S Ffv\a,t f.i: c-A. PI‘V\L&L

CDV\AFI‘]AHUVL o Aw&ed cOsS€5 CD!RECTORQ

i éecHBM—fZSS OV&AT ivdividuals o be director

Crievtal Metal P\‘“@ssh u] woyRs (P) .
Vs.
Bhaskarn Kashaatl, Thakove.
= The veason why ouly an individual should be o divedtor a3
pombed by Sc. W s case was thak as the office of a
divector s Yo some extontawn otfice of trust, there should
be somebody available ov wshom vespovxs%ilﬁwf couwld be
$ixed . F\\c}mgr such ves Povxsibfb\‘nr M‘\%M% be 1F e diveckor

15 o coYFoml'\ow, awn associoke or a. Hym .

Aection- 255 2 356

@ Swa.,me des G upta
Ve.

Navive Cheand Suehankst

=5 Sec-55(2) - \f the asdicle of privake Co. are silenk as
o the appobments or durectors or do not 5,>ech|'cAL$
provide for appointmeut oF divedors oftorwise then m
Gremevad Me,&%ms}, Thewt Hae divectors cue to be aﬂ)o‘uv\{ed
| WL the. Gremeral MuHVﬁ/ by shareholders |



®

B) Gwst if the divedors dovot hold Greneral meﬂﬁvxar
m time_ . Canthey conbmue il He MUH\/\%{S\/\QM?

BLL’S’_ @ - R R Kundsta
Vs.

Mebion. Pctwres A eosociakion. .

= The Dedhu High cowrt held thab e divedors cannat
extend. their fenwe by vot holding a vv\wHw( i
Bwe . The divecdors dwe o redive by rotobion musk
vacake their office ab the la}%bdwtom the last
daurof which The AGIM ought 1o have been held .
" Howevest rebivivg clirecors are eligible For re-elechen

Jmso Se,eg% A. AnondslakRshmi Ammaol Vs. Induan. Tvade. & [nvestt 14d.

@ It"\ IQL e Tweab \V\dué’cﬂéﬁ

> 1P Avhicdes of o public Go. provide that all the divectors
will vetive oF e and iF A is not held  then nowe
of the divedors will yehye cotherwise 1+ will
cvear o vaccume wm the Boasd .

5€C—c35 7 - hpph of dav other the ve)ﬁviwardir.

@ Namita Gupta

Vs. |
Coclhar wahve jomnt stock Co. Ud . (da49)

—> Now compliance. of procedure. Prescribed v/5 257, suclh

as von civewladion. of Notice Yo Maubert | would
revder fhe aFFD‘l\/\‘rme\Ak fvvalid .



®

S5ec-259 - Increase oy decvease nthe No. of divedors,

@ Laljibhai C- Kapadia
Vs.
Lodyi blau Desad (1a73)
= No Formal Resol“ Lequjreal e~ heve a Company wants 1o
mcredse He V\M\mb&Y of divectors it 15 wot necessouuy fo Pass a
sepavate vesoluhon for fvxcreas}m%( the. wo. of directors before.
QPF‘OiV\HV\?( e wewr divedoy
Example:- A Co having 6 dir: can apph. a vew Div.Mr A’ by
Pass}v\% a vesol fuy appt of Mr.A. The (o- is not vequuved o pass
Fest pass a vesol" v/s 258 1w ovder o tnerease the vo. of
divectorship From 6 t0 7 and thew lopass a sepavabe yosp1 oy
appt-of Mr. A. -

éﬁfi.%@ﬁ - Addibional Divectors

@ Krishnel Prasad Pilany
V3.
Colaba land avd Mills €o. LA.
= If the AGi™M of a company 18 vot held ov cannot be held Hie person.
appombed as additional cliv. should vacake Ws office onthie last date.
on. which the A61M should have been held a1s [PevSechion-eg of Haack
He cannot continue. vt offce ﬁ/\ereaH@( own ﬁ/\e_m Ha -

meshuwa was net held oy could et be called Lot
Fygsc\:i@\ e e withun_ stalky MT

Sec- 264  Consewk: to actas durector

Laljibhai € Kapadia
V5.
Lakyibha Desou (1473) | |
Defalllt vss 20y -~ Failww to Mle consenk with the ¢o. u}i:WV\Ot
render the OLFFO'HAI:W\QMJQ- weadad . Provisions wrt P\'b\/\g}/ ot
consend wiia the Co- v durectory and not mandadory fu

\AALIAJA




Sec-267 - Disquali# forappt. as MD/wTD. @
Roma Nasa
VS\AQ{

Ramesh r\\aram:}/_@w)
= The ovder of convichion does nob, ow the meve %'h\/\g(— ot on appeal
cdusappear and it canvot be held thak Sec 267 applies OWJCO
o Pnal ovder of conviction - As such M'D cannot conbinwe

pevcling theppeal - |
Fur thest, e shallk be eligib\&%o be anowx’ceA a%aﬁm_axs MD.
owly iF the appellate court suspends the ovder of cowrt . As

such wheve The appdﬁa}@ court suspends HeoraErTEs
mevely the evecuhon of the sentence, the M:D. shall vemaune

disqualified for appomted.
# The opevakiow of Sec-267 tokes efeckas seowas convichen fovawv
cHance ivwolvivg moral tusprtude is vecorded by the coud

Se-270 3~ @Buadificahon Shares
@Bus;- Cav o direckoy obteun shares from. promotexs avd velahives ?
Deep Sea %‘s\n\\v%Co.

V4.
Angell

huse Ves, a durecor can obtan shares from_ promoters + velahives
bul these should nat be accepted e by way of secre}cﬁHs,ofhw)isQ
Prat will vesubk v breach of trust ans such duvector shald have
2 ophiows:- () < Pa,y for the quali shares to tha PYDMO&Ys_
W o o(\me up theshares and o vacale Mo%'&oFdjy,

Thwis duslosure shoud be made v Board of Divechor's veport.

1= Fowevesc o div. can accept e quali“share by sy
ot gift Fom us own velahves. -
WL Ye - Bovv\bw{ Electricals Liny bed.




(D  Avuna Suresh Mehra &
Vs.
ifcon tools Pvt. L .
= A Fﬁva}e company cavt provide for quaification shaues
vo\u\/\faﬂily w tts fhhcles | -

@ Rant auwtar Jadan

Vs. |
Con)- products of Incia Limited & a1
— 5.¢. hodd mHus case that te vequirment of quatification
shoves is nok sahsted unlesstue rame of the person |s
\nsertedd 1w the vegister of membess. |

@ Malinea x
Vs.
Londeown %;x*miw_ﬂhan)_ ond Manches RX. \ws. Co.
= IF amount of share quali™ {5 increased by way of altevakion m.
e arhcle ,the divector shald acquire share quali* 5o increased
1 e as ot odhreaAy acquireo\ it.
Howevert, 1 abHae time of atexedion of coibi'cles
a durector E alyeady holds "} quali* shares , a 5ub5equeyd7
erease. 1w the amounk of share quali™ shatl gt be
binding own the durecdor.

@ Zamiy Ahmed
vs.
Banajt (1asD)
= A divedor canackfor 2 months without POSSQSS""\%@M«“D“
Share whevea dit. 1esigns within 2 months ithout acquiring
sheare quala.. His name cannot be inchuded fu the Lisk of
contributories , 1F Co.qoes wio w'mdi\/\y}/up‘
His were achiug ae a div. does not imply an

ogreement to take share WL The company.




(3 Channed Colliexies Trust Limited B
Vs.

Dover st. Maxgavebs aud Mardin Mills Light Rly- Co.
=> A person. cannot be saud. to be qualified in vespeck of
quakification shares vHLL he is vegistered as holdes.

(&) Grrundy Vs. Briags

= |u case of joint shareholding- owly one of the joink
shareholders con be sad 4o posséss share qualification

except where AOA provides otherwise .

ResiaNATION OF DIRECTORS

(» Achutta feu ¥
Vs.
ROC
= Formal acceptance. of resu%na)movx_ of MD.JwWTD is compuisor\r

Thws MD. or WTD. cannot resipn by YV\Q_TPJ/(T smv\%ws
Yes\gv\akovx_ The resignahion. becomes effechve. O% whein
the company accephs the resignabion. 2 relieves ime from office

Calossop Vs. Gilossop

= o Resignahon. once qven can be withdvawn befove acceptance. -
Withdyawal cav be deve. wrth e consenk of fe Co. even IF
such withdyawal 15 sought befove. the i or Board cougiders

Hu resn%\na}\ow

(1) Where AOA contuiv. no provision. 7ov resiqna}{om_af divectors

Hhen the resignahion shall ok effeck fmm@UaMlT witheut
any need Jor its aceptance by Board or by share holders .



Abdwl: Hag ®

Ys.
Katpadi Industries Limited.
2 Qusi- Can the last r%majvﬁm%/ director vesir\f
Awsi: Such last remainmg darector can vesign {‘EJAA&‘CJ\A?/QCOF\/
ot Yesignaﬁow ak the offce oF the company avd simulltavxeously
%\\v\\v\ﬂz( a Copy of the Ves\\c]maf‘l‘OVL to Roc alou\%w{ﬁ/\. form- 32 .

Lakel Ford. Premier Civiema. Linuted .
Vs
Ennion. 4 Fakersow.

= Verbal resignation ot Genevol Meeﬁwk 5 subficieut.

55. Lakshmana Prlod
V5.
ROC. |
= |t was held that v the Fol\ou%v\@k @ses, the acceptance of

resignabion. 15 wecessary-and the resignahion become effechve.
ov%{lrm e dake of acceplonice

Uy whore Arhicles requives acceptance of Ha resignabion .

) \o\w%n e resignathen Lebter states that 11 is to take effed on
acceptance .
(i) where the $enor of the vesignahovl Lebters requires its accepianse.

Sechon-284 i~ Removal of Divector

@ S Vastdarojon
| Vs. | '
Venkakes wara Salvemt Ex brackion. (P Lid -

= Removal of a persovias MD., does not offeck Wis
conbinuing- position O office as divedtor,aud thare

IS Vo SCOPe o '\V\'\/ok‘\w],mov‘ls\\om of Sec 204




Tarlok Chand Khanna

Vs.
Rey Kumar Kapoor:
> The arhicdes of a pvt-Co. cannot provide that e permanant div.

canvot be removed (excepta person \nolab\uy for life onoy before
qu‘l L, 1852 A PYovfsioV\_ bike thal wouwld runogamsk the
provisions of Hus sechon avd become void vead with Sochon-9

Khetan ndustries Private Limited
Us.
Mawju Rovindra Prasod Khedau .

= The court held thal the shareholdeses have a vight {o
remove Ha divedors u/s 24 which provides a mbwlt
mac\/ﬁv\er% for the enforcement- of the right and civil
cowck has no Jurisdichion to ewterfoin the swt for
Temoval of divedors.

@_ .B\f\O\Y’LKQ}LF\U’L Simbhavli BQva%%CP) 144
Vs.
Sarabjit vaxoé/\/\ . . |
= where no special nohice to vemove a direclor was given,
e resolubion passed v the EGI - to vemove. a durechev

was nvedad -

PycoaL Lol Gupta. Vs Mctmaﬁ_ CD-P) (1983)
= The Contval Government aPPVOVqL 15 rﬁqu)YQO\ ovxhy%ﬁf the
oppdivtmentof MD. and vt For s vemoved .

Gueshen'- Cav we. avord the procedure o the provision u/s 284 e
disquise of Sec 283(3) by }mreas\mr the gvound of vacation ?
Ansi- No. A pv} Cor cam viot avoid Sec-2840 v Tlu’s mamer

sk Sec 28U is also applicable v dir. appointed by deb.holders and other
eveditovs by vivhur of any agreemient withe them .



Sec 284 continues . ... -

EL Sombrero Limited |
= Wheve the divector oktempt tv avoid theve removal by omi{*tfvgr

to call o meebing or by not andJm?((’c with a viewto cveah
a situahon of ™ No Guorum” the cLB iy convene the required
W\ee%ivx?( U/s 266.

Vined KULMO\Y. ™M Hol

Vs .
Kaveu Lime. Industyies Limided.

= |t has been held fo be a govdl ground. for removim}/aob\redor
wheve it was found as a fuck thal the divector hod made
mislead g comﬂail/\ts fo the vaviour Gevt. authorities which
_resultod i\gmidsjovx the company’s pmmises and the concerned
authovities fourd. m%V\?f wyong- and gave a clean chit to thu Co.

Bersal M%a,- Co. Limited Ys. Beﬁm)/,
= where the avhcles empoweved Hu 2 Life divectors of o private

company . fo remove other diveclors | it was held thak on the
deathh of ove of such duvedors The other cowdd sHUL exercise

the power annexed to the office , the power being not for
Huelr joint benefit, buk for the profection of their lite.

doivectorshup .
Howe C\r\aud,ha}by (AR Vs. Nahovad_ Texhle Co'r{:o\»ajh‘m\ ld

=> 5¢c 20U itself contemplabes removal of eurec%ovsbm addition
o the proviebus contauned thereivt - Thus where the Aon

| conter powers ou the boasd of divectors to vemove the MDD
ov other direclors | such power 1s not affected by the provisipus
of Sec-28Y.




@ Queens Kuries + Loans (P) Limited Vs Sheena Jose.

= Any owussien to serve special votice. coushitubes denial of
S%a}udory Y"TM of the divedor to make represeutakien_and
persuade ¥ the member fo rejeck the vesoluhon for his

removal . The rvesolubiow will skand vitaked by suclh omission

O Torlok Chand Khanna
Vs.

Roy Kumay Kapooy'
=t was held n Hhe absense of a notice to the derector

the proceed V\.%'OF e meo}%me(, wheveat the resolubon

for Wis removal was considered , werve ivvalid

() Opera Photographic Limited,
= Wheye owne C)F ﬁ\e O two dl'rec,’cov—s Vwehol&eﬁt who was
hold,mgr 517, showe wan o remove. Wus Fellows duvector who
did wot abterd the wmeehug to Frustrale Wumt because the
arhicles quuunad quUoY UL of 2 (wo the court (Here it

would have o be cL-B) ordered a vvteahwy bo be called with
the presence of one ar suthiciewt quor um .

W Any PTDVISIOV\ iw the Arhicles that a director’shall not be removed,
violake the stam‘covy YI?V\E given to Shareholders and Is uiémwm_«,

the ackas provided by SechHen-4 of Compamies ek 1956
Sechon-9_ - Sechon 8 says thak thu onwsmws of the ad- have

avt ov&TYldJV\Qr effeck on clauses comtruved v Memorandum
4 Artickes 'F HAn,td,axe, not vt C,DY]‘FOTYY]I{"“&/ Uﬁ‘H/\ﬁ&mestoM of

the Ack




® ®

Sechon-286 - Notice of Board Meeﬁvx%.

@) Kamal Kumar Dutta

Vs.
R“\Dﬂ' Cremeval Hospitol Limited.

= Poubivie voHce canbe giver to a divector,who s Usually I Induct
though tempovaxily abroad - But such youhne notice seutak
o Local addvess will vot sevve any purpose with veference
ta divedtor who mostly stays ouk of Indua.

Such notice would wot permit him Hme to maRe
arvangement to vnable hum o aktend the nobifred BM.. Ib
would shows lack of bvobily and feuv play on e pasd of
o divectors who are 1w chasge of the company’s da fo day

oMfauys . i ndua .
The now akandance of the mee}{w@r by Such divecboy”

camnat be taRen into account for the purpose of aubmahc
vacahon of office by diredtoy v/s 283, ‘

@ ST &\QV\O.PO-HM M\?D\QJJU'L ﬁ Nobce. of P‘lad-iwral—
Vs. - wyeo awuress
5 G1. Pano\wm\/\%am_ Y '

.::—7 Where He nohice oF v\/\eeﬁ\/&% was sent ak an address wheve
Hie diveclor v queshion. was not ve-sidd ,Mcovm.seﬂuemk
Paulw o aHend Hu \Mu}q\u.@?( id not conshiude Hae gmuM for
automahc vacahion of office .
NEDY Sunid K. Prlagh V. Byitawia lndustriez Limited.
=2 Wheve a persont 15 appombed divector by virtuse of lus
employmentfn tha company ,Ws directorshipwill cease

m%omah‘m% o Hhe terminabion. of his employmeut



<
N A\
% %—- 266 vead wsith Sec 283 . @
Situaion - Divedor informed vacahon oF office. vrs 203(0(y) for
absw{'\\v\% From. B.M. —> Divector coutended that he didw'

receve. any Roovd W\&&Hv\ﬂr nohice. for last 3 wmeeh ngs.

@ Parmanand. € houd \f\aﬂy
Vs.
Smt Shukla devi Mishva
=5 Jtwas held talk the burden 1s on the company to showr

Yhak three consecuhive weehvgs were ackualbaa hold and
postal cerhficale of sevvice of vohce have tobe produced.

Vijowy Krishina Jaduka
Vs
Jadika Motoy Company.
= Wheve the company was not able bp fumish proper
evidlence, either of service of notice or of holdingof medkivgs ,
c L. hld that dause \Dmvioﬁw%?or cwcomali'c vocakion.
wouwld not be allowed to be used.

B9 Kuldeep Smgh Dhillon
s.
?a'm%o\r/L whLity Previes (P 1.
=> The provisious of Sec 286 are wandatory and fuilure to
send the notice evento o sing e duveclor would vwiake the
‘M%H"‘Qf £ yesoluhen passed theveak o be vl and void .
Fasumeshwasu Yrasad Gupta

+ Vs. 3
Dwon. of lndual.

= Even an accidewdnl owmission to sevd BM wetice would
mvelidale the Me/@hm;}/



\ 2.
@) FRrrucco Sias Vs. Ja Mavureemm Mud L @
= Nehice given by fax was held to be o valid notice.

Iver Homer Districk cousoldted Guold mines.
=> |t was held thal- 1t 1s vecessary to give_ nehice of the
wxe,eﬁm% of the boavd to an intevested divector even
when e is precluded] ncromVOHv\Sr.

In Re - Poﬂ'?u%@/ consolideated copper mines Limited

= |+ s necessary b send BM wvohice to each amd e\/er\/olfredoy
even if o parhculay divector 1nforms thal he will viok be

able to aktend Hie m&&ﬁwﬁ, \

Avunachadam  ChetHosre By
¥s.

Kadesworr Mids Limibed.

= A vesoluhon passed by the boasd 5P€CI'P}(}V\C}/WQ bwe, dake
avd place. avd day of-cll the fdur Vv\eequrs 15 equuvdenk
to the notice WY‘I‘H\/L%/.

Mahavan Yogeshwori Kumasyf

LaKe gf\om fudace hotel.
=> Wt absense_ of statwory provision. it s implied thal-
an adjourned boord muﬁm% hets nok been exempled From
the requmement of quovum. . Therefore an adjourned B-M.
withoul quovum_I's nok permissibe. pudey Hap Jaws

4© v Ret- Livevpool house hald stoves association Lid.
= Where quorum. for committer of divedors 1s ok specidied
He whole. of the commiber must weerk



Sechon-28F Guorunt for Board Meel @

“t
€7 Firestone tyve and Rubber Co.
Vs.
Synthehc ovd Chemticals Linuted . (1979)
= Tue provisious rtlahug to quorum. for board Mee}imﬁrw@,
mandatory. Any resolubion passed without quorum. is verd

and. \‘vxcapable of even subse;fuwk rabifrcahion .

Mahariaw Yogeshworu Kumesu

Vs.
Lake shere falace Hebls pvk Ud. (1ags)

= Noquorunm. preseul i adjourned Memear=> CoNSEGUENCES

= In the absence OFCAV\Y s{“c\iu{ory P“/O\/l\Sl\OV\ 1t s fmpl(ed
that an adjournied Board W;ng(‘a\axs not been exempley
from the requivement of Guorum - Therefove an

adjowrned Board %Mg, withoul the quorum 15 wolk
Ferm'\ss}b{& owder the ack.

Sec Hovi— 290 Validity of the acts of durectors,

Ga)=> Varckey Souviar
Vs.
Kesoleeya Banh}\w],Co. Ltd . (us?)
= Wwhere a quagiug Divecloy cease Yo hold lus office ol Wjs
subsequent acts weve lhdd to be tnvalid < 3t was not an
iveqular exercise of power, but exercise of powese by a

persovn. who hiad no a,ui’f«on}y et all .

<y Also ser (WRe, Grikt Ecl%e Sufely Gilass Ud - CM,tM\jsl; g)g
. ML" o




© @

Sechon-29%  Restrichions ou e powest of Board.

Potlhien Vs. andus’cavx__f"mdjv\%coxpm.@) Bl

- = The pPowest to sell the PTOP&\'FY of Hie company 1< vested
v the Board of Divectors . |F ju the op]vxiow of tha board,
it 1s ot i the best juterest of Hu company fo seld its
asseks tThe board s ot bound. to do so, V\o’cwiﬁxxsbandju%
the fack that the company v Gienerad I\%\Aﬁr hos
resolved thak asseks should be sold.

ED Lakshmi Raten Cotton Mikls co- Lid.
Vs.

TK Jue Midds Co. L.
= |f bowowiv\% by the durectors are uwlira-vives their powers,
the diveciors way be personally Liable v damagesto the
lewdes on the ground. of breach of warranty @Paufhow"%y.
Whewn the bowowfw} 15 vnauthorised the co.
willl be hiable to repay it iF it is showwn that Money
has gone in the havds of the company.

&) Hevbusttson
Vs |
Kishore Raj‘ovmm. C hobbatua.
= () Majortty shareholders cannot iW\P\AO&XL tueachon of
Roard of directors to inshiute J udiedol PYOceeoUv\s]A,
i) ! \/U\HCI%I‘MQ( judicial PYOCQQAJ\\/W{ s wel withuu the
powers of board. of divectors




©

~ Sechon-295  Loaw. to Divectors.
Leph \ \
Fredie Ardeswury Mehta

Us.

Oniont of Induce
= Reut free accomodation (RFA) givento M.D. = Subsequm{—}xf

sold to MD. =— 50/ was down payment-= Yemain\n/\% 507,
s payable. ivt 3equal instdment  whether amounts to
dived Loaw .

Bombay H ¢ held that Hus transachon 1s merebj
o evedut sale and cannot be considered as divect or
mdiveck Loan |, because the Joan by verwy nature
volves the advance meut of money Which (s repayable
ofter somehime. with or withouwl inkerest

< Housg, Lo an.
WEN 2o ol houe
Z Dk claufed thak l«ousnwar Loan. uvder sechon -2g

is ok applicable to a hous‘wu} Loan. qiven by a company 1o
ibs durectors, ol e 'PDHO\,O;\Aﬁ cond; tiows cre Sahs ed .

(1) the divedtor to whom the loan. s dvent |5 MD/wTD -

(D) the company 1s hav\wxj, a hou‘sf\/k% Loan scheme.
for ol its employees avd officescs.

(i) Hhe doan 15 pIven. o MD/ WD, as per the schome
| above_



@ M-R. Clectronics ComFon@,\/\{*s Lfmfkeal.
Ys. |
Assistance ROC
= Salary advance to the wife of Md/wTD shall notbe
covered ufs 295 ,iFthe same salasus advance is also
availabe Yo all b other employees of the company.
However I such salary advance. to the wie

of MD. is overr and abeve normal salasty advance ()
s not avaalable fo other employees , it wmay be considered

as loan. /s 295,

Sochion-2984 Disclosure of interest by divectors.

@@ Five stone Rubberand Tyve Co Limited

Vs.
Synthetic and chemicals Limited.

—> An absewk diredtor need ot to disclose s interest
n any of the. tems of the agenda and. iF duscddoses the.

wkevest v the Q&LSHV\% contract ok a subsequent .M.
where he 15 present then it s a 5M‘PP1\(/‘l&hl‘comP|{aV)cQ
of Section- 249.

Tmp. Note Duby to disclose interest shall be
PIQYFOYYYLQO\ ok the bowd meeﬁvx% and. vk by posl,
fax efc. | |

Note:r \n the case of resolubion by civeulation iutevest

I\é not \requhed 1o be disclosed Chowever such
lnberest shalt be dusclosed ok Firsk Board Meeﬁu%

 held Hhereafter.




Ge) Pyodh Vemvta}achalkaﬁ @
Guntwe Cotton, Twke and. paper mills co- Lid.

= Relationship of hushand and. wife or father or son. is
copable. of infl u&nu‘n? the judgement of a person so
Hub it 1s prima- facie o matter of interest which
musl- be dusclosed.

G# Amritsar Royon and sidR mills Limiteg
Vs
Amiscchand

— The contrack (entered in violahon of Sec 244) 1's vob illegal,
void, bnevforceable, However the Co- has an ophion to
aveid the conbract
| However Hae Hransaction would be void wheve he.
(iukerested diveckor) Padicipates and. votes v such
Ovcumstomces WL which bul- for his vote, there would)
be 1o quorum oy without his vote the resoluhion. of

e boased would ot have been cavyied.
In Ret- Victors U Vs LI\V\W

B) A sivasaudem. Vs. ROC.

= 1t has been hddd thal- where a divedtor on easdien
occassion. disclosed his interest and whole body of
duvedors 15 aleaa\y aware of his mbteresk, non -disclosin
ab the subsequent occassion dud not amount 1o
contravention of Section- 294,



Moadras Tube Co. Ud- @

Vs.
Hasa hishan Somawd

= Company \/\avi\/\%“— 4 chivectors— 0\/&)«7 2. attond Vvtelh‘\,«%—%
appointed brother avd wife as addihonal curedtoy . The
cowdtheld that appornting addibional diveckovamounts
10 armw?@,mevxhﬂe a)c‘r@ndju% divector therefore
becomes 1nterested and so there wouwld be no quOIM.
iw the meetivg-. Comsequenu»ou the ap pointment was

"8 m»wﬁ(.
@) Sheudesh Rosudod Shah
Us:
Matusind Textile Limited.

- v a similax case it was held thal appoivbment—of eL
person. as additional divedor does nok constitube. any
conbrack or avrangement The divectors it question. weve
not dusentitled from \/OHVL?/ and Pax’r{u‘pod{\,g(,

<T DeA was sahstied with the case of Madvas
Tube Co. Lid.

SocHon-244 vead with Section- 360

G Seth Mohanlal

Vs.
Grrin. Chambere Limited.

—> b must be carefully vioked Haak vestrichion placed uys 244
4300 are otyacted ouly 1 case oF a resoluhon. put for the
boortd: approvel_ Where the same makter comes be fore the GiM
the rightof-an inkerested divector to vote on it Is nok ’
offected by Se-299 & 260.
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SecHeu-309  Managerial Remunevabou

Gusr s the quarautee comwussion paud to Hae directors

counted 1w fotal remunerahon. of thakdivector ?

tws-  No

@ Sussem Texhle EQOJLJV&T Limi e
Us.
Uniow of India CD_e,UM ED.HC . 1924)
= The Guomnbee comwission 15 podd 1o He davecloy Tuthe
copacity of Guaravtoy 1-£- ou principal to princi pal basis.
omdere the coutract of Guuromtee..
Therefore. such commussion. canvnot be counted
v Wis remuveration as divetior or e any other capaci%t(r

Leaw from Bank,

‘ABC, Lg~|[<’ 77 Rank.
@ -

o
Giavautee 7
Contract “gfmssiem// wmr.g persondl surety /Gruranter
of : T
\V\a\emm*'aA. My.B. -
Divector of ABC Lid.

4 DA har darafred Tu tus care Hhal guarantee commisdon
s actually poud. to the director v Wis capadl‘ur a5 quavantoy,
e on prinapal to principal basis unde Hue coutvact of
Guuavawree therefore such commussion. cannob be counted
MmWs foted vemunevahion. as daveclor or in any ottay.
capacity v e Coppany . ‘

CGrapproval for@ vemoval of Managing Dive oV

Pyara l\a,L Guuptel Vs. Aqaouvad () (983) = Ceubyal &ovk.appm

5 required owly %rm&appo} uted of MD. and nok for his remeval .




Sitbvg Fees to durectors .

= DA has dasutied that a company shall viot pay 5{{-{—1\/\% Feos
o its MDD ov WTD . for aHede)v\% the &M ov commiteo
meeﬁwa,, Reasow being convening the. B-M. is Ha dudy
of ™MD /wTD and not Heir Pﬁvile;}re.
= Dea furthet clasified thalk i the sitting- Fee is paid.
5 Ha MD or WTD then 1t will be counted v the
Yotal rermunerchion .

%— Con e MD o a company pay bribe for objraining},a
contract v favouwt of the Compcmy.?_ |
Avaie The cowtdk do not nterfere m the. diyvedors' discreation
as fo e way v which the companey funds ane to be.
applied provided it is withinthe powers of the Company.

€  Tawon

Vs.
Royal Iwswrance Co.

— 1+ 15 therefore. follows that where the funds of the Co.
Wha-vives the memovandum. or the aPPﬂcaHm«

ore_ applfg;\

of Funds Involves iﬂe%al Ack the court will mterfeve.,
/ Y
20 Hawnibal (E) and Co.

— ¢ Lp-
| %:;5{_ A s %igkp@i?—w@
—> Wwhere He M-D. of He Co. used the funds of he Co. PUYP“YW}

bribes, the cowdt held that he had no authority to wse. the

company's money foran illeqal pugose avd the fuck that

co had be\vxeﬁf%&o\ from the payment did not provide Haa

diredor wita any defence



@

Sise Hosumus |l Wadia + Co. Lt d.

facks of the casei~ \
(O Arhckes provide maximum Permuss‘:be divedlovs as 5

@ Arhdes provide e quorum for Boand Meeh ng-3 disintereshed
director.
(3 Totad stremgth of Boagd ofciv Mt Co. was 5~

@i I a parheular Beard meeking all 5 diredors were presed-

but 3 divechors were iuterested 1 a parhiculas iten whether

e quovum. is present . |
( Thi's queshon ardse due o tha followiug veason=> fis per Sec-287

Hue Tequived quorum. 1s 2 which is very much presewd s case bub
ardicles provide. highese quorum 1-e. ateast 3 disinterested div. SMOMPT@

Ang (o) v Hus COse.qUOYUWVL |5 NOT Pmsemk, (Reclsovie
b&l\\/\ﬂ/ quOTUL 15 made more s%rivxa(@m% by Mcomfany

el 2 Hence intus case firhicdles prevails ovest Ha
proviso ot Sechon-207.

Remune rohiovl
Radhey Shyam-

)

Vs.
OP\C!\CIQ/Q/ Ll‘q \wLOla{DY'. .
= f private Co-hasto ke care of the matters of Remunexation
frough provisions m 1ts Arkdes. tnthe absenceof any
such Pwvis\@n_/ cuuthovisaion ntae Arhidles the director of a
privake. Company are not enfitled o arams-any yemunexathom.

K Sechen-30d shalk viot apply o a Bankmg Co. or privale(s.



Nelbery Vs.  Working SHin?vw}f Co. 144,
= A dir.canvotbe paid anytdug, beyond e Limik specified
wm the companies fct orwﬁdw those limits which may be.
SPEC\l‘P{QO\ m Arhde. or Greneval body Re soluHom. .
A divecdtor cannot cleum. anyﬁxu\mareuha
even. ovt e ground that e has perormed substantial

exhra sexvice umless W quality as professional sexvice

Sochen—2318 Com?wsaﬁon?of Loss of offce.
\ Poj oo

9 F\/s. |

Sodemy Provident Socieky Lim1ted)

@_A@j 1 Hae U;rﬂﬁah}/ goES 1 ﬂﬂ&'@MPulsmy Ldmg\,‘mg'}/
Up, can fho M. daunm ’rw,ciqma%us—'r’ov breacl of contrackfovloss
A No ~ Compwlsory w?m&)vxg}/ézo&wm rewt o

byoach of contract OV\MPWOPM comperny ond

Mavvﬁm% Diyector canvier daime. the davvu%(as,
However the (o . wmay pay the commissizu
on ts ewn

G~ Can 01D, Jaim W\ama%bi Loy breach ef conbact
oy w]v\o\lv\%/wp and Ws

Hie_ Co- qoes in Haw volunT
oice. comesto an end-

A Yes, Volunory wivding up amounts to breach of
covﬁ‘yad: on thae Pa)t?oﬁ P Co. and M-D. can dg;jm_

o\ama@p/s fov tha same_ .



Sec3ly  Offceor place of PYOPl‘i‘.

Sole sellivg, Agent and Office or place of profit.

® 1968 :- Tet DA Uarthiaahen- 4ee 314 1's applicable to Hhe
otf'ce. of sole sdljwar aqency .

o 1971 Cone'-

Five stoune ‘L'Tre,-?— yubbers Limited
Vs

Synthehic .+ Chemical Limited
= BombwT H-C. held that Sec3tYy 1s mo%aPPLcaEle {otha
off'ce. of Sole Sdliw%/ Prc(eno\/.

® 1375 Tyl DeA dadfication © Seczyy s notapplicable to

Hhe office of 2ole seﬂjmj/a?emy because 1t1s alywd‘j/
qoverned b? 5 29Y 29U AA.
Hrewee—=%3
Ravindra. Kumar Uiévxw
Aulo Lamps Limited.
= There was no contravanhion of Sec3iy (1R) if bfuLmonW
remunexahon. deesnol exceed Hao prescvibed Lmit
- The K¢ emphasised on the word “ymon v
The perks ke wedical ye im burse meumt Bonus, leave
waath cannot be treaked as eveuts oFmonH\J-y OCCUYT ence.
~ Theyau depevdent on covtoin eveunls oy
no.ppemn e awnd. therefore not induded T ushile.

Cal@ulaﬁvgr otal Vﬂonjr\r\ﬁ»y R em umayeem . |
However (f it Is given on monthly basis
oo e vuall ke roncdeve A



See312. Prohibibon on assignment of office of diveetor.

@@ Bhaskar Kashinath Thakur
Vs.
Oriendal Metal Pressi m%@) L.

= s case §-C-held that such kind @Fawanaemel/\% v the

Avhcle. doest wotamount to assignment of ofRco urs 312,
rathert i can be considered as Fivstappointment which is

not debasvred by Sechon-212 |
Qs Can arhicles of o pvi-Co. amdhovise e MD. o appoiut someone

v his place by way orwill-?
Auar Yoo, (Bhaskars (ard)
wovongrul \
Sec-620  Pevalty For,\wﬂ'hholdlwk@mpvdy of (@.)

Gust- Proceedings bndert Sechion- 630 can be taken agaivsl the
officen oy em ployee of the Company orit can alse be folerL

agamst ex- offieert or employee of the company,
fust Baldev Krishna Salu

AR

Swippivg (ovporatiov of India Lid. (1307)
=7 The S.C held thal the term. *officers aud employees'of Hao
company yefers V\oka\dﬁ o "EXI‘S{"\IV\.? officer or employee of

the Co., buwtalso to past officers and employees of ¢

- Wistueduby of e cowd © place o bread construchen
on tue provisiow iw furtherance of st obect of Laus

Thevejs, turefore vio reatonto qive restricked W\eay)}(/\g]/
to the feym.' officess avd e,mployewappemu@riw
Ste- 630



@us i~ whether Froc,e)ediwgs /5 630 caw be Jcahem_ \st
twmmedi ate famity members or Legad heirs  wsho

have been ocwping the pmperi«}, arter the deaHs

of QmPla‘/ee.
Ausi- Yes. U is vesu{( muclh Foss?ble.

Abhidash Vived Kumar Jeuw
Vs

Cox 4 .Kfv\gr Mdia. 14d .

=> Achow. can be wRen agaivst both 1e. e immedictke.
Fam‘li# members as well as the othies l% helvs because
the object of %ec-630 15 bo provide speedy relief +o Hie .
and e ohjechive. wsilh be defoated |f Hio CoMpany 15
asked 1o fake the achiont omder Ha eivid laus

0D 3K (Bomd) Limited
Us.
Mvs) Bharb Moda Mi's liva @ ovd)t o)
=2 fs per 5.C. officer or umployee of Hio Co. would
mclude tae past officeror employee of Hae (o e hy's
leqal helr or represeutntive. bud-does et include. ot
member of hus famiby - In otherwords eackion can pok
be token. aaaivst othertmembers of Ha fanilo, .
: e Aecounts and. Audit | W
Seeaso — Hliwgy of Balance shul/PeL- withRoC .
(5 Ravivdva Nawyaw Vs. RoC Jeupur (14ay)
= Wwas hald uak oxdivary div commel be prosecded us2 20
for defewlts iv Fliug- pccounts whew (o, had M-D. atvedevantHwe. _
and. Liability of ovdivary dir. would arise ouly respect of
a Co- wWhidh had . Mama%wmireciov.
InRer GirVivava lakshwd VL < £




Some. Importaunt uterpretobhions  (Rawmiya-203)

1) Whethen oo whole Bime employee. 15 & WTD. - A whele

Hme empleyee of a company also appointed as o divector of
fhe Co. would be 1 the position of o whole time divector.
The. view 15 equally. applicabe in the case of an alternate.
durectoy. Accords the appomba@ et of an employee ax
an. aternake divedor usill e governed by the. provisiows
of Sec-34,269, 369, and 196 of t Companies Ack 1956

=

) Appoivtment of wholeime. €5 as part fime diveckoy”
withow powers of managesment 5 — | ‘
= DA has dlasufied Haal Hee apporutment of tHae ushole H1wie.
company Secm%w%,w patttime. direcloy ou its bowid dees
not require the. approval of Ceutval Governmeuk yndey
Sechem—269 of the Compom(% Act 1956 , S0 IOMﬂ/G/S the
substaunthial powers of the mana%emevd' of e affairs are
not vested vt lym .
3) Branch Managert it appoivited a5 clirector would be Whole. -
fime divector -
=> The departmeut 15 of the view thal wWhen a hvanch

manager who 15 appamvﬁd% a whole Hime. ermployee <
appomted as o divedtor, he will be v a position. of ¢ whole.

Hwme civedor ” and Hhe appoint wowld requive. the appoval
of C- G undler Sectitn-264 (I ikis MfaA}oar Ech TXJ@




b) Re-elechon. of MD. as Divector - Whether approved_necessarny. -

=> A Mavxag{marbfm’cor’s office as MD. dees nok suffer any break , if
he vebves as a ddvedor s 255 and 15 re-elected as a diredor
. Hhe same meehing, Hence msuch a case the approved.
of the Gtovt. whenever applicable. vvder the new sechon
wowld vot be necessary for 5 years where the fermis of
appdnkmem{ of Manag\m% Divector hax alveady been ameY@\

by Govt. for thal Peﬂ,&(}e\

Sec3lg  Appombmentof M:D./wrd.iv move tun oulo.

Sec3l6 - '@lfmbw}rz OVL gprivufe Cowtpavy,
= fs Sec3lp does ot apply o a privike @, which ww snol-
subsidiovues of a public Companies ,The same person.woy
be M:D of any numbert of Such compdm‘%.

W IF ol the 3 companies are privale ompanies thain

Sechen-316(4) shall wot apply /YEq wived.

%k DA menboned i the explanadory vobes 1o The companies
il 1956 that the intenhion of Jaus v Sec 316(4) s
not fo compell the aFPm\/aJL of Cewtvad. Giovt. 1F none.
of the companies are public Co.

W Sec3l6 does viot apply o a Grovt: Companies.

st A divecloy incharge. o¥ wWhele time. d?mc%ov w L
for the pupose of ftus sechion be cowsidoud tobe

inthe same posihionas a Manaﬁimg(fb{recb\/,

— O

By Aukw /\wfor
Cowmpany Sechrwr\r





