an application to the Company Law Board, Northern Region Bench, New Delhi, or Eastern Region Bench, Calcutta, or Western Region Bench,  Bombay  or Southern Region Bench, Madras depending on the jurisdiction  of the particular Bench on the situation of the registered office of the company by way of a petition in Form No.1, in Annexure II of the Company  Law Board Regulations, 1991, and annex thereto the following:--

 

i) i)                 Affidavit verifying the aforesaid petition whichshould be prepared on a nonjudicial stamp paper of the requisite value prevalent in theState and should be either notarisedbytheNotary Public orsworn before the OathCommissioner. The said affidavit should be drawn up in first person and shall give the full name, age, occupation and complete residential address of the deponent and shall be signed by the deponent. If the deponent is not personally known to the person before whom the affidavit is sworn, he should be identified by a person who is known to the person before whom the affidavit is sworn. The said affidavit should clearly and separately indicate statements which are true to the knowledge of the deponent, information received by the deponent, belief of the deponent and information based on legal advice. Where any statement is stated to be true to the information received by the deponent, the affidavit shall also include the name and complete residential address of the person from whom the information has been received by the deponent and declare that the deponent believes that information to be true [Regulation 14(5)(6)(7) and (8) of the company Law Board Regulations, 1991]

 

ii) ii)              Demand draft or treasury challan evidencing payment of fee of Rs.200/-.

 

iii) iii)           Documentary evidence in proof of status of the applicant.

 

iv) iv)           Certified true copy of the Memorandum and Articles  of Association of the Company.

 

v) v)              Certified true copy of the latest audited balance sheet and profit and loss account along with Directors’ or Auditors’ Reports.

 

vi) vi)           Memorandum of Appearance in Form No.5 of the Company Law Board Regulations, 1991 with a certified true copy of the Board Resolution or the executed Vakalatnama, as the case may be. 

 

vii) vii)        Original acknowledgement of the concerned Registrar of Companies.

 

3. 3.               Please ensure that the petition is written, type written, cyclostyled or printed on substantial paper of foolscap size in double space and separate sheets should be stitched together and every page should be consecutively numbered. Numbers and dates specified therein should be expressed in figures as well as words. Divide the petition into separate paragraphs and give serial numbers on them and state matter and name of the company to which the petition relates.

 

4. 4.               Please also ensure that the aforesaid petition is presented by the petitioner in original and two extra copies thereof in person or through authorised representative to the Office of the Bench or to be sent by registered post with acknowledgement due addressed to the Bench Officer of the concerned Bench, as the case maybe.

 

5. 5.               Affix Court Fee stamps of the requisite value on the original petition before submission.

 

6. 6.               Serve a copy of the petition along with a copy of each of documents annexed to it simultaneously on the concerned Registrar of companies, before filing it with the Company Law Board.

 

7. 7.               Pay the filing fee ofRs.200/- as per Rules 3 read with Rules 4 and 5 of the company Law Board (Fees on Applications & Petitions)Rules, 1991, either by way of demand draft drawn in favour of ”Pay and Accounts Officer, Department of company Affairs, New Delhi or Calcutta or Bombay or Madras, as the case maybe, and payable at either New Delhi or Calcutta or Bombay or Madras.  It can also be paid by way of treasury challan, three copies of which should be obtained from the specific branches of the Punjab National Bank and fill them up and deposit all the three copies along the aforesaid fee in cash. The head of account should be “104—Other General Economic Services—Fees realized by the Central Government and the Company Law Board on application/petitions made to it under the companies Act, 1956.  Two copies will be given back to the depositor by the said branch of the said bank out of which the original copy should be attached to the original petition.

 

8. 8.               On receipt of the order of the Company Law Board, call, hold and conduct the General  Meeting in accordance with its directions.  Even one member present in person or proxy will constitute such a meeting. 

 

9. 9.               Forward three copies of the notice and a copy of the proceedings of the General  Meeting to the recognized Stock Exchange with which the shares of your company are listed.

TO HOLD A MEETING OF DEBENTURE HOLERS OR OF ANY CLASS OF DEBENTUREHOLERS OF YOUR COMPANY

 

1. 1.                If provisions relating to meetings of debenture-holders or any class of them are contained in the terms of the issue of the debentures which may be either state on the debentures themselves or in the trust  deed securing the debentures, then follow the same.

 

2. 2.                If provisions relating to such meetings are contained in the Articles of Association of your company, then follow the same.

 

3. 3.                In the absence of any provisions relating to such meetings in the debenture trust deed an in the Articles of Association, follow Rule 7 and the modified and adopted provisions of sections 171to 186given in Annexures  ‘D’ and ’D’ to the Companies (Central Government’s) General Rules and Forms, 1956.

 

4. 4.                Convene a Board Meeting after giving notice to all the directors of the company as per section 286 and fix the date, time, place and agenda of the debenture-holders’ or any class of debenture-holders’ meeting.

 

5. 5.                Issue notices at least twenty one days before the date of the debenture-holders or any class of debenture-holders meeting to the debenture-holders or any class of debenture-holders an auditors of your company within twenty one days and in the manner required for holding a General Meeting, along with a suitable Explanatory Statement.

 

6. 6.                If you want to give shorter notice, then take the consent of debenture-holders or any class of them holding not less than ninety five per cent in value of the debentures or debentures of that class, issued by your company. 

 

7. 7.                In case of death or insolvency of the debenture-holder, send the notice to the representatives of assignees by name or by title or by sending the notice in any manner, where the death or insolvency is not on record, as if the death or insolvency had not occurred.

 

8. 8.                Specify in the notice the place, day and hour of the meeting and statement of the business to be transacted at the meeting.

 

9. 9.                You may also give notice by advertisement in a newspaper circulating in the neighbourhood of the registered  office of your company in the manner provided in section 53(3).

 

10. 10.           In the case of notice by newspaper advertisement, do not annex the statement of material facts to the notice but just mention that they will be forwarded to the debenture-holders.

 

11. 11.           See that the requisite quorum of five debenture-holders or debenture-holders of that class are personally  present in the meeting within half an hour of the meeting.  If not, then adjourn it to the same day in the next week at the same time and place or at such other time as your Board of Directors may decide.  If in the adjourned meeting no quorum is present within half an hour, then debenture-holders or debenture-holders of that class present shall be a quorum.

 

12. 12.           Mention in the notice calling the meeting that a debenture-holder entitled to attend and vote is entitled to appoint a proxy to attend and vote instead of himself and that a proxy need not be debenture-holder or debenture-holder of that class.  

 

13. 13.           Do not apply the provisions of section 181 relating to restriction on exercise of voting rights by debenture-holders or debenture-holders of any class. 

 

14. 14.           Elect one of the debenture-holders or debenture-holders of that class present in the meeting to be Chairman of that meeting either by show of hands or on poll. Chairman elected as a result of the poll shall be the Chairman for the rest of the meeting.

