
1.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 
                                                             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 returned please be if and when signed within seven days of this letter. 
However, it need not be returned if you are interested in the resolution. 
                                                                                                                            
                                                                                                                 Your faithfully, 
                                                                                                                   (Secretary) 
                                                                                                                  RPS Limited 
Resolution: 
Resolution by circulation passed by directors as per circulation effected 
                                             …………..20………….. 

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 

 

 
2. 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. 
• 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 
(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”. 
Question 10 
(i) 17th Board meeting of Jai Entertainment Ltd. was held at its registered office situated at 
B- 17, Industrial Area, Suncity. While discussing the matter of appointment of Mr. Kaabil as 
Managing Director of the company, certain defamatory remarks were made by Mr. X, one of 
the directors. The draft minutes submitted by the Company Secretary also incorporated the 
indecent remarks of Mr. X. The chairman wants to remove those undesirable remarks from 
the minutes. Can he do so? 
(ii) Draft the minutes of above referred meeting containing the matter regarding appointment 
of Managing Director in addition to the usual items. 
 
Answer 
(i) The minutes of a meeting are a written record of the business transacted; decisions and 
resolutions arrived at the meeting. 
Section 118 of the Companies Act, 2013, deals with Minutes of Proceedings of General 
Meeting, Meetings of Board of Directors and Other Meetings and Resolutions Passed by 
Postal Ballot. The section provides certain exemptions to matters from inclusion in the 
minutes. 
Exemptions from inclusion in minutes of the meeting: There shall not be included in the 

minutes, any matter which, in the opinion of the Chairman of the meeting, - 
(a) is or could reasonably be regarded as defamatory of any person; or 
(b) is irrelevant or immaterial to the proceedings; or 
(c) is detrimental to the interests of the company. 
Absolute discretion of chairman: The Chairman shall exercise absolute discretion in 

regard to the inclusion or non-inclusion of any matter in the minutes on the grounds as 
specified above. 
 
Hence, the Chairman can exercise his discretion of not including the undesirable remarks 
from the minute of the 17th Board meeting of Jai Entertainment Ltd. 
(ii) Draft Minutes 
Minutes of 17th meeting of the Board of Directors of Jai Entertainment Limited held 
on ______________ the ________ 2017, at B-17, Industrial Area, Suncity 

Present : 
1.____________ Chairman 
2. ____________ Director 
3. ____________ Director 
In attendance Secretary 
Item No. 1 : Leave of Absence 

Leave of absence was granted to ___________ Director. 
Item No. 2 : Confirmation of minutes of the 16th Board meeting : 
The minutes of the 16th meeting of the Board of Directors held on ___________ were 
considered and confirmed. 
 



Item No. 3: Appointment of Managing Director: 
The Board noted the appointment of Mr. Kaabil, director of the company as the Managing 
Director of the company. In this connection, the following resolutions were passed: 
“Resolved that Mr. Kaabil who fulfils the conditions specified in Parts I and II of Schedule V 

to the Companies Act, 2013, be and is here by appointed as the Managing Director of the 
company for a period of five years effective from _________ and that he may be paid 
remuneration by way of salary, commission and perquisites in accordance with Part II of 
Schedule V to the Act. 
Resolved further that the Secretary of the Company be and is hereby directed to file the 
necessary returns with the registrar of Companies and to do all acts and things as may be 
necessary in this connection.” 
Item No. 4: Next Board Meeting: 

The next meeting of the Board will be held on ________the __________20____ at the 
registered office of the company. The meeting ended with a vote of thanks to the chair 


