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TO APPOINT A PROXY TO ATTEND AND VOTE FOR YOURSELF IN A GENERAL MEETING.

  

1. 1.                 The  provisions regarding appointment of proxies, do not apply  to a company without share capital unless its Articles of Association provide otherwise.

 

2. 2.                 In case of private company not being a subsidiary of public company, the Articles of Association may provide a procedure other than that given below.

 

3. 3.                 Select the person who need not be a member to be your proxy to attend and vote for you at a General Meeting of a company, of which you are a member.

 

4. 4.                 Fill up the proxy from as prescribed under your Articles of Association or as set out in Schedule IX to the Companies Act, 1956.

 

5. 5.                 Put a revenue stamp of Rs.0.30 Paise or stamp of different value as in force in your State on the specific proxy form, whereas a general proxy form should be stamped as a power of attorney.

 

6. 6.                  Put your signature on the form canceling the stamp.  Your attorney duly authorized in this respect may also sign on your behalf. In case you are a boy corporate, proxy form shoulder signed under the company’s common seal in accordance with the Articles of Association. The same can also be signed by an attorney duly authorized in that regard or by an individual duly appointed by the body corporate uner5 section 187 as its representative.

 

7. 7.                 In case of a public company and its subsidiary the instrument of proxy should reach the office of the company before forty eight hours of the time fixed for the meeting. 
 

8. 8.                 A proxy  cannot speak at the meeting but is entitle to vote at a poll being taken. The proxy, again, cannot vote except on a poll unless the company’s Articles of Association otherwise provide.
 

9. 9.                 You can appoint more than one proxy, if you hold more than one share, but in case of a General Meeting of a private company, you can only appoint one proxy unless its Articles of Association otherwise provide.
 

10. 10.            Any member entitled to attend this meeting may inspect the proxies lodge with the company.  In that case, see that he gives not less than three days prior notice to the company to do so and allow him to inspect the proxies during the period of 24 hours before the meeting an ending with the conclusion of the meeting.
 

11. 11.            If the shares of your company are listed on a recognized Stock Exchange see that the proxy forms are worded in such a manner so that the shareholder or the debenture holder may vote either for or against each resolution.
 

12. 12.            See that there is no invitation issued at the company’s expense to any member entitled to have a notice of the meeting an to vote thereat by proxy for any person or for any number of persons specified in that invitation.
DO YOU WISH TO APPOINT REPRESENTATIVE TO ATTEND A GENERAL OR CLASS MEETING ON BEHALF OF A BODY CORPORATE SHAREHOLDER?

 

1. 1.                  Convene a Board Meeting after giving notice to all the directors of the company as per section 286 of the body corporate and pass a resolution authorizing the person whom it thinks fit to act as its representative at a General or Class Meeting of the company concerned.

2. 2.                  File with the company concerned the said resolution duly certified by the Chairman of the Board Meeting in which the same was passed before such time as prescribed in the Articles of Association of that company.

3. 3.                  The person so authorized will be entitled to exercise the same rights and powers as the body corporate, had the body corporate been an individual member including the right to vote by proxy.

 

DO YOU WISH TO DEMAND A POLL IN A GENERAL MEETING?

  

1. 1.                  Unless a poll is ordered to be taken by the Chairman himself, demand a poll either before or on the declaration of the result of the voting on any resolution by a show of hands with the following strength.

 

(a) (a)   in the case of a public company having a shares capital, by any member or members present in person or by proxy and holding share in the company-

 

(i) (i)                  which confer  a power to vote on the resolution not being less than one tenth of the total voting power in respect of the resolution, or 

(j) (j)                 on which an aggregate sum of not less than fifty thousand rupees has been paid-up.

 

(b) (b)   in the case of a private company having a share capital, by one member having the right to vote on the resolution and present in person or by proxy if not more than seven such members are personally present, and by two such members present in person or by proxy, if more than seven such members are personally present,

(c) (c)   in the case of any other company, by any member or members present in person or by proxy and having not less than one tenth of the total voting power on by proxy and having not less than one tenth of the total voting power in respect of the resolution.

 

2. 2.                  Determine by reference to register of members the right to vote and the proportion of a member’s share of the paid-up equity capital of the company.

3. 3.                  On such demand, the poll will be taken:-

 

(i) (i)                  forthwith if the same is demanded on the election of the Chairman or on the question of adjournment.

(j) (j)                 At just time not being later than forty-eight hours from the time when the demand was made as the Chairman may direct, if the same is demanded on any other matter.

 

4. 4.                  Distribute cyclostyled or printed polling papers to the members and also to the proxies present at the meeting.

5. 5.                  See that each member signs his name, states the number of shares held by him on the polling paper and signifies whether he is casting his vote in favour of, or against the resolution.

6. 6.                  If the person is voting as proxy, see that he states also the name of the appointer and the number of shares held by the proxy.

7. 7.                  Collect the polling papers and enter the details in a polling list.

8. 8.                  Report the result of the Chairman, after being satisfied as to the accuracy of the voting and he will then declare the result.

9. 9.                  The demand of poll may also be withdrawn at any time by the persons who demanded the poll.

10. 10.              See that any member who has not paid any calls or other sum presently payable by him and the company has exercised lien on it, is not exercising voting right in respect of any shares registered in his name in his name in case of voting by poll if  your company’s Articles provides so.

11. 11.              Note the provisions of sections 184 and 185.

12. 12.              Note that in the case of a private company not being a subsidiary of a public company, the Articles of Association may provide for a procedure other than that given above.

DO YOU WISH TO PASS A SPECIAL RESOLUTION?

 

1. 1.                  Special Resolutions are required to be passed either under the Companies Act, 1956, or under the Articles of Association of the concerned company.

2. 2.                  In any case include in the agenda of the notice calling the Generarl Meeting , the intention to propose a resolution as Special Resolution or otherwise intimate the same to the members complying with all the requirements of a notice for a General Meeting.

3. 3.                  Send the notice, as required under section 171 of the Act, to all the members with Explanatory Statement.

4. 4.                  Send three copies of the notice to the recognized Stock Exchange with which the shares of your company are listed.

5. 5.                  Hold the General Meeting after issuing notices atleast twenty-one days before the general meeting along with relevant explanatory statement and see that the votes cast in favour of the resolution whether on a show of hands or on poll by members, who being entitled to do so vote in person, or where proxies are allowed, by proxy, are not less than three times the number of the votes, if an, cast against the resolution by members so entitled and voting.

6. 6.                  Forward promptly to the recognised Stock Exchange with which the shares of your company are listed, a copy of the proceedings of the General Meeting.

7. 7.                  File with the concerned Registrar of Companies printed or type-written copy of the Special Resolution with Explanatory Statement duly certified under the signature of an officer of the company in Form No. 23 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/-.

 DO YOU WISH TO PASS A RESOLUTION WITH SPECIAL NOTICE?

 

1. 1.                  Special notice is required where the provisions of the Companies Act, 1956, or the Articles of Association of the Concerned company require it.  Please see that the requirements of Section 188 are complied with.  Pedley v. Inland Waterways Association Ltd.,

2. 2.                  Give notice to the company of the intention to move a resolution not less than fourteen days before the General Meeting at which it is to be moved, exclusive of the days on which the notice is served or deemed to be served and the day of the meeting.

3. 3.                  The company shall, immediately after the notice of the intention to move any such resolution has been received by it, give its members notice of the resolution in the same manner as it gives notice of the meeting or if that is not practicable, shall notify the same to them either by advertisement in a newspaper having an appropriate circulate or in any other mode allowed by the Articles of Association not less seven days before the meeting.

4. 4.                  If any representation is received from any concerned person regarding removal of director or auditor, circulate it also to the members.

5. 5.                  Issue the notice with suitable Explanatory Statement at least twenty-one days before the date of the General Meeting if the Resolution requiring the Special Notice falls under Special Business.

6. 6.                  Hold the General Meeting and pass the Ordinary or Special Resolution.

7. 7.                  Take the following steps if the shares of your company are listed on a recognized Stock Exchange: -

 

(i) (i)     Send three copies of the notice either sent to members individually on published in the newspaper to the said Stock Exchange.

(ii) (ii)    Forward promptly to the said Stock Exchange a copy of the proceedings of the General Meeting.

 

8. 8.                  If the resolution passed is a Special Resolution, file the same with the Explanatory Statement in Form No. 23 with the concerned Registrar of companies within thirty das of its passing , after paying the requisite fees as prescribed under Schedule X to the Companies Act, 1956, either in cash, postal order, or treasury challis.  Postal order is accepted upto Rs. 50/-.

 

 

 DO YOU WISH TO ANNEX AN EXPLANATORY STATEMENT FOR A RESOLUTION?

 

1. 1.                  An Explanatory Statement is required to be annexed to every notice calling a General Meeting other than the Annual General Meeting , in respect of every resolution being a special business if they are to be transacted at an Annual General Meeting  except the following.

 

(i) (i)     the consideration of the accounts, balance-sheet and the reports of the Board of Directors and Auditors;

(ii) (ii)    the declaration of a dividend;

(iii) (iii)  the appointment of directors in the place of those retiring; and 

(iv) (iv)  the appointment of , and fixing of the remuneration of, auditors.

 

2. 2.                  Set out all the material facts in the Explanatory Statement relating to the business concerned including, among others, the nature of the concern or interest, thereon, if any, of every director and the manager, if there is one.

3. 3.                  Where any business relating to or affecting any other company is proposed, then the extent of shareholding interest in that other company of any of the aforesaid persons of the proposing company shall also be mentioned in the Explanatory Statement unless such shareholding interest is less than twenty percent of the paid-up capital of the other company.

4. 4.                  Also state in the Explanatory Statement the time and place where the document if any, proposed for approved in the General Meeting can be inspected.

5. 5.                  In case of a Special Resolution a copy of such Explanatory Statement is to be filed along with a copy of the Special Resolution in Form No. 23 with the concerned Registrar of Companies within thirty days of the passing of the Special Resolution after paying the requisite fee as prescribed under Schedule X to the Companies Act, 1956, either in cash, postal order, or treasury challan.  Postal order is accepted upto Rs. 50/-.

 DO YOU WISH TO ADJOURN A BOARD OR A GENERAL MEETING?

 

 

1. 1.                  In the case where there is a quorum, take decision in the Board Meeting or the General Meeting, as the case may be, to adjourn either in the beginning or at any stage by majority of votes, unless otherwise provided in the Articles of Association in this regard.

2. 2.                  If there is disorder in the meeting, adjourn it for half an hour and then the meeting can proceed.

3. 3.                  If the Articles of Association of your company, provide that the Chairman may, with the consent of the meeting, adjourn the meeting, he may or may not do so even if the members want it.

4. 4.                  In absence of a quorum for a Board Meeting, unless the Articles of Association otherwise provide, the Meeting shall automatically stand adjourned  till the same day in the next week at the time and place, or if that day is a public holiday, till the next succeeding day which is not a public holiday, at the same time and place.

5. 5.                  In the case of a General Meeting(unless the same was called on requisition of members in which case it will stand dissolved), the same shall stand adjourned either to the same day in the next week at the same time and place , or to such other day and at such other time and place as the Board may subsequently determine.

6. 6.                  In the case of a private company not being a subsidiary of the public company,  however, the Articles of Association may provide otherwise.

7. 7.                  In the case of an Extraordinary General Meeting on requisition, such meeting must be dissolved.

8. 8.                  If the meeting is adjourned for thirty days or more or if the Articles of Association of your company provide to this effect, then remember to give notice of the adjourned meeting, as in the case of an original meeting.

9. 9.                  Forward three copies of such notice to the Stock Exchange with which the shares of your company are listed.

 

 

DO YOU WISH TO PREPARE MINUTES OF PROCEEDINGS OF A BOARD OF A GENERAL MEETING?

 

 

1. 1.                  Enter the minutes of the meeting giving a fair and correct summary of the proceedings thereof in separate books for General and Board Meeting within thirty days of the meeting concerned.

2. 2.                  The minutes will not be attached by way of pasting or otherwise.  The only possible way would be to write the same by hand.

3. 3.                  Each page of the minute book will be consecutively numbered and will be initialed or signed by and the last page of the minutes of each meeting in the minute book will be dated and signed:-

 

(a) (a)                in the case of minutes of proceedings of a General Meeting, by the Chairman of the said meeting or the Chairman of the next succeeding meeting;_

(b) (b)               in the case of minutes of proceedings of a General Meeting, by the Chairman of the same meeting within the aforesaid period of thirty days or in the event of the death or inability of that Chairman within that period by a director duly authorized by the Board for the kind of the meeting.

 

4. 4.                  State in the minutes the date, time, place of the meeting and the kind of the meeting.

5. 5.                  In the case of a General Meeting, state the names of members who attended the meeting and others attending in other capacity.

6. 6.                  State the precise nature of actual business transacted in the meeting and also the formal propositions made and decisions ultimately taken on them.

7. 7.                  The minutes will also include the record of the appointment of officers made at the meeting.

8. 8.                  In the case of a Board Meeting, the following, inter alia, will also be included:-

 

(a) (a)                the names of the directors present at the meeting;and 

(b) (b)               in the case of each resolution passed at the meeting, the names of the directors, if any, dissenting from, or not concurring in the resolution.

 

9. 9.                  If your company wants to use loose-leaf for keeping minutes of the Board Meeting, then it can do so.

10. 10.              If your company wants to use loose-leaf binder for keeping minutes of the Board Meeting, then it can do so.

11. 11.              Bind the loose leaves at reasonable intervals not exceeding six months.

12. 12.              See that the pages of loose-leaf minute book are serially numbered and duly typed and initialed by the Secretary of the company.

13. 13.              In the case of General Meetings, forward a copy of the minutes to the recognised Stock Exchange with which the shares of your company are listed as soon as possible.

 

 

 

 

