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Vignettes from the Law and Practice relating to Company Meetings 

The Companies Act, 2013 (hereinafter referred to as “The Act”) has 

brought about a paradigm shift in the law as also in the process 

associated with holding of company meetings. Gone are the days 

when directors and members could participate at meetings only by 

marking their presence “physically”.  Thanks to the entry of 

technology into the corridors of the Board room, a director has now   

the luxury of attending meetings through the comfort of his office 

or whilst being in any part of the world. In the same vein, shareholders can exercise their democratic 

right to vote in general meetings, albeit in the case   of listed and other unlisted public companies 

having a shareholder base beyond the prescribed threshold which have to embrace the e-voting 

process through the click of a mouse whilst being away from the hurly burly and the cacophony that 

one normally associates with general meetings of companies with a large shareholder base. They can 

also be present “virtually” at general meetings and voice their sentiments over items of business 

proposed at the Meeting, in the case of the top one hundred companies as per the Listing Regulations. 

The pandemic has perforce extended the requirement of this facility such that it has   now become 

the “new normal” for all the companies.  

The mandatory force accorded to the Secretarial Standards (1&2) issued by the Institute of Company 

Secretaries of India (ICSI), respectively relating to meetings of the Board and members has resulted in 

their widespread acceptability.  It has also ushered in the much needed  degree of standardization and 

homogeneity in board processes in respect  of companies belonging to the genre identified for 

application of the above standards. 

The fraternity is generally so much caught up in meeting the deadlines associated with the convening 

of meetings and the associated processes that one misses out on the interesting facets in the law 

applicable to company meetings which has evolved substantially through jurisprudence. In this 

exposition we shall endeavor to bring home some of the nuggets in   the law on the subject which we 

do hope may be of interest. 

What is a Meeting 

The Act does not define the term “Meeting”. The meaning has to be gleaned from the legal lexicon. 

Black’s Legal dictionary defines a Meeting as “A coming together of persons; an assembly , particularly 

in law , an assembling of persons for the purpose of discussing and acting upon some matter or matters 

in which they have a common interest.” 

It is a settled principle that where the statute does not provide a definition to an expression, it must 

be construed in the popular sense if it is a word of everyday use. Popular sense means that sense 

which people conversant with the subject matter with which the Statute would attribute to 

it.(Commissioner of Income Tax, A.P v Taj Mahal Hotel (1971(1)(SCR). 
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In Sharp v Daves (1876-77)2 QB261(CA), it was observed that unless it is shown that it has a different 

meaning in the context in which it is used, the word “Meeting” prima facie means the coming together 

of more than one person. 

Can a General meeting duly convened be postponed /cancelled after the issue of Notice? 

Quite a few members of the fraternity were caught in the 

horns of a dilemma when confronted with the above question 

particularly last year when the country-wide lockdown was 

announced when COVID 19 made its ugly presence felt. Many 

listed companies had issued the notice for the General meeting 

but had to either cancel or postpone the same due to the 

imposition of social distancing norms. Notwithstanding that the decision was totally unavoidable, little 

support could be legally found to support the decision. In an old English Case, Smith v Paringa Mines 

Ltd (1906)2 Ch.193) it was observed that the Articles of the company did not empower the Board to 

postpone a General meeting for which notice was issued. The Board was authorized only to finalize 

the date and time of the General meeting. In the circumstances the Court held that the resolutions 

passed at the meeting on the date originally fixed which was conducted by an aggrieved director were 

valid as there was no express authority available with the Board to postpone a meeting for which 

notice had been issued already. 

It is pertinent to note that in para 1.2.11 of the Guidance Note of the ICSI on SS-2 it has been stated 

that a general meeting for which notice has been issued should not be either postponed or cancelled 

except where it is possible to apply the doctrine Ex Non Cogit Impossiblia. In other words, law does 

not require anything to be done   which is impossible to be done. Much would however be dependent 

on the circumstances of each case.  

The application of the above doctrine was perhaps justified in the circumstances caused by the 

pandemic. It is important to note that the Courts have opined that consideration of hardship, injustice, 

is a rule which must be applied with caution and with great care. Explaining why the argument ab  

inconvenienti  should be applied with great caution, Lord Moulton remarked that  “There is a danger 

that it may degenerate into a mere judicial criticism of the propriety of the Acts of the Legislature.”  

(Vacher & Sons v London Society of Compositors (1913)(AC 107). 

Barring Force majeure circumstances it is perhaps legally impossible to postpone a meeting which has 

been convened unless the Board is clothed with the authority to postpone a meeting in unavoidable 

circumstances in view of the decision in Paringa Mines (Supra). 

Reference may also be made to the decision of the Kerala HC in Johny Chandy v Catholic Syrian Bank 

Limited (1995)(84 Comp Cas 520) where the Court held that the Board was empowered to postpone 

a meeting – the inference being that since it was authorized to convene a meeting, it was empowered 

to postpone it under unavoidable circumstances. In this case, the Board was not empowered as per 

the articles to postpone a meeting. 
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Notwithstanding the above decision, our advocacy on this issue is to have enabling provisions in the 

articles empowering the Board to postpone a meeting when it is necessary to do so under unavoidable 

circumstances. 

Can the venue of the General meeting be shifted after the notice has been issued? 

This is another vexed question the answer to which is not easy to find. In Sikkim Bank Ltd v 

R.S.Chowdhury (102 Comp Cas 387)(Cal.) it was held that once the notice for the meeting has been 

issued there was no possibility of changing the venue.  The Court held that where the venue was 

changed and individual notices were not sent to members, the meeting held at a different venue was 

invalid. A change in venue could be perhaps justified only if there is application of the Doctrine of 

Frustration or the Principle of Supervening Impossibility intervenes. 

Sanctity of twenty one days’ clear notice 

Section 101(1) of the Act provides that a general meeting may be convened by 

issuing not less than twenty one days’ notice. The use of the expression “may” in 

the subsection leads to the presumption that the provision is discretionary and 

hence to be construed only as a directional provision.  

It is however incorrect to draw an inference that the use of “may” in a provision cannot always be 

construed as conferring authority and implies discretion. Lord Blackburn had observed that the 

presence of enabling ways are to be considered as compulsory whenever the object of the power is 

to effectuate a legal right. 

There is therefore cleavage of opinion on the point whether the requirement of twenty one days is 

mandatory  or directory. However, considering the fact that the law contemplates holding of a general 

meeting at a shorter notice, the balance of justice may appear to be in favour of the conclusion that 

the provision is directory in nature. 

Having said this, the “clear days” which suggest that the date of the meeting and the date of the notice 

have to be excluded in computing the length of the notice have to be determined with reference to a 

full day and not to the fraction of a day as held in N.V.R. Nagappa Chettiar v Madras Race Club (19 

Comp Cas 175)(Mad.). 

Provision of “material facts” in Statement under Section 102(1) is mandatory 

Section 102(1) of the Act provides that for transacting all items of business in a general meeting other 

than items of ordinary business as contained in Section 102(2), a statement shall be affixed to the 

notice for the meeting setting out the material facts relating to the item. Ironically although the 

expression “Explanatory” has been deleted from the above provision as compared to Section 173(2) 

of the 1956 Act, the Statement is not expected to be cryptic and   should be transparent to include 

material facts. What is a material fact is relative which is why these have been considered as crucial 
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to the interpretation of a phenomenon or a subject matter or to the determination of the issue at 

hand. 

The requirement to set out the material facts has been held to be a mandatory provision in Firestone 

Tyre and Rubber Co. Ltd v Synthetics and Chemicals Ltd (41 Comp Cas .373) and in other cases.  

Further what needs to be provided are material facts as subsisting as on the date of the notice.  If 

subsequent to the issue of the notice certain facts emerge which influence the decision, the company 

cannot be faulted for being not transparent. 

Can resolutions proposed be modified? 

Many a time a resolution is proposed to be passed as per the notice thereof “with or without 

modifications”. In the case of a company which has to comply with the requirements of e-voting there 

is no way modifications can be made to a proposed resolution, given the fact that members who are 

not present at the meeting would be voting from their locations and therefore cannot be expected to 

be participative while the resolution is moved. 

However, where such remote voting is not a requirement, modifications which are of minor nature 

such as typographical or grammatical errors which do not alter substantially the resolution or which 

do not make the resolution more onerous than before can be made.  Reference may be made to the 

decision in T.H.Vakil v Bombay Presidency Radio club Ltd (16 Comp Cases8).  

However where a special resolution has been proposed, it has been held in an English case MacConnell 

v E.Petit &Co.Ltd (2 Ch.57)(1916)  that the resolutions cannot be amended under any circumstances 

at the time of their passage. 

Items of ordinary business under Section 102(2) 

Readers are aware that there are four items which have been set out in the above provision which are 

considered as “ordinary” and are to be transacted only at an Annual General Meeting. 

One of the items relates to the “declaration of any dividend”. The term “Dividend” has been defined 

inclusively in Section 2(35) to cover interim dividend. 

Under Section 123 of the Act, the Board is authorized to declare an interim dividend subject to the 

requirements of the Section.  It is pertinent to note that a provision corresponding to Section 123 in 

the present Act did not exist in the previous Act and the Board’s authority to declare interim dividend 

was derived from the company’s articles. Further it is settled law that interim dividend does not 

represent a debt of the company until is paid. 

Considering the above, the question that arises is whether the interim dividend declared by the Board 

should be subject to regularization at the Annual General Meeting. 
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There are diverse views on this. One school of thought is that as the Board is authorized under Section 

123 no regularization is called for. 

The other view is that as the definition of dividend includes interim dividend, the prerogative of 

declaring dividend being in the hands of members, interim dividend should also be blessed by the 

members. 

Be that as it may, there is a case for review of this provision by MCA due to the divergence in views. 

The conservative companies still take the regularization of interim dividend to the shareholders for 

their approval. Ideally the clause in Section 102(2)  should be amended to exclude the reference to 

interim dividend. 

Appointment of Statutory Auditors  

Section 102 (2)(iv) of the Act calls for the appointment of the statutory auditors and for fixation of 

their remuneration by members at the AGM. 

Companies falling within the ambit of Section 139(2) of the Act 

are required to appoint Statutory Auditors   for a tenure of five 

consecutive years. The requirement to have their appointment 

ratified by the members   at every Meeting   during their   tenure 

of appointment has also been omitted by the Companies 

(Amendment) Act, 2017 with effect from 7.5.2018.  

Considering the above it would be appropriate to amend the above clause in Section 102(2) to cover 

the requirement of appointment once in five years as opposed to its presence in the Statute as an 

annual feature. 

It is also pertinent that even when the requirement of ratification of the appointment existed the 

clause was not happily worded. 

The Explanation under Section 139(1) stipulates that  the term appointment includes reappointment. 

Ratification is not synonymous with approval. 

Ratification refers to grant of approval by word or by conduct of that which was performed.  It is a 

final confirmation or formal sanction of a previous action already performed. This being so, ratification 

of appointment of Auditors ought not to have been covered under the above clause and should have 

been treated as an item of special business. 

Removal of Auditors and Directors under Section 169 

This Section allows scope for removal of the Auditors and Directors under exceptional circumstances. 

The Section provides that the person sought to be removed should be provided with a reasonable 

opportunity of being heard. 
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The person aggrieved can represent his case either by a written submission or make a verbal 

presentation on the floor of the General meeting whereat he is sought to be removed. 

The Section further contemplates that a special notice shall be served on the company under Section 

115 at least 14 days prior to the date of the meeting where after the company should submit a copy 

thereof to the person concerned as also circulate it for the information of the members. The practical 

difficulty that would arise is in the case of companies who have to provide the facility of e-voting   

particularly if the aggrieved seeks to make a representation verbally at the floor of the meeting. As 

the e-voting process concludes prior to the date of the meeting the shareholders using the remote e-

voting facility shall not be able to consider the representation made by the aggrieved and vote 

accordingly. This would be blatantly unfair to the aggrieved and opposed to the principles of natural 

justice. This is a lacuna in the law which needs to be remedied. 

Conclusion 

Given the limitations of space, we have merely scratched the surface of the Statute and brought home 

some of the intricate and delicate issues on the subject of general meetings. A lot more needs to be 

spoken on the subject as also on the areas relating to meetings of the Board.  Perhaps on a later date 

we shall engage this forum for further articulation. 

 

 CS Ramaswami Kalidas 

 Date: July 1, 2021 
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