LIMITED REVISION

of

SECRETARIAL STANDARD ON MEETINGS

OF THE BOARD OF DIRECTORS (SS-1)

The Secretarial Standard on Meetings of the Board of Directors (SS-1) shall be modified as under:
	Existing Definitions in SS-1
	Amended Definitions of the proposed SS-1
	Rationale

	“Interested Director” means a Director whose presence cannot count for constituting a quorum and who can neither participate in the discussion nor vote on an item of business since he is, directly or indirectly, concerned or interested in the contract or arrangement forming part of the business under consideration by the Board.
	“Interested Director” means a Director who is in any way, directly or indirectly, concerned or interested in a contract or arrangement entered into or to be entered into, by or on behalf of the company, forming part of the business under consideration by the Board and hence his presence cannot be counted for constituting a quorum and he can neither participate in the discussion nor vote on that item of business. 


	In line with the definition provided in Section 300 of the Companies Act, 1956

	“Unpublished price sensitive information” means any information which is material and is generally not known or is not published by the company for general information but which, if published or known, is likely to materially affect the price of the securities of the company. Such information includes financial results, intended declaration of dividend, announcement of bonus, rights shares and other corporate benefits, issue of securities, any major expansion plans or execution of new projects, amalgamation, merger and takeovers, de-mergers, compromise or arrangement with creditors and members, disposal of the whole or substantially the whole of the undertaking, any changes in policies, plans or operations of the company, and such other information as may affect the earnings of the company.


	“Unpublished price sensitive information” means any information which is material and is generally not known or is not published by the company for general information but which, if published or known, is likely to materially affect the price of the securities of the company. 
Such information includes financial results, intended declaration of dividend, announcement of bonus, rights shares and other corporate benefits, issue of securities, buy back of securities, any major expansion plans or undertaking or proposal to undertake new projects, joint venture agreements, compromise or arrangement with creditors and members or restructuring, disposal of the whole or substantially the whole of the undertaking, any changes in policies, plans or operations of the company, and such other information as may affect the earnings of the company.


	In line with the definition provided in the SEBI Insider Trading Regulations

	Existing Para 1 of SS-1
	Amended Para 1 of the proposed SS-1
	Rationale

	1. Convening a Meeting
	1. Convening a Meeting of the Board


	In line with other headings

	Existing Para 1.2.4 of SS-1
	Amended Para 1.2.4 of the proposed SS-1
	Rationale

	Unless the Articles prescribe a longer notice period, Notice should be given at least fifteen days before the date of the Meeting. 
Notice need not be given of an adjourned Meeting other than a Meeting that has been adjourned “sine die”. However, Notice of the reconvened adjourned Meeting should be given to those Directors who did not attend the Meeting which had been adjourned.

	Unless the Articles prescribe a longer notice period, Notice should be given at least fifteen days before the date of the Meeting.

Notice of the reconvened adjourned Meeting should be given to all Directors including those who did not attend the Meeting which had been adjourned.
	Modified to ensure notice to all directors

	Existing Para 1.2.5 of SS-1
	Amended Para 1.2.5 of the proposed SS-1
	Rationale

	No business should be transacted at a Meeting if Notice in accordance with this Standard has not been given.
	No business should be transacted at a Meeting if Notice in accordance with this Standard has not been given, unless the majority of directors consent for shorter notice.

	In line with para 1.2.8

	Existing Para 1.2.9 of SS-1
	Amended Para 1.2.9 of the proposed SS-1
	Rationale

	Any supplementary item not originally included in the Agenda may be taken up for consideration with the permission of the Chairman and with the consent of the majority of the Directors present in the Meeting. However, no supplementary item which is of significance or is in the nature of Unpublished price sensitive information should be taken up by the Board without prior written Notice.

	Any item not included in the Agenda may be taken up for consideration with the permission of the Chairman.  
	In line with the business practices in case of exigencies.

	Existing Para 2.1 of SS-1
	Amended Para 2.1 of the proposed SS-1
	Rationale

	The Board should meet at least once in every three months, with a maximum interval of 120 days between any two Meetings such that at least four Meetings are held in each year.
	The Board should meet at least once in every three months, such that at least four Meetings are held in each year with a maximum interval of 120 days between any two consecutive Meetings.


	Rearrangement

	Existing Para 3.1.1 of SS-1
	Amended Para 3.1.1 of the proposed SS-1
	Rationale

	Quorum should be present throughout the Meeting. No business should be transacted when the Quorum is not so present.tc "

3.1.1

Quorum should be present throughout the Meeting. No business should be transacted when the Quorum is not so present."
The Quorum for a Meeting of the Board should be one-third of the total strength of the Board (any fraction contained in that one-third being rounded off as one), or two Directors, whichever is higher. 
Where the requirements for the Quorum, as provided in the Articles, are stricter, the Quorum should conform to such requirements. 
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, should be the quorum during such time.

	Quorum should be present throughout the Meeting. No business should be transacted when the Quorum is not so present.tc "

3.1.1

Quorum should be present throughout the Meeting. No business should be transacted when the Quorum is not so present."
The Quorum for a Meeting of the Board should be one-third of the total strength of the Board (any fraction contained in that one-third being rounded off as one), or two Directors, whichever is higher. 
Where the requirements for the Quorum, as provided in the Articles, are stricter, the Quorum should conform to such stricter requirements. 
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, should be the quorum during such time.
If a Meeting of the Board could not be held for want of quorum, then, unless the Articles otherwise provide, the Meeting should automatically stand adjourned to the same day in the next week, at the same time and place or, if that day is a public holiday, to the next succeeding day which is not a public holiday, at the same time and place.


	Shifted from para 3.1.2. Rearrangement

	Existing Para 3.1.2 of SS-1
	Amended Para 3.1.2 of the proposed SS-1
	Rationale

	Where the number of Directors is reduced below the minimum fixed by the Articles, no business should be transacted unless the number is first made up by the remaining Director(s) or through a general meeting.tc "

3.1.2
Where the number of Directors is reduced below the minimum fixed by the Articles, no business should be transacted unless the number is first made up by the remaining Director(s) or through a general meeting."




  tc "



If a Meeting of the Board could not be held for want of quorum, then, unless  the Articles otherwise provide, the Meeting should automatically stand adjourned to the same day in the next week, at the same time and place or, if that day is a public holiday, to the next succeeding day which is not a public holiday, at the same time and place.  "
If a Meeting of the Board could not be held for want of quorum, then, unless the Articles otherwise provide, the Meeting should automatically stand adjourned to the same day in the next week, at the same time and place or, if that day is a public holiday, to the next succeeding day which is not a public holiday, at the same time and place.
	Where the number of Directors is reduced below the minimum fixed by the Articles, no business should be transacted unless the number is first made up by the remaining Director(s) or through a general meeting.tc "

3.1.2
Where the number of Directors is reduced below the minimum fixed by the Articles, no business should be transacted unless the number is first made up by the remaining Director(s) or through a general meeting."

	Shifted to para 3.1.1. Rearrangement

	Existing Para 8.4 of SS-1
	Amended Para 8.4 of the proposed SS-1
	Rationale

	The Chairman should initial each page of the Minutes, sign the last page of the Minutes and append to such signature the date on which he has signed the Minutes.

While the law requires that Minutes of the proceedings should be entered in the Minutes Book within thirty days of the Meeting, there is no prescribed time limit within which such Minutes have to be signed. They could be signed beyond a period of thirty days if the succeeding Meeting is held after a period of thirty days from the date of the earlier Meeting. However, it is also not obligatory to wait for the next Meeting in order to have the Minutes of the previous Meeting signed. Such Minutes may be signed by the Chairman of the Meeting at any time before the next Meeting is held. 

The Minutes of Meetings of the Board can be inspected only by the Directors. While the Auditor or Cost Auditor of the company or Secretary in whole-time practice appointed by the company can also inspect the Minute Books in the course of audit or certification, a member of the company has no right to inspect the Minutes of Meetings of the Board or any Committee thereof. Officers of the Registrar of Companies, or other Government or regulatory bodies duly authorised in this behalf under law, during the course of an inspection, can also inspect the Minutes.
	The Chairman should initial each page of the Minutes, sign the last page of the Minutes and append to such signature the date on which he has signed the Minutes.

While the law requires that Minutes of the proceedings should be entered in the Minutes Book within thirty days of the Meeting, there is no prescribed time limit within which such Minutes have to be signed. They could be signed beyond a period of thirty days if the succeeding Meeting is held after a period of thirty days from the date of the earlier Meeting. However, it is also not obligatory to wait for the next Meeting in order to have the Minutes of the previous Meeting signed. Such Minutes may be signed by the Chairman of the Meeting at any time before the next Meeting is held. 

The Minutes of Meetings of the Board and any committee thereof can be inspected only by the Directors. A director who has participated in a meeting of the Board or any committee thereof is entitled to offer his comments on the draft minutes of that meeting and also entitled to inspection of the minutes of the meetings during the period of his directorship even if he ceases to be a director subsequently. While the Auditor or Cost Auditor of the company or Secretary in whole-time practice appointed by the company can also inspect the Minute Books in the course of audit or certification, a member of the company has no right to inspect the Minutes of Meetings of the Board or any Committee thereof. Officers of the Registrar of Companies, or other Government or regulatory bodies duly authorised in this behalf under law, during the course of an inspection, can also inspect the Minutes.

	· To ensure consistency, reference to minutes of meetings of Committee is included
· Clarification regarding the entitlement of a director to the minutes even if he ceases to be a director subsequently.

	Existing Pt. 11 in Annexure ‘A’ of SS-1
	Amended Pt. 11 in Annexure ‘A’ of SS-1
	Rationale

	Receiving notice of disclosure of Directors’ interest
	Notice of disclosure of Directors’ interest in a particular transaction.

	Clarification

	Existing Pt. 37 in Annexure ‘A’ of SS-1
	Amended Pt. 37 in Annexure ‘A’ of SS-1
	Rationale

	Events which are significant or have material commercial / financial implications, such as: 
	Events which are significant or have material commercial / financial implications, such as: 

(r) performance review of the subsidiary companies.

	Addition


