
SS - 2 - Compliance and Governance 

Introduction 

Corporate governance extends beyond Board-level decision-making and encompasses the 

manner in which shareholders exercise their rights through General Meetings. Annual General 

Meetings (AGMs) and Extraordinary General Meetings (EGMs) serve as important platforms 

for stakeholder participation, accountability, and transparency. Recognising the need for 

uniform practices in conducting General Meetings, the Institute of Company Secretaries of 

India (ICSI) issued Secretarial Standard–2 (SS-2) on General Meetings under the authority of 

Section 118(10) of the Companies Act, 2013. 

During a recent Saturday Knowledge Sharing Webinar organised by Mehta & Mehta, eminent 

professionals and subject-matter experts deliberated upon the practical aspects of SS-2, 

common compliance pitfalls, recent judicial developments, and the evolving role of Company 

Secretaries in ensuring effective governance through General Meetings. The deliberations 

highlighted that SS-2 is not merely a procedural standard but a governance framework that 

promotes transparency, shareholder democracy, and regulatory compliance. 

Regulatory Framework and Significance of SS-2 

Secretarial Standard–2 prescribes uniform principles relating to the convening and conduct of 

General Meetings. It supplements the provisions of the Companies Act, 2013 and seeks to 

ensure consistency in corporate practices relating to notices, quorum, proxies, voting, minutes, 

and record maintenance. 

The webinar emphasised that recent regulatory actions and judicial pronouncements have 

reinforced the importance of strict adherence to SS-2 requirements. Particular reference was 

made to cases where Company Secretaries and directors were held accountable for failures in 

meeting-related compliances, underlining the professional responsibility associated with the 

implementation of Secretarial Standards. 

Importance of Properly Convened General Meetings 

The effectiveness and validity of a General Meeting begins with proper convening. The 

speakers highlighted that compliance with Sections 96 to 100 of the Companies Act, 2013, read 

with SS-2, is fundamental to ensuring that decisions taken by shareholders are legally 

sustainable and beyond challenge. The discussion covered several practical aspects, including 

timelines for convening AGMs, venue requirements, stakeholder communication, and 

procedural safeguards. 

A notable case discussed during the webinar involved penalties imposed for failure to hold an 

AGM within the prescribed period, demonstrating that procedural lapses may result in 

significant consequences not only for the company but also for its directors and officers. 

Notice Requirements: The Foundation of Shareholder Participation 

One of the central themes of the webinar was the importance of proper notice. SS-2 mandates 

that notices be sent to all entitled persons within the prescribed timelines and accompanied by 



all necessary documents, including attendance slips, proxy forms, explanatory statements, and 

other statutory attachments wherever applicable. 

The experts observed that deficiencies in notice requirements remain among the most common 

compliance failures. Particular emphasis was placed on ensuring that explanatory statements 

adequately disclose material facts, director interests, statutory approvals, and all information 

necessary for informed shareholder decision-making. The speakers also discussed shorter-

notice meetings and the requirement of obtaining the prescribed level of member consent 

before such meetings may be validly convened. 

Venue and Timing Considerations 

The webinar highlighted that venue-related requirements under SS-2 often give rise to practical 

challenges. Through real-life case studies, the speakers explained how venue compliance must 

be examined carefully with reference to statutory requirements and official clarifications. The 

discussion underscored that even seemingly minor deviations can create governance concerns 

and expose companies to regulatory scrutiny. 

The panel further clarified the distinction between requirements applicable to AGMs and 

EGMs and addressed practical questions relating to physical and virtual meetings. 

Quorum and Valid Conduct of Meetings 

Quorum requirements represent a fundamental safeguard against decisions being taken without 

adequate shareholder participation. The experts discussed the varying quorum thresholds 

applicable to different classes of companies and explained the treatment of authorised 

representatives attending on behalf of corporate members. 

An important governance principle highlighted during the webinar was that apparent 

compliance cannot substitute actual compliance. The speakers examined complex situations 

involving representatives of multiple companies, proxy appointments, and voting rights, 

emphasising the need for careful interpretation of SS-2 provisions while ensuring that the spirit 

of shareholder participation is preserved. 

Proxies, Voting and E-Voting Mechanisms 

The webinar provided extensive guidance on proxy appointments, voting procedures, postal 

ballots, and electronic voting mechanisms. Participants discussed the requirement that proxy 

forms be deposited within the prescribed timeline and the limitations on proxy voting by show 

of hands. The session also covered e-voting timelines, polling procedures, and the increasing 

importance of technology-driven shareholder participation. 

The speakers observed that the growing adoption of virtual meetings and electronic voting has 

enhanced shareholder engagement while simultaneously imposing additional responsibilities 

regarding documentation, recording, and compliance management. 

 

 



Minutes and Record Preservation: The Ultimate Evidence 

Among all governance documents, minutes occupy a unique position as the official and 

permanent record of proceedings. The webinar repeatedly emphasised that properly drafted and 

maintained minutes often serve as the primary evidence in regulatory proceedings, inspections, 

disputes, and litigation. The experts discussed the requirements relating to consecutive 

numbering, signing, preservation, and safe custody of minutes books. 

The discussion also highlighted the importance of maintaining records in a manner that protects 

them from physical and technological risks. Participants were advised to adopt robust record-

management practices, including digitisation and secure preservation mechanisms, while 

ensuring compliance with statutory requirements. 

The Evolving Role of the Company Secretary 

A recurring theme throughout the session was the increasing responsibility of the Company 

Secretary as a governance professional. The experts observed that the role of the Company 

Secretary has evolved from that of a record keeper to a strategic compliance officer responsible 

for guiding management and directors on legal and governance requirements. 

The panel strongly recommended that Company Secretaries conduct familiarisation 

programmes for directors on the requirements of SS-1 and SS-2 and proactively address 

compliance gaps before they result in regulatory action. 

Conclusion 

Secretarial Standard–2 is far more than a procedural checklist governing General Meetings. It 

embodies the principles of transparency, accountability, shareholder participation, and sound 

corporate governance. Through its comprehensive framework relating to notices, quorum, 

voting procedures, proxies, minutes, and record preservation, SS-2 ensures that shareholder 

decisions are taken in a fair, transparent, and legally sustainable manner. 

As highlighted throughout the webinar, compliance with SS-2 should not be viewed as a mere 

statutory obligation. Rather, it should be regarded as an essential governance tool that 

strengthens stakeholder confidence, mitigates regulatory risks, and enhances the credibility of 

corporate decision-making. Organisations that embed SS-2 into their governance culture are 

better positioned to uphold the highest standards of corporate governance while ensuring full 

compliance with the Companies Act, 2013 and allied regulatory requirements. 

To stay informed or access the webinar recording, visit the YouTube channel: 

🎥 "Decoding Corporate Laws with Mehta & Mehta" 

 

 


