LIMITED REVISION

of

SECRETARIAL STANDARD ON GENERAL MEETINGS (SS-2)

The Secretarial Standard on General Meetings (SS-2) shall be modified as under:
	Existing Definition in SS-2
	Amended Definition of the proposed SS-2
	Rationale

	”Member” means any person who agrees, either by subscribing to the Memorandum of Association of the company or by applying in writing, to become a Member of the company and whose name is entered either in the Register of Members of the company or in the records of the depository as a beneficial owner in respect of the equity shares of the company held by him.


	”Member” means any person who agrees, either by subscribing to the Memorandum of Association of the company or by applying in writing, to become a Member of the company and whose name is entered in the Register of Members of the company or in the records of the depository as a beneficial owner in respect of the equity shares of the company held by him.


	Clarification

	Existing Para 1.2.6 of SS-2
	Amended Para 1.2.6 of the proposed SS-2
	Rationale

	In the case of listed companies with more than 5,000 Members, an abridged version of the Notice, listing the items of business and the day, date, time and venue of the Meeting, should be published in a newspaper having a wide circulation within such States of India where more than 1,000 Members reside.

	In the case of listed companies, the Notice, listing the items of business and the day, date, time and venue of the Meeting, should be hosted on the website of the company.
	In case of large companies there could be several States where more than 1000 members reside and such companies may end up publishing their general meeting notices in newspapers of numerous States. Hence, modified 


	Existing Para 1.2.10 of SS-2
	Amended Para 1.2.10 of the proposed SS-2
	Rationale

	A Meeting convened upon due Notice should not be postponed or cancelled. 

If, for reasons beyond the control of the Board, a Meeting cannot be held on the date originally fixed, the Board may defer the Meeting. The Meeting should be reconvened after giving not less than seven days fresh Notice published in a newspaper having a wide circulation within such States of India where more than 1,000 Members reside. 
	A Meeting convened upon due Notice should not be postponed or cancelled.

If, for reasons beyond the control of the Board, a Meeting cannot be held on the date originally fixed, the Board may reconvene the Meeting after giving not less than seven days intimation published in a newspaper having a nation-wide circulation and also hosted on the website of the company.


	In line with amendment in Para 1.2.6

	Existing Para 2.1 of SS-2
	Amended Para 2.1 of the proposed SS-2
	Rationale

	Every public company having a share capital and every public company limited by guarantee and having a share capital should, after one month but not later than six months from the date on which it is entitled to commence business, hold a Meeting called the Statutory Meeting.


	Every public company limited by shares and every public company limited by guarantee and having a share capital should, after one month but not later than six months from the date on which it is entitled to commence business, hold a Meeting called the Statutory Meeting.


	In line with Section 165 of the Companies Act

	Existing Para 7.4.1 of SS-2
	Amended Para 7.4.1 of the proposed SS-2
	Rationale

	In addition to the Member appointing a Proxy, the Proxy-holder also should sign the instrument of Proxy.

	The proxy holder should prove his identity at the time of attending the meeting.


	All Proxy holders signing the instrument of proxy may not be practical. Hence, modified.

	Existing Para 7.5.2 of SS-2
	Amended Para 7.5.2 of the proposed SS-2
	Rationale

	If an undated Proxy, which is otherwise complete in all respects, is lodged within the prescribed time limit, it should be considered valid. 

If a company receives multiple Proxies for the same holdings of a Member, which are either not dated or bear the same date without specific mention of time, all such multiple Proxies should be treated as invalid.

	If an undated Proxy, which is otherwise complete in all respects, is lodged within the prescribed time limit, it should be considered valid.
	Rearrangement

	Existing Para 7.5.3 of SS-2
	New Para 7.5.3 of the proposed SS-2
	Rationale

	-----

	If a company receives multiple Proxies for the same holdings of a Member,  the proxy which is dated last is considered valid; if they are not dated or bear the same date without specific mention of time, all such multiple Proxies should be treated as invalid.

	Rearrangement

	Existing Para 12.1 of SS-2
	Amended Para 12.1 of the proposed SS-2
	Rationale

	The entire Auditor’s Report including the Statement pursuant to the Manufacturing and Other Companies Auditor’s Report Order should be read at the Annual General Meeting.
	The entire Auditor’s Report including the Statement pursuant to the Companies (Auditor’s Report) Order, 2003 (CARO) should be read at the Annual General Meeting.

	MAOCARO repealed and replaced by CARO

	Existing Para 16.2 of SS-2
	Amended Para 16.2 of the proposed SS-2
	Rationale

	The number of Members required to form the Quorum and the fact that the required Quorum was present should be recorded.

	The fact that the required Quorum was present should be recorded.


	There should not be any need for the minutes to state the number of members required to form the quorum since the same is a fixed number and is prescribed under the Companies Act and/or the Articles of Association of the company.



