GENERAL ASPECT OF RESOLUTION

1. MEANING OF RESOLUTION 

The term 'resolution' has not been defined in the Companies Act, 1956. Taking the dictionary meaning, which should therefore hold good, resolution means a formal decision of the meeting. A motion when decided at a meeting becomes a resolution. 

TYPES OF RESOLUTIONS 

Resolution may be classified into the following categories. 

2. Resolutions of the General meetings 

The manner of decision making by members in the general meeting of a company is to pass a formal special or ordinary resolution considering the requirements of the Companies Act, 1956, the Memorandum of Association and Articles of Association of the company. The following types of resolutions are required to be passed at a general meeting as per requirements of the provisions of the Companies Act, 1956. 

(a) Ordinary Resolutions 

(b) Special Resolutions 

(c) Resolutions requiring special notice. 

3. Resolutions of the Board meetings 

Matters are generally decided at the Board meetings by way of formal resolution with simple majority of the directors present at the meeting. Resolutions can also be passed by circulation among the directors in accordance with the provisions of section 289 of the Companies Act, 1956. The following types of resolutions are generally passed by the Board of directors of a company. 

(a) Resolutions passed by simple majority 

(b) Resolutions passed by circulation 

(c) Resolutions passed with the consent of all directors present at the meeting. 

4. Date of passing a resolution in the case of a resolution passed at the adjourned meeting 

Section 191 of the Act, provides that where a resolution is passed at an adjourned meeting it shall be treated as having been passed on the date on which it was in fact passed, i.e. on the date of the adjourned meeting. 

REGISTRATION OF RESOLUTIONS AND AGREEMENTS 

Section 192 of the Companies Act, 1956, provides that a company shall file resolutions and agreements of the following nature with the Registrar of Companies electronically in an e-Form 23 for registration:— 

(a) all special resolutions; 

(b) resolutions which have been agreed to by all the members of a company, but which, if not so agreed to, would not have been effective for their purpose unless they had been passed as special resolutions; 

(c) any resolution of the Board of directors of a company or agreement executed by a company relating to the appointment/re-appointment/renewal of the appointment, or variation of the terms of appointment of a managing director/whole time director/manager; 

(d) resolutions or agreements which have been agreed to by all the members of any class of shareholders but which, if not so agreed to, would not have been effective for their purpose unless they had been passed by some particular majority or otherwise in some particular manner and all resolutions or agreements which effectively bind all the members of any class of shareholders though not agreed to by all those members; 

(e) resolutions passed by a company according its consent to the Board of directors to exercise powers stipulated u/s 293(1)(a), 293(1)(d) and 293(1)(e); 

(f) resolutions passed by a company approving the appointment of sole selling agent under section 294 or 294AA; 

(g) resolutions requiring a company to be wound up voluntarily, passed pursuant to section 484(1); 

(h) copies of the terms and conditions of appointment of a sole selling agent u/s 294 or of a sole selling agent or other person appointed u/s 294AA. 

5. Manner of Registration 
A copy of resolution as aforesaid together with the copy of the statement of material facts (explanatory statement) annexed under section 173 of the Act, to the notice of the meeting in which such resolution has been passed and/or a copy of agreement as aforesaid shall be filed with the concerned Registrar of Companies alongwith requisite filing fee as per Schedule X of the Act, within 30 days after passing such resolution. If default is made in complying with the provision of section 192(1), the company and every other officer of the company who is in default shall be punishable with fine which may extend to Rs. 200 for every day during which default continues. 

On receipt of e-Form 23, the Registrar shall register such resolutions and agreements. After registration in accordance of the provisions of the Act, these resolutions shall be available for inspection at the office of the Registrar of Companies. 

6. Passing of resolutions by Postal Ballot 
Section 192A of the Companies Act, 1956 provides that a listed public company may in the case of resolutions relating to such business as the Central Government may by notification declared, to be passed only by postal ballot instead of transacting the business in general meeting. 

Therefore, section 192A of the Companies Act, is not applicable to a private company or an unlisted public company
