

WHOLETIME DIRECTOR’S AGREEMENT

THIS AGREEMENT is made on this 24th day of day of March,2011 between _________________ LIMITED, a Company governed by the Companies Act ,1956 and having its registered office at __________________, Kolkata – 700 107 (hereinafter called “The Company” ) of the First Part AND SHRI ____________________________ , son of  Late ___________________ Resident of ___________________________ (hereinafter called “The Wholetime  Director”) of the Other Part.

WHEREAS Shri ___________________________ satisfies the conditions specified in Part I of Schedule XIII to the Companies Act, 1956, and other relevant provisions of the Act;
WHEREAS upon approval of Remuneration Committee at its meeting held on 24th March 2011, the Board of Directors of the Company in its meeting held on 24th March 2011, approved the appointment of Shri _______________________________ as Wholetime Director of the Company for  three years w.e.f. 24.03.2011, subject to approval of   Shareholders by way of special resolution in the  General Meeting of the Company. 
AND WHEREAS the Appointment of Wholetime Director is upon the terms and conditions as specified in this Agreement.
NOW therefore, it is hereby agreed by and between the parties hereto as follows:
1. The Company hereby appoints Shri _____________________________ as Whole time Director  and Shri _______________________  agrees to act as Whole time Director of the Company for the term of three years on and from 24th March,2011.
2. Subject to the superintendence, control and direction of the Board of Directors of the Company, the Whole time Director shall have the general conduct and management of the whole of business and affairs of the Company except in the matters which may be specifically required to be done by the Board either under the provisions of the Companies Act, 1956 or the Articles of Association of the Company and the Whole time Director shall also exercise and perform such powers and duties as the Board of Directors of the Company (hereinafter called “the Board”) may from time to time determine and shall also do and perform all other acts and things which in the ordinary course of business  may consider necessary or proper in the interest of the Company and in particular but without in any way restricting the general powers and authorities here-in-before conferred on the Whole time Director, shall  in particular have the following powers on behalf of the Company, namely  -
a) To manage, conduct and transact all the business affairs and operation of the Company including power to enter into contracts and to vary and rescind them;

b) To enter into and become party to and to sign and execute all deeds, instruments, contracts, receipts and all other documents or writings etc. on behalf of the Company not required to be executed under its Common Seal or not otherwise provided for in the Articles of Association of the Company.

c) To make, sign, draw, accept, endorse, negotiate sell and transfer on behalf of the company all cheques, bills of exchanges, drafts, hundies, promissory notes, dock warrants, delivery order railway receipts, bill of lading and other mercantile documents and other negotiable instruments and securities.
d) To become party and to present for registration and admit execution of and to do every act, matter or thing necessary or proper to enable registration on behalf of the Company of all deeds, instruments contracts, agreements, receipts and all other documents whatsoever.
e) To institute, defend, prosecute, conduct, compound refer to arbitration and abandon and to compromise legal or other proceedings, claims and disputes by or against the Company or in which the Company may be concerned or interested.
f) To receive and give effectual receipts and discharge of money, funds, goods or property payable to or to be received by the Company.
g) To convene meetings of the Board of Directors, Committees, Sub Committees of Directors, if any and the ordinary or extraordinary general meetings of the Shareholders.
h) Within such limits of price which the Board may from time to time prescribe, to purchase, pay for acquire, sell, repurchase, import and export all machinery and plant.
i) To purchase, pay for, acquire, sell, resell, repurchase and import raw materials, articles, stores, appliances, apparatus and all other materials and things necessary or expedient for the day to day working of the company either for cash or credit and either for present on future delivery and also to export the products of the company;

j) To build, construct, erect and maintain, pull down demolish and reconstruct warehouses, factories, offices, workshops and all other buildings for manufacturing, storing and otherwise dealing with the company’s properties, articles or things or for the purposes of the trade or business of the company.

k) To make advances upon or for the purchase of goods and all other articles required for the purposes of the company upon such terms as the Whole time Director may think fit.
l) To acquire with the approval of the Board  and within such limits of price as they may from time to time prescribe on lease or by purchase, exchange or otherwise howsoever for the purposes of the company, properties, buildings, lands, premises etc. for factories, workshops, offices, showrooms, machinery etc. of the company.
m) To operate upon and open accounts current, fixed or otherwise with any bank or bankers, merchant or merchants or with any company or companies, firm or firms, individual or individuals and to pay moneys into and to draw moneys from any such account or accounts from time to time as the Whole time Director may think fit.
n) To appoint or employ for the company’s transactions and management of affairs and from time to time to discharge or remove or suspend or reappoint and reemploy or replace managers, officers, clerks or workmen, employees and other members of the staff of the company, bankers, all kinds of agents, brokers advocates, barristers, solicitors, pleaders, lawyers, mechanics, engineers, technicians, experts, Advisors, Consultant, merchants retail and wholesale commission dealers with such powers and duties and upon such terms as to duration of employment, remuneration or otherwise as the Wholetime Director may deem fit.
o) To incur from time to time subject nevertheless to the provisions of the Act, such expenses and to lay out such sum or sums of money as the Wholetime Director may deem expedient for the office or the establishment of the company and for the purpose of maintaining and carrying on the works and business of the company as he may think fit.
p) From time to time, provide by the appointment of any attorney or attorneys, officer or officers for management and transaction of the affairs of the Company generally or in specified locality or District or Province or State.  
q) And generally to make all such arrangements and to do all acts, deeds matters and things on behalf of the company as may be usual, necessary or expedient in the conduct and management of business and as are not by the Act or by the Memorandum and Articles of Association expressly require to be done by the company in general meeting or by the Board.
3. The Whole time Director shall, unless prevented by ill health or disability throughout the said term devote adequate time, attention and abilities to the business of the company and in all respect confirm to and comply with the discretions given and regulations made by the Board and he shall well and faithfully serve the company and use his best endeavor to promote the interest of the company.
4. The Whole time Director shall not be paid any sitting fee for attending the meeting of the Board of Directors or committee thereof from the date of his appointment.
5. The Whole time Director shall be entitled to the following remuneration, perquisites and benefits  :

a) Salary  :  Rs. _________,000/-  per month. 

b) Perquisites & Allowance :  

i) House Rent Allowance  Rs. _______/- per month.

ii) Leave Travel Allowance for self and family once in a year as per Rules of the Company(At present equivalent to one month’s  basic  Salary in  a Year).

iii) Medical expenses / Allowances / Reimbursement equivalent to one month’s basic Salary in a year.

iv) Provision for use of car with Driver for official & personal use.

v) Provision of telephone / Mobile & reimbursement of Charges.

c) The Company will make suitable contribution towards Provident    Fund, Superannuation Fund and Annuity Fund.

d) Gratuity will be payable as per Rules of the Company.

e) Leave as per Rules of the Company including encashment of unavailed    leave at the end of the tenure.
6. The Whole time Director shall not during the continuance of his employment or at any time thereafter divulge or disclose to any person whomsoever or make any use whatever for his own or for whatever purpose, of any confidential information or knowledge obtained by him during his employment as to the business or affairs of the company or as to any trade secrets or secret processes of the company and the Whole time Director shall during the continuance of his employment hereunder, also use his best endeavors to prevent any other person from doing so.
7. The agreement may be terminated by either party by giving to the other party Six months’ notice of such termination.

IN WITNESS WHEREOF the Company has caused its common seal to be hereunto affixed and the Whole time Director has hereunto set his hand on the date, month and year first here in above written.

Signed, Sealed and delivered by Shri ________ and Shri _______________, Director of the Company:-
Signed, Sealed and delivered by Shri ______________ Whole Time Director in the presence of:-

Witnesses :                                                                                           

1.  Signature:_____________________                                             

     Name:_______________________

    Address: _____________________

2.  Signature: ____________________

     Name:  _______________________

    Address: _____________________

