
 16 
Corporate Secretarial Practice- Drafting 

of Resolution, Minutes, Notices and 
Reports 

Question 1 
Draft a resolution proposed to be passed at a General Meeting of a Public Company giving 
consent to the Board of Directors for borrowing upto a specified amount in excess of the limits 
laid down under Section 180(1)(c) of the Companies Act, 2013 and also state the borrowings, 
which are to be excluded from the said limits. 
Answer 
Draft of special resolution under Section 180 (1) (c) of the Companies Act, 2013 
“Resolved that the company hereby accords the consent of members to the Board of Directors 
for borrowing money together with the monies already borrowed by the company for an 
aggregate sum not exceeding `……(Rupees………………..) in excess of the aggregate of the 
paid-up capital of the company and its free reserves, that is to say reserves apart from 
temporary loans taken by the company from its bankers in the ordinary course of business, as 
provided in Section 180(1)(c) of the Companies Act, 2013. 
Resolved further that the powers given as above shall be exercised by the Board of Directors 
at a duly convened meeting of the Board and not by passing resolution by circulation”. 
Borrowings excluded from the said limits under section 180(1)(c) 
Section 180(1)(c) excludes from the prescribed limits of borrowing under section 180 (1) (c) 
those temporary loans taken by the company from its bankers in the ordinary course of 
business. Therefore, in calculating the limits stipulated in section 180 (1) (c), temporary loans 
obtained from the company’s bankers in the ordinary course of business shall be excluded. 
The expression ‘temporary loans’ means loans repayable and demand or within six months 
from the date of the loan such as short term cash credit arrangements, the discounting of bills 
and the issue of other short terms loans of a seasonal character, but does not include loans 
raised for the purpose of financing expenditure of capital nature [Explanation to Section 
180(1)(c)]. 
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Question 2 
Answer any one of the following: 
(i)  Board of Directors of DBM Limited held a board meeting on 2nd May, 2014 at its 

registered office. You are required to state the salient points to be taken into account 
while drafting the minutes of the said board meeting. 

(ii)  Draft a board resolution for appointment of Mr. Paul as the managing director for 5 years 
with effect from 1st June, 2014 of DBM Limited passed in the above stated board 
meeting.    

Answer 
(i) While drafting the minutes of a board meeting following salient points should be kept in 

mind: 
(a)  the minutes may be drafted in a tabular form or they may be drafted in the form of a 

series of paragraphs, numbered consecutively and with relevant headings. 
(b)  the place, date and time of the meeting should be stated. 
(c)  The chairman of the meeting must be mentioned. The general phrase used in the 

Minutes is “Mr.---, chairman of the meeting took the chair and called the meeting to 
order”. 

(d)  the minutes should clearly mention the attendance and the constitution of the 
meeting, i.e., persons present and the capacity in which present, e.g. name of the 
person chairing the meeting, names of the directors and secretary, identifying them 
as director or secretary, names of persons in attendance like auditor, internal 
auditor etc. The minutes should also contain the subject of leave of absence 
granted, if any, to any of the board members. 

(e) The adoption of the Minutes of the previous Board Meeting must be the first item on 
the Agenda by the directors giving their approval and the Chariman signing the 
Minutes as proof of approval of the Minutes. 

(f)  Conduct of the business at the meeting should be recorded in the chronological 
sequence as per the Agenda.  

(e)  In respect of each item of business the names of the directors dissenting or not 
concurring with any resolution passed at the board meeting should be mentioned. 

(f)  Reference about interested directors abstaining from voting is also required to be 
stated in the minutes. 

(g)  Chairman’s signature and date of verification of minutes as correct.  
(ii) Resolution passed at the meeting of board of directors of DBM Limited held at its 

registered office situated at ……………………… on 2nd May, 2014 at ………… A.M. 

© The Institute of Chartered Accountants of India



16.3  Corporate and Allied Laws 

 “RESOLVED that subject to the approval by the shareholders in a general meeting and 
pursuant to the provisions of the applicable provisions of the Companies Act, 2013, Mr. 
Paul be and is hereby appointed as the Managing Director of the Company with effect 
from 1st June, 2014 for a period of five years on a remuneration approved by the 
Remuneration Committee as enumerated below: 
(1)  Salary: ` ……………………… per month 
(2)  Perquisites, Benefits and Facilities ……………………………. 

 RESOLVED FURTHER that Mr. Paul, so long as he functions as the Managing Director 
of the Company shall not be entitled to any sitting fee for attending the meeting of the 
board of directors or any committee thereof and that he shall not be liable to retire by 
rotation. 

 RESOLVED FURTHER that the Secretary of the company be and is hereby directed and 
authorized to file necessary returns with the Registrar of Companies and to do all other 
necessary things required under the provisions of the Companies Act, 2013.”  

Question 3 
Morbani Woods Limited decide to appoint Mr. Wahid as its Managing Director for a period of 5 
years with effect from 1st May, 2014. Mr. Wahid fulfils all the conditions as specified under 
Schedule V to the Companies Act, 2013. 
The terms of appointment are as under: 
(i)  Salary ` 1 lakh per month; 
(ii)  Commission, as may be decided by the Board of Directors of the company; 
(iii)  Perquisites; 
 Free Housing, 
 Medical reimbursement upto ` 10,000 per month,  
 Leave Travel concession for the family, 
 Club membership fee, 
 Personal Accident Insurance ` 10 lakh, 
 Gratuity, and 
 Provident Fund as per Company’s policy. 
You being the Secretary of the said Company, are required to draft a resolution to give effect 
to the above, assuming that Mr. Wahid is already the Managing Director in a public limited 
company. 
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Answer 
Draft Board Resolution 
“Resolved that consent of all the directors present at the meeting be and is hereby accorded 
to the appointment of Mr. Wahid, who is already the Managing Director of another public 
limitedcompany, and fulfils the conditions as specified in Schedule V of the Companies Act, 
2013, as the Managing Director of the company for a period of 5 years effective from lst May, 
2014 subject to approval by a resolution of shareholders in a general meeting and that Mr. 
Wahid may be paid remuneration as follows: 
(i)  Salary of ` 1 Lakh per month 
(ii) Commission 
(iii)  Perquisites: Free Housing, Medical reimbursement upto ` 10,000, Leave Travel 

Concession for the family, Club membership fee, Personal Accident Insurance of ` 10 
Lakhs, Gratuity, Provident Fund etc. 

Resolved further that in the event of loss or inadequacy of profits, the salary payable to him 
shall be subject to the limits specified in Schedule V. 
Resolved further that the Secretary of the company be and is hereby authorize to prepare and 
file with the Registrar of Companies necessary forms and returns in respect of the above 
appointment.” 
 
Sd/  
Board of Directors 
Morbani Woods Limited 
(Note: Since in the given case Mr. Wahid fulfils all the conditions for appointment of Managing 
Director as specified in Schedule V, approval of Central Government is not required) 
Question 4 
The Board of Directors of XYZ Limited decided to pass a resolution to purchase 35,000 equity 
shares of ` 100 each of PQR Limited at a meeting. Draft a specimen Board Resolution to be 
passed at the said meeting. 
Answer 
Specimen Board Resolution: Purchase of Equity Shares 
Resolution passed at themeeting of the board of directors of XYZ Limited held at its registered 
office situated at ________ on ______ (day) at _____ A.M. 
“Resolved unanimously that pursuant to provisions of Section 186(2) of the Companies Act, 
2013, the company be and is hereby authorized to purchase 35,000 equity shares of ` 100 
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each of PQR Limited, the investment in addition to other investments made to date in the 
aggregate being within the limits prescribed under the said section.”  
“Resolved further that Mr. ………………., a Director of the company, be and is hereby 
authorised to sign /execute the necessary documents in this connection.” 
Sd/- 
Board of Directors 
XYZ Limited 
Question 5 
The members of XYZ Limited decided to pass a resolution for appointing Mr. Smith as an 
Independent director of the company. Draft a specimen resolution to be passed at the said 
meeting. 

Answer 
Appointment of Independent Director – Ordinary Resolution 
“RESOLVED that pursuant to the provisions of Sections 149, 150, 152 and any other 
applicable provisions of the Companies Act, 2013 and the rules made thereunder (including 
any statutory modification(s) or re-enactment thereof for the time being in force) read with 
Schedule IV to the Companies Act, 2013, Mr. Smith (holding DIN -------), Director of the 
Company who retires by rotation at the Annual General Meeting and in respect of whom the 
Company has received a notice in writing from a member proposing his candidature for the 
office of Director, be and is hereby appointed as an Independent Director of the Company to 
hold office for five consecutive years for a term up to  ---, 20---.” 
Question 6 
Mr. N is appointed as an additional Director by the Board of Directors of MNR Company 
Limited at its meeting held on 1st October, 2014 for a period as permitted by law.  
Draft a resolution and state the body which appoints N.  
Answer 
Appointment of Additional Director: Resolution (Section 161 of the Companies Act, 2013)  
According to section 161(1) of the Companies Act, 2013, the articles of a company may confer 
on its Board of Directors the power to appoint any person as an additional director at any time. 
Board Resolution 
"Resolved that pursuant to the Articles of Association of the company and section 161(1) of 
the Companies Act, 2013, Mr. N is appointed as an Additional Director of the MNR Company 
Limited with effect from 1st October, 2014 to hold office up to the date of the next annual 
general meeting or the last date on which the annual general meeting should have been held, 
whichever is earlier. 
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Resolved further that Mr. N will enjoy the same powers and rights as other directors. 
Resolved further that Mr.__________ Secretary of MNR Company Limited be and is hereby 
authorised to electronically file necessary returns with the Registrar of Companies and to do 
all other necessary things required under the Act." 
Assumption: As the question is silent about the Articles of Association, it is assumed that 
Articles of Association has conferred the power to appoint the additional director on the Board 
of Directors of MNR Company Limited. 
Question 7 
The Board of Directors of RPS Limited decides to pass a resolution by circulation for allotment 
of 1,000 equity shares to Mr. A. Draft a specimen Board Resolution to be passed by circulation 
for this purpose.  
Answer 
Specimen Board Resolution – Passed by circulation  

RPS Limited 
 ______(Place) 
To 
Mr. X (Director) 
(Address in India only) 
Dear Sir, 
The following resolution which is intended to be passed as a resolution by circulation as 
provided in Section 175 of the Companies Act, 2013 is circulated herewith as per the 
provisions of the said section. 
If only you are Not Interested in the resolution, you may please indicate by appending your 
signature in the space provided beneath the resolution appearing herein below as a separate 
perforated slip, if you are in favour or against the said resolution.  The perforated slip may 
please be returned if and when signed within seven days of this letter. 
However, it need not be returned if you are interested in the resolution. 

Yours faithfully, 
(Secretary) 

RPS Limited 
RESOLUTION: 
Resolution by circulation passed by directors as per circulation effected 

…………..20………….. 
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Resolved that 1,000 equity shares in the company be and hereby allotted to Mr. A.  202, Kher 
Gali, Sher Mark, Ludhiana, Punjab from whom full amount has been received. 
It is further resolved that necessary return of allotment be filed in the office of the ROC under 
the signature of Mr. Y, a Director. 

For / Against 
Signature 

 
Question 8 
Elaborate the provisions of the Companies Act, 2013 regarding Notice of Board Meeting.  
Draft a notice for the first meeting of the Board of Directors of India Timber Ltd.  
Answer 
Notice of Board Meeting: Notice of Board Meeting is required pursuant to Section 173(3) 
of the Companies Act, 2013.  According to this section, a meeting of the Board shall be 
called by giving not less than seven days’ notice in writing to every director at his 
address registered with the company and such notice shall be sent by hand delivery or 
by post or by electronic means. 
Further, a meeting of the Board may be called at shorter notice to transact urgent 
business subject to the condition that at least one independent director, if any, shall be 
present at the meeting. 
In case of absence of independent directors from such a meeting of the Board, 
decisions taken at such a meeting shall be circulated to all the directors and shall be 
final only on ratification thereof by at least one independent director, if any. 
The Companies (Meetings of Board and its Powers) Rules, 2014, further provides that 
the notice of the meeting shall inform the directors regarding the option available to 
them to participate through video conferencing mode or other audio visual means, and 
shall provide all the necessary information to enable the directors to participate through 
video conferencing mode or other audio visual means. 
On receiving such a notice, a director intending to participate through video 
conferencing or audio visual means shall communicate his intention to the Chairperson 
or the company secretary of the company.  He shall give prior intimation to the effect 
sufficiently in advance so that the company is able to make suitable arrangements in 
this behalf. 
If the director does not give any intimation of his intention to participate that he wants 
to participate through the electronic mode, it shall be assumed that the director shall 
attend the meeting in person. 
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As per section 173(4) of the Companies Act, 2013, every officer of the company whose 
duty is to give notice under this section and who fails to do so shall be liable to a 
penalty of ` 25,000. 

Draft Notice 
India Timber Limited 

Address: __________ 
 _________________ 

       Dated_____________ 
To   
Mr.________________ 
Address: __________ 
___________________  (each director to be addressed individually) 
Dear Sir, 
Notice is hereby given that first meeting of the Board of Directors will be held at the 
registered office of the company at……….(address)………..(place) on…..(day), the 
..............(date) at……………….AM/PM. 
 You are requested to make it convenient to attend the meeting.  An option is also 
available to you to participate in the Board Meeting through video conferencing or 
audio visual means.  Kindly communicate your preference in this regard. 
 
A copy of the agenda of the meeting is enclosed for your perusal. 

Yours faithfully, 
For India Timber Ltd. 

 
(Secretary) 

Encl: A copy of agenda of the meeting. 
Question 9 
R Ltd. wants to constitute an Audit Committee.  Draft a board resolution covering the 
following matters [compliance with Companies Act, 2013 to be ensured]. 
(1) Member of the Audit Committee 
(2) Chairman of the Audit Committee 
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(3) Any 2 functions of the said Committee 
Answer 
Audit Committee – Board’s Resolution:  
“Resolved that pursuant to Section 177 of the Companies Act, 2013 an Audit Committee 
consisting of the following Directors be and is hereby constituted.  
1.   Mr. ---- Independent Director 
2.   Mr. ---- Independent Director  
3.   Mr. ---- Independent Director  
4.   Mr. ---- Independent Director 
5.   Mr. ---- Managing Director.  
6.  Mr. ---- Chief Financial Officer” 
“Further resolved that the Chairman of the Audit Committee shall be elected by its 
members from amongst themselves and shall be an independent director’. 
“Further resolved that the quorum for a meeting of the Audit committee shall be three 
directors (other than the Managing Director), out of which at least two must be 
independent directors”. 
“Resolved further that the Audit Committee shall perform all the functions as laid down 
in section 177(4) of the Companies Act, 2013 including but not limited to: 
a. make the recommendation for appointment, remuneration and terms of 

appointment of the auditors of the company; 
b. review and monitor the independence and performance of auditors of the company 

and the effectiveness of the audit process”. 
Further resolved that the Audit Committee shall review the quarterly and annual 
financial statements and submit the same to the Board with its recommendations if 
any”. 
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