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Introduction

Currently, Section 96 of the Companies Act, 2013 (2013 Act) requires every company 
(other than a one-person company) to hold an Annual General Meeting (AGM) within a 
period of six months from the end of Financial Year (FY) and not later than 15 months 
from the date of last AGM. On the other hand, Securities Exchange Board of India (SEBI) 
(Listing Obligations and Disclosure Requirements) Regulation, 2015 (Listing Regulations) 
requires top 100 listed companies to hold their AGMs within a period of five months from 
the date of closing of the FY.

Requirement Relaxation

Clarification 
on passing of 
ordinary and 
special 
resolutions

The MCA through a circular dated 8 April 2020 permitted use of postal 
ballot or e-voting mechanism to help companies take all decisions of 
urgent nature requiring an approval of members (excluding items of 
ordinary business or business where any person has a right to be 
heard)) and without holding a general meeting which requires physical 
presence of members. 

Further, companies are allowed to hold EGM where unavoidable 
through Video Conferencing (VC) or Other Audio-Visual Means (OAVM) 
facility by following prescribed procedure for conducting such a 
meeting on or before 30 June 2020.

Additionally, MCA through a circular dated 13 April 2020 clarified the 
manner and mode of issue of notices to the members to facilitate EGMs 
with e-voting facility or voting through registered e-mails, as the case 
may be.

Extension of 
timeline to 
hold AGMs

The MCA through a circular dated 21 April 2020 allowed companies 
whose FY (other than first FY) has ended on 31 December 2019 to hold 
their AGMs within a period of nine months from the end of FY. i.e. up to 
30 September 2020. In line with MCA circular, SEBI has also provided 
similar relaxation to top 100 listed companies by market capitalisation 
whose FY ended on 31 December 2019.

Additionally, SEBI extended the timeline to hold AGMs by listed 
companies with FY ended 31 March 2020 by one month i.e. 30 
September 2020 (earlier due date was 31 August 2020).

In view of COVID-19 pandemic recently, the Ministry of Corporate Affairs 
(MCA) and SEBI have provided various relaxations and clarifications for 
conducting AGM and Extraordinary General Meeting (EGM).

Some of the recent relaxations issued by MCA and SEBI are given in the 
table below.
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New development

This issue of First Notes aims to provide an overview of the recent relaxations provided by MCA and SEBI.

Considering the representations received from various stakeholders and in line with 
the relaxations given under the EGM circulars to hold EGMs through VC or OAVM 
facility, MCA through its circular dated 5 May 2020 allowed companies to conduct an 
AGM through VC or OAVM facility. 

Additionally, SEBI on 12 May 2020 also granted further relaxations and issued 
clarifications regarding provisions of the Listing Regulations.

Overview of the relaxations

AGM through VC or OAVM facility during the calendar year 2020
The 2013 Act does not contain any specific provision which allows conduct of general meeting of companies through 
VC or OAVM facility. However, following companies are mandatorily required to provide its members e-voting 
facility in a general meeting :

• Listed companies and

• Companies with at least 1,000 members.

Therefore, companies with less than 1,000 members are not required to provide e-voting facility. Additionally, 2013 
Act does not require certain class of companies to provide e-voting facility. They are as follows:

• A Nidhi or

• An enterprise or an institutional investor referred in SEBI (Issue of Capital and Disclosure Requirements) (ICDR)
Regulations, 2009 and ICDR Regulations, 2018.

Considering the provisions of the 2013 Act and continuing restrictions on the movement of persons, MCA through its 
circular dated 5 May 2020 has allowed the companies to conduct their AGMs through VCs or OAVM during the 
calendar year 2020, subject to the fulfillment of the specified requirements. In addition to requirements mentioned in 
the circular dated 5 May 2020, for conducting AGMs, companies are also required to comply with the framework 
provided by MCA for conducting EGMs through its circulars issued on 8 April 2020 and 13 April 2020. The tables in 
the subsequent section summarises the requirements of all the three MCA circulars.

Different procedures have been specified separately for following two categories of companies (explained in the 
subsequent section):

• With e-voting facility: The companies which are required to provide e-voting facility under the 2013 Act, or which
have opted for such e-voting facility

• Without e-voting facility: The companies which are not required to provide e-voting facility. According the
circulars, companies (e.g. Nidhi and companies with less than 1,000 members) which are not required to provide
e-voting facility, an AGM can be conducted through VC or OAVM facility by fulfiling following conditions:

− A Nidhi should have email addresses of at least half of its total
members and those members should hold shares of more than
INR1,000 in face value or more than one per cent of the total paid-up
share capital, whichever is less

− Other companies having share capital should have email addresses of
at least half of its total members and those members should
represent not less than 75 per cent of such part of the paid-up share
capital of the company as gives a right to vote at the meeting

− Other companies not having share capital should have email
addresses of at least half of its total members and those members
should have the right to exercise not less than 75 per cent of the total
voting power exercisable at the meeting.
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Requirement With e-voting facility Without e-voting facility

Transcript 
and 
recording of 
AGMs

AGMs wherever unavoidable may be held 
through VC or OAVM facility and the recorded 
transcript of the same should be maintained in 
safe custody by the company. In case of a public 
company, the recorded transcript of the meeting, 
as soon as possible, should also be made 
available on the website (if any) of the company.

‘Companies without e-voting facility’ would need 
to comply with same requirement as for 
‘companies with e-voting facility’.

Involvement 
of 
independent 
director and 
auditor

At least one independent director (where the 
company is required to appoint), and the auditor 
or his/her authorised representative, who is 
qualified to be an auditor should attend such 
meeting through VC or OAVM facility.

‘Companies without e-voting facility’ would need 
to comply with same requirement as for 
‘companies with e-voting facility’.

Members at 
different 
time zones

Convenience of different persons positioned in 
different time zones should be considered before 
scheduling the meeting.

‘Companies without e-voting facility’ would need 
to comply with same requirement as for 
‘companies with e-voting facility’.

Quorum Attendance of members through VC or OAVM 
facility should be counted for the purpose of 
reckoning the quorum under Section 103 of the 
2013 Act.

‘Companies without e-voting facility’ would need 
to comply with same requirement as for 
‘companies with e-voting facility’.

Pre-
requisites for 
VC or OAVM 
facility

Meeting through VC or OAVM facility should 
allow two way teleconferencing or webex for the 
ease of participation of the members. 

Additionally, the facility provided by the company 
should have the capacity to allow 1,000 members 
to participate on first come and first served basis.

Meeting through VC or OAVM facility should 
allow two way teleconferencing or webex for the 
ease of participation of the members. 
Additionally, the facility provided by the 
company should have the capacity to allow 500 
members or all members of the company 
(whichever is lower) to participate on first come 
and first served basis.

Exemption 
from first 
come first 
served 
principle

Following are allowed to attend the meeting 
without the restriction of first come first served 
principle:

• Large shareholders (i.e. shareholders
holding 2 per cent or more shareholding);

• Promoters

• Institutional Investors

• Directors

• Key Managerial Personnel (KMP)

• The chairpersons of the Audit Committee,
Nomination and Remuneration Committee
and Stakeholders Relationship Committee

• Auditors, etc.

‘Companies without e-voting facility’ would need 
to comply with same requirement as for 
‘companies with e-voting facility’.

Chairperson 
of the 
meeting

Chairperson should be appointed for AGMs as 
per the manner specified in the Articles of a 
company. Where Articles of Association are silent 
on this topic then chairperson would be 
appointed in the following manner:

• Where there are less than 50 members
present at the meeting, the chairperson
should be appointed in accordance with
Section 104 of the 2013 Act;

• In all other cases, the chairperson should
be appointed by e-voting.

Chairperson should be appointed by poll through 
email.

Framework to conduct general meeting through VC or OAVM facility provided by MCA circular dated 8 April 2020

(Source: KPMG in India’s analysis, 2020 based on MCA circular dated 8 April 2020)
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(Source: KPMG in India’s analysis, 2020 based on MCA circular dated 5 May 2020)

Requirement With e-voting facility Without e-voting facility

Type of 
business to be 
transacted

Only those items of special business, which are 
considered to be unavoidable by the Board, 
would be transacted in such meetings.

‘Companies without e-voting facility’ would need 
to comply with same requirement as for 
‘companies with e-voting facility’.

Sending of 
financial 
statements by 
email 

In case of difficulty involved in dispatching of 
physical copies of the financial statements 
(including Board's report, Auditor's report or 
other documents required to be attached 
therewith), such statements should be sent only 
by email to the members, and to all other 
persons entitled to.

‘Companies without e-voting facility’ would need 
to comply with same requirement as for 
‘companies with e-voting facility’.

Public notice 
before 
sending 
financial 
statements

Public notice by way of an advertisement be 
published at least once in a vernacular 
newspaper and at least once in an English 
newspaper specifying the requisite information 
of the AGM to be conducted. Such as

• Date and time of the AGM through VC or 
OAVM facility

• Manner in which the persons who have not 
registered their email addresses with the 
company can get the same registered with 
the company

• Manner in which the members can give 
their mandate to receive dividends directly 
in their bank accounts through Electronic 
Clearing Service (ECS).

Not required

Obtaining 
email ids of 
shareholders

Not required Companies should take necessary steps to 
register the email addresses of all persons who 
have not registered their email addresses. 

Payment of 
dividend

In case the company is unable to pay the 
dividend to any shareholder by the electronic 
mode, due to non-availability of the details of 
the bank account, the same should be paid after 
normalisation of the postal services, by 
dispatching the dividend warrant/cheque to such 
a shareholder by post.

Members should be allowed to give their 
mandate of receiving dividends directly in their 
bank accounts through ECS or any other means. 
In case, a company is unable to pay the dividend 
to any shareholder by the electronic mode, due 
to non-availability of the details of the bank 
account, the same should be paid after 
normalisation of the postal services, by 
dispatching the dividend warrant/cheque to such 
a shareholder by post.

Company gets 
permission to 
hold AGM at 
registered 
office

When a company gets permission to hold AGM 
at its registered office then it should additionally 
ensure following requirements: 
• Provide the facility of VC or OAVM also, so as 

to allow other members of the company to 
participate in such a meeting. 

• All members whether physically present or 
attending meeting through the facility of VC 
or OAVM should be considered for the 
purpose of quorum 

• All resolutions should be passed through the 
facility of e-voting system.

Not required.

Additional requirements to conduct general meeting through VC or OAVM facility, during the calendar year 2020 
provided by MCA circular dated 5 May 2020
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SEBI relaxations
Considering the above provisions provided by MCA circulars, SEBI through its circular dated 12 May 2020 also 
provided following relaxations for listed entities:

Requirement under Listing Regulations Relaxation

Regulations 36 and 58: Requirement of sending physical 
copies of annual report to shareholders

Listed entities are required to send a hard copy of the annual 
report and financial statements to the shareholders who 
have not registered their email addresses and hard copies of 
full annual reports to those shareholders, who request for 
the same. 

This requirement has been exempted for listed entities 
who conduct their AGMs during the calendar year 
2020 (i.e. till 31 December 2020).

Regulation 44(4): Requirement of proxy for general meetings

Listed entities are required to send proxy forms to holders of 
securities in all cases mentioning that a holder may vote 
either for or against a resolution. 

This requirement has been exempted for listed entities 
who conduct their AGMs during the calendar year 
2020 (i.e. till 31 December 2020).

Regulation 12: Requirement of dividend warrants/cheques 

Listed entities required to send ‘payable-at-par’ warrants or 
cheques by speed post in case the amount payable as 
dividend exceeds INR1,500. 

• Email addresses of shareholders are available:
Obtain bank account details of shareholders and
use the specified electronic modes of payment.

• Email addresses of shareholders are not available:
Exempted from the requirement until normalisation
of postal services.

Regulation 47 and Regulation 52(8): Requirement to publish 
an advertisement in newspaper

Listed entities are required to publish an advertisement in a 
newspaper for certain events such as financial results and 
notice of board meeting to discuss the financial results.

The requirement has been exempted till 30 June 2020. 

Regulation 33: Requirement for publishing quarterly 
Consolidated Financial Results (CFS)
Listed entities with subsidiaries are required to submit 
quarterly/year-to-date CFS as per Generally Accepted 
Accounting Principles in India. Currently, Ind AS is 
applicable to all listed entities with the exception of those in 
the banking and insurance sectors, since the date of 
implementation of Ind AS for banks and insurance 
companies have not been notified yet. 

SEBI provided following :

• Listed entities which are banking and/or insurance
companies or with subsidiaries which are banking
and/or insurance companies may submit CFS
results for the quarter ending 30 June 2020 on a
voluntary basis. However, they should continue to
submit the standalone financial results.

• If such listed entities choose to publish only
standalone financial results and do not publish CFS,
they should give reasons for the same.

Other considerations

The MCA also requires every company that conducts an AGM through VC or OAVM facility to ensure that all 
other compliances associated with the provisions relating to general meetings such as making of disclosures, 
inspection of related documents/registers by members, or authorisations for voting by bodies corporate, etc. as 
provided in the 2013 Act and the Articles of Association of the company are adhered through electronic mode.

Application for extension of period of AGM

MCA circular also clarifies that the companies which are not covered by the circular1

(regarding extension of date of AGM) and are also not able to conduct AGM through VC or 
OAVM facility may make an application for extension of AGM at a suitable point of time before 
the concerned Registrar of Companies (ROC) under Section 96 of the 2013 Act.

1General Circular No. 18/2020 dated 21 April 2020
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The regulators have been providing various relaxations for Indian companies considering difficulties due to 
COVID-19 outbreak. The recent clarification and relaxations issued by MCA and SEBI are timely as companies are 
in the process of finalising their year-end financial statements and would be required to hold AGMs. 

Enabling meetings through video-conferencing or means other than physical presence would help the companies 
to hold AGMs and EGMs and make critical decisions in due time. For effective participation, companies need to 
ensure that they are well equipped to conduct the AGM through VC or OAVM facility. Also, companies should 
ensure that the proceedings of the meeting are duly recorded, and adequate measures have been taken to 
safeguard the recorded transcript of the meeting.

The companies would have to comply with the manner and mode of issue of notices to the members as specified 
in MCA circular before convening the general meeting. However, difficulty may arise for companies which would 
have already sent their notices for calling AGM. Such companies would be required to send fresh notices 
containing the revised information that the AGM would be conducted through VC or OAVM facility as per the 
requirements of the MCA circular dated 8 April 2020.

Considering the measures to address the pandemic such as lockdowns and restriction on postal services, the 
regulators have relaxed the requirement of sending physical copies of vital reports like financial statements, the 
Board’s report, the Auditor’s report, etc. and can be sent by email to persons who are entitled to receive such 
reports.

Further, MCA has provided an option to companies with 31 March 2020 year end which are unable to conduct 
their AGM through physical presence of members and also through VC or OAVM facility, can make an 
application to ROC for extension of the AGM timelines. 

Our comments

The bottom line

Companies should effectively utilise the new modes available for conducting AGM. They should 
ensure compliance with the prescribed requirements, while ensuring that all efforts are made to 
allow effective participation by all shareholders, especially during these testing times, when they may 
wish to engage directly with the management and the Board to discuss the performance and outlook 
for the companies where they are shareholders.
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KPMG in India’s IFRS institute

Visit KPMG in India’s IFRS institute - a web-based platform, which seeks to act as a wide-
ranging site for information and updates on IFRS implementation in India.

The website provides information and resources to help board and audit committee members,
executives, management, stakeholders and government representatives gain insight and
access to thought leadership publications that are based on the evolving global financial
reporting framework.

Voices on Reporting

KPMG in India is pleased to present Voices on Reporting (VOR) – a series of knowledge sharing 
calls to discuss current and emerging issues relating to financial reporting.

On 24 April 2020, KPMG in India released its VOR – annual update publication for the year ended 31 
March 2020. The publication provides a summary of key updates from the Securities and Exchange 
Board of India, the Ministry of Corporate Affairs, the Institute of Chartered Accountants of India, the 
Reserve Bank of India and the Ministry of Law and Justice.

To access the publication, please click here.

Issue no. 45 – April 2020

The topics covered in this issue are:

• Analysing the going concern assumption under the COVID-19 scenario

• Financial reporting impact of COVID-19: Sector-wise analysis

• RBI’s regulatory stimulus for the financial sector

• Regulatory updates.

Missed an issue of Accounting and Auditing Update or First Notes

Guidance on going concern assessment amid COVID-19

21 May 2020

Recently, the International Accounting and Auditing Standards Board (IAASB) and the Institute of 
Chartered Accountants of India (ICAI) have issued guidance on going concern assessment amid 
COVID-19 for companies and considerations for an auditor while evaluating the management’s 
assessment.

This issue of First Notes provides an overview of the specific matters to be considered by the 
management while assessing going concern in current times as per the guidance issued by IAASB 
and ICAI.

https://home.kpmg/in/en/home/insights/2020/04/vor-march-2020-regulatory-updates-covid-19.html
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