CONDUCTING BOARD MEETING AND
PROCEDURE FOR PASSING OF BOARD 1 1 O
RESOLUTION BY PHYSICAL PRESENCE

AND BY AUDIO-VISUAL MEANS
AND MINUTES OF BOARD MEETING

{Sections 92(1)(f), 117, 118, 173, 174, 179, 184 of the Act read with Secretarial Sandard-1 and the
Rules 3, 8, and 9 of the Companies (Meetings of Board and its Powers) Rules, 2014 and Rule 25 of
the Companies (Management and Administration) Rules, 2014}

Synopsis
110.1 Procedure with major check points 1898
110.2 Formsto befiled 1912
Appendix 110.1  Illustrative list of items of business for the agenda for the
first meeting of the board of the company 1913

Relevant Sections, Rules and Forms at a Glance

Particulars Section(s), Rule(s) and
Name of e-Form(s)
The CompaniesAct, 2013 Sections 92(1)(f), 117, 118, 173, 174, 179,
180, 184, 189, 403 and Schedule |
Secretarial Standards-1 of 1CSI? Clauses 1, 2,3,4,5,7and 8
The Companies (Management and Rules 11, 24 and 25

Administration) Rules, 2014

The Companies (Meetings of Board and its | Rules 3, and 8
Powers) Rules, 2014

The Companies (Appointment and Rule4
Remuneration of Managerial Personnel)
Rules, 2014

The Companies (Registration Officesand |Rules7, 8 and 12
Fees) Rules, 2014

e-Formsto be filed MGT-14

1 The clauses of Secretarial Sandard-1 specified by the Institute of Company Secretaries of
India as approved by the Central Government is not applicable on
one person company in which there is only one director on its board,
a company licensed under section 8 of the Companies Act, 2013 or corresponding
provisions of any previous enactment thereof,
a specified IFSC public company, and {Notification No GSR 8(E) dated 04.01.2017}
a specified IFSC private company {Notification No GSR 9(E) dated 04.01.2017}



110.1 PROCEDURE WITH MAJOR CHECK POINTS

S. No. Procedure

1 Note that—
the board of directors of a company is entitled-
- toexerciseall such powers as the company is authorised to exercise

- to do al such acts and things as the company is authorised to do
subject to the provisions contained in that behalf-

- inthe Companies Act, 2013, or
- inthe memorandum or articles of association of the company, or
- inany regulations not inconsistent therewith, or

- regulations made by the company in general meeting { Section 179(1) of
the Act}
the board shall not exercise any power or do any act or thing which is to
be exercised or done by the company in general meeting pursuant to this
Act or memorandum or articles of the company or otherwise {Proviso to
section 179(1) of the Act}
every company, except one person company in which there is only one
director, a company licensed under section 8 of the Act or corresponding
provisions of any previous enactment thereof, specified IFSC public
company and specified IFSC private company, shall observe Secretarial
Standards with respect to board meeting specified by the Institute of
Company Secretaries of India as approved by the Central Government
{ Section 118(10) of the Act}.
the participation of directors in a meeting of the Board shall be either in
person or through video conferencing or other audio-visual means, as may
be prescribed, which are capable of recording and recognising the
participation of the directors and of recording and storing the proceedings
of such meetings along with date and time { Section 173(2) of the Act} .
the matter of board meeting has not been specified by the Central
Government as not to be dealt with in a meeting through video
conferencing or other audio-visual means.
the meeting of Board shall be called for items of business that are
specified under the Companies Act, 2013 and Secretarial Standard |,
issued by the Institute of Company Secretaries of India.
the following list of items of business prescribed under the Act and under
Secretarial Standard | which cannot be exercised by the board by
passing resolutions by circulation:
(A) Items of business as per section 179(3)' of the Companies Act,
2013—
(8 to make callson shareholders in respect of money unpaid on their
shares;

In case of Specified IFSC public company or Specified IFSC private company, the Board can
exercise powers by means of resolutions passed at the meetings of the Board or through
resolutions passed by circulation. {Exemption Notification No. GSR 8 (E) for public company
and GSR 9(E) for private company both dated 04.01.2017}.
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For the detailed procedure, please refer Company Law Procedures &
Compliances by Dr. Sanjeev Gupta, 2nd edn, 2021. You can buy from
your bookseller or online at www.bharatlaws.com

COMPANY LAW Procedures & Compliances (in 2 vols.)



http://www.bharatlaws.com/
http://www.bharatlaws.com/book_detail/847/COMPANY-LAW-Procedur

