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Secretarial Standards play the role of assisting / supplementing (and not supplanting) the extant company
law regulation. Wherever there are issues in practically implementing the provision, i.e. where there is no
appropriate solution in Companies Act & Rules, the SS provides an adequate guidance to the corporates
and professionals for ensuring compliance of the Compunies Acy, 2013,

Secretarial standards are intended to reduce ambiguity in law and adopt best practices of the industry
followed over decades conventionally. They do not seek to substitute or supplant any existing laws or the
rules and regulations framed there under but, in fact, seek to supplement such laws, rules and regulations.

Laws framed by the legislature are founded on reason and is obvious to common sense. However, no
legislation can be framed to cover all possible questions. Law can't be specific in many areas which gives
scope to varied interpretations. Mischief mongers use this flexibility to interpret the laws for their own
benefit and not for common good as is the intention of the legislature.

Advantage/Value Creation by Secretarial Standards

The adoption of Secretarial standards would bring following advantages to the Corporate Sector:

1. Consistent, unambiguous and uniform board room practices as well as better transparency and
disclosure norms including timely flow of information, will lead to better protection of minority
interest.

2. Increase in confidence of Investors like; JV Partners, foreign investors, non-executive directors as well
as independent directors. They will get reassured that no director attempts to achieve any undue gain
or advantage to himself or to his associates.

3. All the important business decisions like: financial, economical and operational etc. taken at Board
Meetings and General Meetings. Standardization of processes and adoption of best practice will
enhance in credibility of the decision making process.

PROVISION UNDER COMPANIES ACT, 2013

Every Company shall observe Secretarial Standards with respect to General Meetings and Board Meetings
specified by the Institute of Company Secretaries of India, constituted under the Company Secretaries Act,
1980 {56 of 1980), and approved as such by the Central Government.

Applicability & Non Applicability of Setretarial Standards

- Applicable to ali the Board meeting of all kind of Companies except one person Company.
- Applicable to all Committee meeting of All the Companies.

The Standards clearly state that if at any time any amendment is made to the Companies Act and it is
contrary to the Secretarial Standards, the provisions of the Act will prevail over the Standards.

SECRETARIAL STANDARD §- MEETINGS OF THE BOARD OF DIRECTORS

T%)is Standard prescribes a set of principles for convening and conducting Meetings of the Board of
Dlreftors and matters related thereto. The principles enunciated in this Standard for Meetings of the Board
of Directors are also applicable to Meetings of Committee

{s) of the Board, unless otherwise stated herej
or stipulated by any other applicable guidelines, e

A. NOTICE, AGENDA AND NOTES ON AGENDA

Notice, Agenda and Notes on Agenda in writing of every Meeting shall be given to every director by hand

or by Speed Post or by Registered Post or by Courier or by facsimile or by Email or by any ot

. her electroni
mode onie
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Address for the Notice, Agenda and Notes on Agenda

" Postal address or e-mail address, registered by the Director with the company; or in the-absence of such

details or any change thereto, on the addresses appearing in the director identification Number (DIN)
registration of the Director. If the director specifies the mode of delivery of Notice, Agenda and Notes on
Agenda, the same shall be given to him by such means.

Responsibility to Issue of Notice, Agenda and Notes on Agenda

Notice, Agenda and Notes on Agenda shall be issued by the Company Secretary or where there is no
Company Secretary, by any Director or any other person authorized by the Board for the purpose. The
Proof of sending Notice and its delivery shall be maintained by the Company.

Specification of Notice, Agenda and Notes on Agenda

The Notice, Agenda and Notes on Agenda shall specify the Serial Number, Day, Date, Time and Full Address
of the venue of the Meeting.

Time Period for Issue of Notice, Agenda and Notes on Agenda

* Notice, Agenda and Notes on Agenda convening a Meeting shall be given at least SEVEN clear days
before the date of the Meeting, unless the Articles prescribe a longer period.

* In case the company sends the Notice, Agenda and Notes on Agenda by Speed Post or by registered
post or by courier, An Additional Two Days Shall be Added for the service of Notice,

Notice of Adjourned Meeting

¢ Shall be given to all Directors including those who did not attend the Meeting on the originally
convened date.

¢ Unless the date of adjourned Meeting is decided at the Meeting, Notice thereof shall also be given not
less than seven days before the Meeting, :

Notice, Agenda and Notes on Agenda to Alternate Director

The Notice, Agenda and Notes on Agenda shall be sent to the Original Director also at the address
registered with the company, even if these have been sent to the Alternate Director.

CALLING OF MEETING ON SHORTER NOTICE

To transact urgent business, the Notice, Agenda and Notes on Agenda may be given at shorter period of
time than stated above,

* Ifatleastone Independent Director, if any, is be present at such Meeting.

* Ifno Independent Director is present, decisions taken at such a Meeting shall be circulated to al] the
Directors and shall be final only on ratification thereof by at least one Independent Director, ifany.

* In case the company does not have an Independent Director, the decisions shall be final only on

ratification thereof by a majority of the directors of the company, unless such decisions were approved
at the Meeting itselfby a majority of Directors of the company

B. NOTES

Each item of business requiring approval at the Meet“ng shal! be supported by a note.
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Notes on Agenda shall include the following:

C.

Details of the proposal.

Scope and implications of the proposal.
The nature of concern or interest, if any, of any Director in the proposal, which the Director had earlier
disclosed.

FREQUENCY OF MEETING

Meetings of the Board of Directors :(Except Small Company, One Person Company and Dormant Company)

D.

The Board shall meet at least once in every calendar quarter.

Maximum interval between two board meetings 120 days.

At least 4 (four) Board Meetings in a calendar year.

In case of Newly Incorporated Company “First Meeting” should be held within 30 days of Incorporation

of Company.

QUORUM

The Quorum for a Meeting of the Board shall be One-third of the total strength of the Board or Two Directors
whichever is higher.

Important Points relating to Quorum

Fraction: Any fraction contained in the above one-third shall be rounded off to the next one.

Higher Quorum in AQA: Where the Quorum requirement provided in the Articles is higher than one-
third of the total strength; the company shall conform to such higher requirement.

Total Strength: Total strength for this purpose, shall not include Directors whose places are vacant.
Two thirds of Interested Director: If the number of Interested Directors exceeds or is equal to two-
thirds of the total strength, the remaining Directors present at the Meeting, being not less than two,
shall be the Quorum during such item.

No quorum in Adjourned Meeting: If there is no Quorum at the adjourned Meeting also, the Meeting
shall stand

Presence of Quorum

F.

Quorum shall be present throughout the Meeting. (Quorum shall be present not ohly at the time of
commencement of the Meeting but also while transacting business).

Directors participating through Electronic Mode in a Meeting shall be counted for the purpose of
Quorum.

ATTENDANCE OF MEETING

Every company shall maintain separate attendance registers for the Meetings of the Board.
Every company shall maintain separate attendance registers for the Meetings of the Committee.
The pages of the respective attendance registers shall be serially numbered.

Ifan attendance register is maintained in loose-leaf form, it shall be bound periodically.

CHAIRMAN

The Chairman of the company shall be the Chairman of the Board. If the company does not have a Chairman,
the Directors may elect one of themselves to be the Chairman of the Board
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