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DIRECTORS
Meaning:    SEC 2(13) – Director means any person occupying the position of a Director.

Appointment
Suppose
   Current Board Strength  - 9                         As per Articles
      
           6                           3                                      12
    
     A b c d e f                    g h i
By shareholders-      not less than        2/3 rd of Strength of Borad.
By  representative-    not more than     1/3rd  of Strength of Borad.

Remaining ie 3 (12-9) shall be appointed by BOARD and will be called “Additional Directors” and will hold office till next AGM.
Any Director appointed in place of existing due to death or leave shall be termed as “Alternate Director”  and will hold office till the tenure of original director in case of death and till original Director returns in case of Leave.
Note:Even if g/h/I  is dead or on leave Alternate Director can be appointed by the BOARD ONLY.








Meeting of Board OF Directors
SEC 285     -   Sec 289




1. Minimum .No of Meetings    -  SEC 285
AS per Sec 285 –     BM once 1 in every 3 months and 4 in a Year

A  .DCA Clarification -   1 in every Quarter and 4 in a year(Contrary to Law)
      Thus Once in every 3 months doesn’t prove right.

B.  In case of  Sec 25 Company 3 months is repalced by 6 months.

C. CG may by notification   provide that this Section  shall either  be not applicable  or applicable with some modifications  to a “Class of Companies.” 

D,NO Penalty  is mentioned under sec 285 for its Contravention ,in such case law provides that if no penalty is mentioned in the section then PENALTY UNDER SEC 629A shall be applicable.








2.Notice For Board Meeting
SEC -286

As per Sec 286 - Notice in Writing  to
All Directors who are for the time being in India
and
to Directors outside India at their usual address in India .
Officer in Default Penalty upto Rs1000
Purpose of Notice:To enable the director to attend the Meeting.
Comments
1. Mandatory          -       But Informal,no time limit for notice is given even a                                             notice given before few hours is valid if intention is bonafide.Can be held at any place and even Agenda is not necessary.

           2.  Even if a Director informs not to send notice “NOTICE IS MANDATORY.(Case          
                law of Aruna Charan cheetiar vs paleswar mills)
2. If mentioned in Articles that on dis day of every month meeting will be held its VALID(case law of Copper mines)

3. Case law of Dr Kamal Kr gupta   Vs   Ruby General Hospital 
Dr kamal usually goes on foreign trip,company send notice of board meeting at usual address of kamal,court found that though law was compiled but intention was to prevent kamal from attending the meeting,thus the Notice was Considered Invalid.

4. Notice received at the RO by hand-  VALID
                As per Law Notice in writng is Mandatory,manner is not provided.
5. Director is not liable to attend all meetings,but if he’s absent and other directors take advantage of the situation and misuse the assets of the company,which could have prevented by the presence of the absent Director ,then the Director absent can be held liable for negligence.
           6.  Boad Meeting can be held on a Public Holiday(since Informal).
           7.  Notice not given to a Director.
                Held in Case of “Parmeshwari Prasad Gupta” if Notice not given to a
                Director,it  
                is INVALID but 
                if The Director attends the Meeting 
                   or 
                doesn’t object to it it 
                shall be VALID. 
                      
                       SECTION 9
                     Law vs Articles
                1. Law is silent Articels can provide.
                2. Articles cant Contradict Law.
                3. Law provide lower aspect articles can provide larger.

          8.Can Board Meeting be held at any place.
             As per Sec 301 all registers must be kept at Registered office and all must be placed before a Board Meeting thus it indirectly means that Board Meeting must be held at Registerd Office.AS per DCA’s Clarification registers can be removed at other place provided notice is given to all shareholders and right of inspection is given at other place,thus it provides that Board Meeting can be held at other places.
9. In case of Alternate Director Notice must be given to Alternate Director as Director includes any person occupying the positoin of  a Director,but since there is no judement for this it’s advised to give Notice to both the Directors.

10.Notice must be given to an “Intrested Director”.
11.Notice of Adjourned meeting is not mandatory,but if articels provide or indefinetly adjourned then Notice to be given.
SEC- 287
QUORUM

1.                                                  1/3rd of Total Strength(excluding Vacancies)
OR
2
whichever is HIgher
If in fraction be rounded off.

Note: Interested Director would not be counted  in the Quorum which means that 
For determinig number of Quorum they will be Counted but there presence shall not be considered.(Only in case of Public Company Sec-300)

Suppose:
Strength=12  Int Director:  3 (a,b,c)
Quorum = 4 but a,b,c will not be considered for counting 4 members


2.	If 2/3rd or more are intereseted then
All Non Intereseted Directors shall be considered as Quorum
But
Should not be less than 2

Suppose out of 9, 8 are intereseted than two options:
Shareholders resolution
Or
Appoint additional Director(who is not interested)
Comments:
1. Without Quorum Meeting is Invalid but It is persummed that Quorum is Present unless record is shown or someone objects.
2.  Third Party is not affected by lack of Quorum.(Doctrine of indoor management)
     3.   Quorum Should be present throught the meeting.
     4    Entire meeting wont be invalid if for some business quorum is present and for  
           some quorum is not present,for those businesses in which quorum is present it 
           is valid.
5.Different Quorum can be there for a meeting in which more than 1 business to be transacted.



SEC-288
Adjournment of Meeting

NO Quorum Adjourned to Same day date n place n time to next week
Subject to Articles 
(If public holiday next day)


1.If Meeting not held due to want of Quorum and adjourned meeting held ,Sec 285 wouldn’t  be Contravened.But if adjourned meeting not held it will be Contravention.
2.Thus Board Meeting can be held on a public holiday but if adjourned due to want of quorum cant be held on a Public Holiday.(Opposite of AGM)
3.Resolution passed at Adjourned meeting shall be considered to be passed at Adjourned meeting and not Original meeting.
4.If at Adjourned meeting no quorum meeting stands dissolved as there is no further adjournment.
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