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Vignettes from the law and Practice relating to Meetings of the Board and Committees 

constituted by it 

In the last issue of this insightful bulletin, I had articulated on the nuggets  in the law relating to 

General meetings which are of crucial importance which we as professionals often tend to 

overlook, caught up as we are, invariably  by the need to meet deadlines associated with the 

exercise. I had indicated that we would do   something similar in the  domain  relating to meetings 

of the Board and its Committees. Revisiting the law on the subject has become necessary, given 

the fact that the law has become more contemporaneous what with the directors being now in 

a position to attend meetings from the comfort zone of their offices, a novelty which was 

promised under the previous dispensation and did not fructify for reasons obscure,  as also the 

fact that the law does not deter the holding of meetings of the board from any part of the world 

.Further the requirement to comply with the provisions of the Secretarial standards relating to 

Meetings which carry the force of law has made compliances relating to meetings much more  

intricate. 

In this exposition, we shall articulate on the significance of the changes in the law and where 

necessary speak about the apparent  disconnect between the Companies Act, 2013 (hereinafter 

referred to as “The Act” ) and the SEBI(LODR) Regulations, 2015 (hereinafter referred to as the 

“Listing Regulations) on several matters. 

Given again the constraints of space in a discussion paper, we have only cherry picked on certain 

facets of the law on the subject. By no means therefore is this an endeavor intended to bring 

home the entire canvas of the legislation on the subject. 

First meeting of the Board to be held within thirty days of incorporation 

Section 173(1) of the Act makes it necessary for every company to hold its first meeting of the 

Board within thirty days from the date of incorporation. Section 285 in the 1956 Act which 

corresponds to Section 173 did not contain a similar stipulation with the result that the Board 

was not kept appraised of post-incorporation developments in a timely manner.  

Further, the new Act contemplates the holding of at least four meetings in a year with the gap 

between two meetings not exceeding 120 days as opposed to its predecessor where  the 
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mandate was to hold similarly four meetings in a year subject to 

the rider that a meeting was  to be held once in every three 

months. 

The above requirement in the previous Act led to a horrendous 

interpretation of the expression “every three months” by the 

Department of Company Affairs vide its letter  no.40/3/72/CL-

III dated June, 2, 1973 by which a company could get away with blue murder by holding a meeting 

of the Board in any month of the first quarter of the year say in January  and hold the next meeting 

in June since the belief was that it would be in order to hold a meeting every quarter which 

vitiated the very ethos and philosophy associated in holding meetings at regular periodic intervals 

so that the Board could play a meaningful role in steering the company through choppy waters.. 

This kind of contrived logic merely to satisfy the requirement of the law   only in form and not in 

substance is no longer possible considering the need to hold a meeting such that the gap between 

two meetings does not exceed one hundred twenty days. If for some reason the meeting is 

adjourned to transact some business , it shall be ensured that the adjourned meeting also takes 

place within the window of one hundred twenty days –a view that stands fortified by what has 

also  been stated in Para 2.1 of Secretarial Standard 1 (SS-1)which carries mandatory force under 

section 118(10) of the Act. 

Recommendation of Kotak Committee to hold five meetings has not materialized 

It is pertinent to note that the Report of the Committee on Corporate Governance set up by SEBI 

under the chairmanship of Mr. Uday  Kotak submitted in November 2017 had recommended the 

holding of a minimum of five meetings of the Board by listed companies ostensibly to raise the 

bar on governance with the fifth meeting being devoted entirely to strategy making. This 

recommendation   has not been acted upon and remains in cold storage   even after  

comprehensive amendments have been brought about in May 2021 by SEBI  to the Regulations 

clearly  suggesting that it is unlikely that the above suggestion  will ever  become part thereof. 

Provisions relating to meetings are to be understood with reference to the “calendar Year” 

Both Section 96 and 173 of the Act contemplate the holding of an annual General meeting and 

meetings of the Board respectively in a year. As the Act defines a ‘financial year” under Section 

2(41) to refer to a period of twelve months beginning from April,1, to March 31 of the subsequent 
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year, it is obvious that the expression ”year” has to be construed as referring to the calendar year 

as the term “year” has not been defined in the Act. Reference has necessarily to be made to 

Section 3(66) of the General Clauses Act, 1897 which states that a   year shall be reckoned with 

reference to the British Calendar . 

In Bishop of Peterborough v Catesby (1608 Cro Jac 166) the Court observed that when the Statute 

speaks about a year, the reference is invariably to a twelve month calendar as against a lunar 

year. 

In SS-1   also   the reference has been made to a “calendar year”. 

It is pertinent to note that under the previous Act as there was no prescription for  a uniform 

financial year for companies as provided under the present Act, there was no need for go for a 

hair split as to what constitutes a “year”. 

Amendment made to Schedule IV of the Act relating to holding of meeting of Independent 

directors in a financial year is inconsistent with the Act 

It is in this context that it is relevant to refer to an amendment made to Schedule IV of the Act 

which prescribes the code for  Independent directors wherein it has been provided, inter alia, in 

Paragraph VII  that a meeting of the Independent directors shall be held at least once a year. The 

expression “Year” as originally used therein stands replaced by the words   ”in a financial year” 

with effect from July,5, 2017.  The amendment has obviously been triggered off by the need to 

align the requirement of holding a meeting of the Independent directors during the duration of 

the company’s financial year. 

SEBI has also in May 2021  amended  Regulation 25 of the Listing regulations to clarify that the 

independent directors shall meet at least once in a financial year, in order to ensure alignment 

of the provision with the Act. 

It is submitted that although Schedules appended to Statutes do form a part of the Enactment 

(Ujagar Paints v Union of India (AIR 1989 SC 516) and are intended to avoid encumbering the 

Sections in the Statute with matters of excessive detail, in case of a conflict between the body of 

the Act and the Schedule, the former prevails. (Aphali Pharmaceuticals Ltd v State of 

Maharashtra)(AIR 1989 SC 2227).  
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In view of the above, it is obvious that the change made to Schedule IV as stated above is 

inconsistent with the body of the Act. 

Notice for the meeting to be served on every director 

Section 173(3) of the Act provides that the notice for the meeting of the Board shall be given in 

writing seven days prior to the date of the meeting. 

Section 286 in the previous Act also contained a similar requirement except for the fact that it 

did not stipulate the length of the notice. 

Further Section 286 called for the notice to be served on every director for the time being in India 

and at his usual address in India for other directors. 

The commonality between the two Acts is on the point that notice for the meeting has to be 

served on every director irrespective of whether he is likely to attend the meeting or not. 

The Supreme Court has held in Parameshwari Prasad Gupta v Union of India(1974)(44 Com Cases 

1) that failure to serve the notice on every director shall render the meeting invalid and the 

resolutions passed thereat unenforceable. The above principle has also been reiterated in Kuldip 

Singh Dillon v Paragon Utility financiers (P)Ltd (1988)(64 Com Cases 19(P&H). 

Is it necessary to provide  ”seven clear days’ notice” for a Board meeting ? 

Where it comes to the Notice for a general meeting of the 

members, the law is clear that there shall be twenty one days’ 

clear notice implying that the date of the notice and the meeting 

shall be excluded in reckoning the above period of twenty one 

days. The question therefore arises whether we should apply the 

concept of “clear days “  for the notice of the meeting of the 

Board. 

SS-1 does not contemplate the requirement of “clear days” although the Guidance note of the 

ICSI on SS-1 suggests that the date of issuing the notice shall be excluded from consideration. 

In our view, in deference to the requirement of ensuring corporate governance in every facet of 

an organization’s existence it would be advisable to exclude the dates of the notice and meeting 

while considering the length of the notice. 
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Having said this, we would hasten to add that as the present Act makes it possible for issuing 

notices electronically there would be no need to consider two extra days while issuing notices 

electronically. 

It also needs to be borne in mind that the proviso under Section 173(3) does contemplate the 

holding of a meeting at a shorter notice. 

Length of Notice for meetings of Board as per Listing Regulations 

It is pertinent to note that Regulation 29 of the Listing Regulations provides for varying lengths 

of notice to be provided to Stock Exchanges relating to Board meetings for specific milestone 

exercises. There is heterogeneity as regards the length of the notice ranging from   at least two 

working days to eleven working days. The recent amendment to the Regulations by which the 

term “working days’ has been defined to mean the working days of the Stock Exchanges is likely 

to cause greater confusion.  

It would have been ideal if the length of notice under the listing regulations were synchronized 

with the Act. As the saying goes. ”The twain shall never meet” as between the MCA and SEBI. 

Notice for meeting shall be unconditional 

Needless to add, the notice for a meeting shall be unambiguous and unconditional. All the 

required details shall be incorporated in the notice. A contingent notice may render the meeting 

invalid. (Alexander v Simpson)(1889)(43 Ch.D 139(CA). 

Can a director waive the notice for a meeting? 

In as much as the Act calls for the requirement that notice for the meeting shall be served on 

every director, it follows that a director has no right to waive the requirement of a notice 

.(H.M.Ibrahim Sett v South Industrial Ltd)(8 Comp Cas 308). 

Whether a fresh notice is required for an adjourned meeting of the Board? 

Adjournment of a meeting maybe occasioned by various reasons.  Apart from the obvious reason 

that the quorum may be unavailable, certain items of business may be postponed for want of 

requisite information/clarity.  
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The question that arises is whether it is necessary to provide a fresh notice for an adjourned 

meeting,  given the convention that the meeting stands adjourned to the same date of the 

following week. 

There is cleavage of opinion on this point. Under the old Act the Apex Court had held in Pramod 

Kumar Mittal v Southern Steel Ltd (supra) that unless the articles so provide, a fresh notice is not 

required for an adjourned meeting. 

The ICSI in its response to queries on SS-1 in its Press Release dated July 21, 2015 updated on 

August 26, 2015 has clarified that even if the date of the adjourned meeting is fixed during the 

duration of the original meeting, a fresh notice for the adjourned meeting shall be given. If the 

date of the  adjourned   meeting  has not been fixed by the Board, the adjourned meeting shall 

not be held earlier than seven days from the date of the original meeting. 

Can a meeting of the Board be held anytime during the day and on public holidays? 

Section 96 of the Act provides that the AGM shall be held during business hours, i.e  between 9 

a.m and 6 p.m. There is no such stipulation in Section 173 and one can therefore infer that the 

Board can meet any time during the day. In fact given the fact that   in many companies overseas 

directors adorn the board and usually attend through audio visual means, meetings are 

sometimes convened during time zones that suit their convenience. 

The other related question is whether the meeting can be held on a public holiday. The answer 

is an emphatic yes as the law does not stipulate any embargo. 

However there seems to be prohibition in the law as regards holding a meeting of the Board on 

a national holiday. This is clear from the fact that Section 174 (4) provides that where a meeting 

could not be held for want of quorum, it shall automatically be adjourned to the same day at the 

same time and place in the next week or if that day happens to be a national holiday, till the next  

working day which is not a national holiday. 

From the above, an inference can be drawn that the law does not encourage the holding of a 

board meeting on a national holiday.  It can also be argued forcefully that in the absence of an 

express stipulation in the Statute there is no bar to holding a Board meeting on a national holiday. 
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Participation of directors at meetings through Audio conferencing 

Section 173(2) of the Act makes it possible for directors to attend meetings through audio visual 

means provided that such facility is made available by the company although the law does not 

make it obligatory for a company to provide such facility.  The fraternity is aware that a move in 

this direction was proposed by the Central Govt. under the aegis of the old Act through circular 

no.28/2011 dated May, 25, 2011.  For reasons obscure the move did not materialize. 

The present Act has made this novelty possible for all items of business including the items in the 

negative list through the recent scrapping of Rule 4 in the Meeting rules. 

The question therefore is whether a director can mark his presence through an audio facility only. 

As per the law presently subsisting in India  given the need to preserve the tapes containing the 

recordings of the meeting, attendance through audio presence of the director is not recognized. 

Attendance through the telephonic conversation is recognized in countries like the UK, Canada 

and in the USA. In the UK it has been held in Bonnelli’s Telegraph Co.Re.(1871)LR 12 Eq.246) that 

the action of directors at meetings is not validated merely by their physical presence at a meeting 

and that they can connect with each other at a meeting through the telephone as well. 

Considering the fact that   transcripts of telephonic conversations can be preserved as in the case 

of audio visual tapes, there is a strong case for admissibility of the above mode of attendance in 

India. 

Conclusion 

We have flagged off certain important issues on the law relating to meetings of the Board. By no 

means are the issues articulated in the form of low hanging fruits. We do hope the fraternity will 

find this exposition to be thought provoking. 

 

 CS Ramaswami Kalidas 

 Date: July 16, 2021 
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