

                                            CLAUSE   173(1)
FIRST MEETING OF BOD   SUBSEQUENT MEETING   DIFFERS. WITH CO’S ACT 1956
First meeting shall be hold within                 two important thing                                          
30 days from the date of its 
Incorporation.
                                                    Minimum 4 Meeting            Between two consecutive 
                                                   Shall be held in every year   Meetings maximum time

                                                                                                        Gap             120 days
	                 BASIS
	        COMPANIES ACT, 1956
	  COMPANIES BILL, 2012
	SECRETARIAL STANDARD

	HOLDING OF BOARD MEETING
	ATLEAST ONE  MEETING SHOULD BE HELD IN EVERY QUARTER AND 4 IN A YEAR
	NO REQUIREMENT OF HOLDING THE MEETING IN EVERY QUARTER BUT ATLEAST 4 MEETING SHOULD BE HELD IN A YEAR 
	AT LEAST ONCE IN EVERY 3 MONTH

	TIME GAP BETWEEN TWO CONSEQUTIVE MEETINGS
	NOT SPECIFIED IN COMPANIES ACT 1956 HOWEVER,AS PER CLAUSE 49 TIME GAP IS 4 MONTH
	MAXIMUM TIME GAP IS 120 DAYS.
	MAXIMUM TIME GAP 120 DAYS.



                                                              CLAUSE   173(2)
                                            (NEW PROVISION NOT IN COMPANIES ACT, 1956)
                                  (PROVIDE ABOUT PARTICIPATION OF DIRECTOR IN BOARD MEETING)


Participation of director may be either

In person
                                                                                           through video conferencing 

                                                                                                                                                         OR


                                                                                                                           Other visual means
                                                                 Which are capable of recording and recognizing the participation of director

                                                            And recording and storing the proceeding of such meeting along with date & time
NOTE-Clause 173(2) is a new provision in company’s bill 2012.

                                                                  CLAUSE   173(3)
                                    \

                                                           (PROVIDE ABOUT NOTICE OF BOARD MEETING)
GENERAL                                                                                         TWO PROVISO (NEW PROVISO)
TIME LIMIT-BOD Meeting shall be called

By giving not less than 7 days 

Notice in writing to every director

At his registered address with co.

MANNER-such notice shall be sent by

Hand delivery or by post or by electronic 

Means (SAME AS CO’S ACT 1956)

                   Shorter notice subject to presence of
               in case absence of Independent
 

                  Independent Director                                             Director












 Board meeting may be called at                   In case of absence of independent                                          
                                                    At shorter notice                                      director in such meeting                  


             
                                                 To transact urgent business                        decision taken at such meeting 
                                                                                                                            Shall be circulated to all director


                         Subject to condition that at least                          and shall be final only on ratify by                              
                    One Independent director (if any) shall be                at least one independent director
                                      Be present at the meeting
(if any)
NOTE-above mentioned proviso is a new proviso mentioned in companies bill,2012

               Comparison of Companies Act, 1956 & Company Bill, 2012 & Secretarial standard

	                 BASIS
	 COMPANIES ACT, 1956
	COMPANIES BILL, 2012
	SECRETARIAL STANDARD

	SRVICE OF NOTICE
	NOTICE SHALL BE GIVEN TO EVERY DIRECTOR FOR  THE TIME BEING IN INDIA AT HIS USUAL ADDRESS IN INDIA
	AT HIS REGISTERD ADDRESS WITH COMPANY WHETHER HE IS IN INDIA OR OUT SIDE INDIA 
	NOTICE SHOULD ALSO BE SERVERD  AT FOREIGN ADDRESS OF A DIRECTOR IN USUAL COURSE

	LENGTH OF NOTICE
	IT  HAS NOT PROVIDE THE RULE REGARDING LENGTH OF NOTICE OF BM​—(REASONABLE TIME)
	NOTICE SHALL BE GIVEN ATLEAST 7 DAYS BEFORE THE DATE OF MEETING
	NOTICE SHOULD BE GIVEN ATLEAST  15 DAYS BEFORE THE DATE OF BM UNLESS THE ARTICLE PROVIDE LONGER  PERIOD(AOA OVERRULE SS)

	CONTENTS OF NOTICE OF BOARD MEETING 
	DOES NOT PROVIDES THE RULES REGARDING CONTENTS OF NOTICE OF   BOARD MEETING 
	SAME WITH COMPANIES  ACT ,1956
	AGENDA OR NOTES ON AGENDA SHOULD BE GIVEN ATLEAST 7 DAYS BEFORE THE DATE OF BOARD MEETING.

	PENALTY
	EVERY OFFICER OF THE COMPANY WHO SE DUTY  TO IS TO GIVE NOTICE AND FAILS TO DO SO ,SHALL BE PUNISHABLE WITH FINE UPTO RS.1000/-
	EXACT PENALTY OF 25000/-
	DOES NOT EXIST


                                                                  CLAUSE   174
                                                    (PROVIDE ABOUT QUORUM FOR BOARD MEETING)
                                                           1/3RD OF TOTAL STRENGTH OF BOD 
                                              OR 

                                                          TWO DIRECTORS WHICH EVER IS HIGHER 
(IF INTRESTED DIRECTORS  EXCEEDS OR EQUAL TO 2/3RD  OF THE STRNGHTH OF BOD THEN UNINTRESTED DIRECTORS SHALL BE QUORUM BUT BEING NOT LESS THAN TWO(2)). 
IMP NOTE: -1) PARTICIPATION OF DIRECTOR THROUGH VEDIO CONFRENCING AND OTHER AUDIO VISUAL MEANS SHALL ALSO BE COUNTED FOR THE PURPOSE OF QUORUM. 
                  :-  2) IF NO. OF DIRECTORS REDUCE BELOW QUORUM REQIREMENT THEN IN THAT CASE CONTINUING DIRECTORS MAY ACT FOR THE PURPOSE OF INCREASEING THE NO. OF DIRECTOR FOR QUORUM OR FOR SUMMONING A GENERAL MEETING OF THE COMPANY  


                   :- 3) ADJOURNMENT: -    IF MEETING OF BOD COULD NOT BE HELD FOR WANT OF QUORUM AND UNLESS AOA OTHERWISE PROVIDE MEETING SHALL AUTOMATICALLY SATND ADJOURNED TO THE SAME DAY, AT THE SAME TIME AND ON SAME PLACE.
               Comparison of Companies Act, 1956 & Company Bill, 2012 & Secretarial standard


	                 BASIS
	 COMPANIES ACT, 1956
	COMPANIES BILL, 2012
	SECRETARIAL STANDARD

	COUNT IN QUORUM OF DIRECTOR, PARTICIPATE THROUGH VEDIO CONFRENCING ETC.
    (NEW PROVISION IN COMPANIES BILL, 2012)
	NO CONCEPT OF PARTICIPATION OF DIRECTOR THROUGH VEDIO CONFRENCING 
	PARTICIPATION OF DIRECTOR THROUGH VEDIO CONFRENCING AND OTHER AUDIO VISUAL MEANS SHALL ALSO BE COUNTED FOR THE PURPOSE OF QUORUM.
	NO CONCEPT OF PARTICIPATION OF DIRECTOR THROUGH VEDIO CONFRENCING

	WANT OF QUORUM OF BOD DUE TO REMOVAL OR RESIGNATION
    (NEW PROVISION IN COMPANIES BILL, 2012)
	NOT TALKING ABOUT SUCH.
	IF NO. OF DIRECTORS REDUCE BELOW QUORUM THEN IN THAT CASE CONTINUING DIRECTORS MAY ACT FOR THE PURPOSE OF INCREASEING THE NO. OF DIRECTOR FOR QUORUM OR FOR SUMMONING A GENERAL MEETING OF THE COMPANY  
	NOT TALKING ABOUT SUCH.


                         CLAUSE 174 (289 OF CO’S ACT 1956)
                                   (PROVIDE ABOUT RESOLUTION BY CIRCULATION)





                                       DIRECTOR HAS RIGHT TO PASS A RESOLUTION BY CIRCULATTION

BUT ON FULFILLMENT OF FOLLOWING CONDITION:-







1.
RESOLUTION HAS BEEN CIRCULATED IN DRAFT WITH NECSSARY PAPERS (IF ANY) 


2.
CIRCULATE TO ALL THE DIRECTOR OR COMMITTEE MEMBER AS THE CASE MAY BE.

3.
AT THEIR REGISTERD ADDRESS WITH COMPANY IN INDIA
               4.
HAS BEEN APPROVED BY A MAJORITY OF THE DIRECTOR OR MEMBER (WHO ARE ENTITLED TO VOTE ON RESOLUTION)
               5.
IF ATLEAST 1/3RD OF THE TOTAL NO. OF DIRECTORS OF THE COMPANY REQUIRE THAT ANY RESPLUTION UNDER CIRCULATION MUST BE DECIDED AT A MEETING ,THE CHAIRPERSON SHALL PUT THE RESOLUTION  TO BE DECIDED AT A MEETING OF THE BOARD . 

6.
ALL RESOLUTION PASSED BY CIRCULATION SHALL MANDATORY NOTED IN THE NEXT BOARD MEETING AND SHOULD ME MADE PART OF MINUTES (NEW PROVISION)
  Comparison of Companies Act, 1956 & Company Bill, 2012 & Secretarial standards


	                 BASIS
	 COMPANIES ACT, 1956
	COMPANIES BILL, 2012
	SECRETARIAL STANDARDS

	PASSING  OF RESOLUTION BY CIRCULATION
	DEEMED TO HAVE BEEN PASSED-IF IT IS CONSENTED BY ALL DIRECTORS PRESNT IN INDIA OR BY MAJORITY  OF THEM
	DEEMED TO HAVE BEEN PASSED-IF IT IS CONSENTED BY MAJORITY OF DIRECTOR 
	DEEMED TO HAVE BEEN PASSED-IF IT IS APPROVED BY ALL THE DIRECTORS IN INDIA (NOT LESS THAN QUORUM)
        OR

IT IS APPROVED BY MAJORITY OF THE DIRECTORS ENTITLED TO VOTE ON RESOLUTION

	MANDATORY REQUIREMENT NOTING IN THE NEXT BOARD MEEETING OF RESOLUTION PASSED BY CIRCULATION 

	NON- MANDATORY REQUIREMENT
	MANDATORY REQUIRMNET-ALL THE RESOLUTION SHALL HAVE TO BE NOTED IN NEXT BOD MEETING AND SHOULD BE MADE PART OF MINUTES
	SAME AS COMPANIES BILL,2012

	RESOLUTION TO BE DECIDED AT A MEETING OF THE BOARD.
	NO CONCEPT
	IF ATLEAST 1/3RD OF THE TOTAL NO. OF DIRECTORS OF THE COMPANY REQUIRE THAT ANY RESOLUTION UNDER CIRCULATION MUST BE DECIDED AT A MEETING ,THE CHAIRPERSON SHALL PUT THE RESOLUTION  TO BE DECIDED AT A MEETING OF THE BOARD .
	


SECRETARIAL STANDARDS IN BRIEF (BOARD MEETING)
	SCRETARIAL 

STANDARD

NO.
	                    HEADING/BASE
	EXPLAINANTION
	REMARK(IF ANY)

	
	NOTICE
	NOTICE OF EVERY METTING SHOULD BE GIVEN TO EVERY DIRECTOR OR BY POST OR BY FAX OR BY E-MAIL OR BY ANY OTHER ELECTRONIC MODE OR BY ANY OTHER MODE FOR WHICH DIRECTOR SPECIFIES.
	

	1. 
	
	NOTICE SHOULD BE GIVEN AT LEAST 15 DAYS BEFORE THE DATE OF MEETING(UNLESS THE ARTICLE OTHERWISE PROVIDE)
	AOA OVERRULE SS-2

	2. 
	
	
	

	
	
	NO BUSINESS SHOULD BE TRANSACT AT AMEETING IF NOTICE IN ACCORDANCE WITH STANDARDS HAS NOT BEEN GIVEN 
	

	
	
	  AT LEAST 7 DAYS BEFORE THE DATE OF MEETING     ,THE AGENDA,BUSINESS TO BE TRANSACTED AT THE   MEETING AND NOTES ON AGENDA AHOULD BE GIVEN
	

	
	
	    NOTICE, AGENDA AND NOTES ON AGENDA SHOULD  BE GIVEN TO THE ALL THE DIRECTORS WHETHER AT THE ADDRESS PROVIDED BY THEM IN INDIA OR ABROAD
	

	
	
	NOTICE, AGENDA AND NOTES ON AGENDA SHOULD ALSO BE GIVEN TO THE ORIGINAL DIRECTOR,EVEN IF SUCH NOTICE,AGENDA,AND NOTES ON AGENDA HAVE BEEN GIVEN TO ALTERNATE DIRECTOR  
	CRUX-TO EVERY DIRECTOR 

	
	
	ANY SUPPLEMENTRY ITEM NOT  ORIGINALLY INCLUDE IN THE AGENDA MAY BE TAKEN FOR CONSIDERTION WITH THE PERMISSION OF THE CHAIRMAN  AND  WITH THE COSENT OF MAJORITY OF MAJORITY OF THE DIRECTORS PRESENT IN MEETING. HOWEVER  
	

	
	
	
	

	
	FRQUENCY OF MEETING
	THE BOARD SHALL MEET AT LEAST ONCE IN EVERY THREE MONTH ,WITH IN MAXIMUM INTERVAL OF 120 DAYS BETWEEN TWO MEETING SUCH THAT ATLEAST 4 MEETING ARE HELD IN EACH YEAR
	

	
	PASSING OF RESOLUTION BY CIRULATION
	THE RESOLUTION SHALL BE DEEMED TO HAVE BEEN PASSED ON THE DATE ON WHICH IT IS SIGNED AND DATED AS APPROVED BY ALL THE DIRECTOR THEN IN INDIA (NOT LESS THAN THE QUORUM),OR ON THE DATE ON WHICH IT IS APPROVED BY THE MAJORITY OF DIRECTOR  ENTITLED TO VOTE ON RESOLUTION.(WHICH EVER IS EARLIER)
	

	3.   
	ACCOUNTS
	THE ANNUAL ACCOUNTS OF A COMPANY AND UNAUDITED QUARTERLY FINANCIAL RESULTS SHOULD BE APPROVED AT A MEETING OF THE BOARD AND SHOULD NOT BE APPROVED BY MEANS OF RESOLUTION BY CIRCULATION.  
	

	
	MINUTES
	THE DRAFT MINUTES SHOULD BE CIRCULTES TO ALL THE MEMBERS OF THE BOARD OR THE COMMITEE, AS THE CASE MAY BE, WITH IN 7 DAYS FROM THE DATE OF MEETING OF BOD OR OF ADJOURNED MEETING, AS THE CASE MAY BE.
	PURPOSE-COMMENT OF BOD O MEMBER

	
	
	THE DATE OF ENTERING THE MINUTES SHOULD BE SPECIFIED IN THE MINUTES BOOK BY A DIRECTOR OR THE SECREATRY
	

	4. 
	
	
	

	5. 
	PRESERVATION OF MINUTES
	THE MINUTES OF ALL MEETINGS SHOULD BE PRESERVED PERMANENTLY 
	


NEW PROVISION


(APART FROM COMPANIES ACT1956)





Or














BY:-SAGAR GUPTA (KEI INDUSTRIES LIMITED)

MOB. NO.-9540565677, 9891917247


