DIRECTORS - VACATION OF OFFICE AND REMOVAL

DIRECTORS- GENERAL

Section 252 of Indian Companies Act prescribes that every public company (other than a deemed public company) must have at least three directors. Public company having paid-up capital of Rs. 5 Crores or more and Rs.1000 or more small shareholders may have a director elected by such small shareholders Every other company must have at least 2 directors. The directors of a company collectively are referred to as the "Board of directors" or "Board". As per Sec. 253 Only individuals can be appointed as directors. If first directors not appointed, individual subscribers of the memorandum be deemed to be the directors of the company.

VACATION OF OFFICE BY DIRECTORS

As per the provisions of Sec.283, the office of a director shall become vacant if:-
· he fails to obtain within the time specified (2 months) or at any time thereafter ceases to hold, the share qualification, if any, required of him by the articles of the company 
· he is found to be of unsound mind by a Court of competent jurisdiction 
· he applies to be adjudicated an insolvent 
· he is adjudged an insolvent 
· he is convicted by a Court of any offence involving moral turpitude and is sentenced in respect thereof to imprisonment for not less than six months 
· he fails to pay any call in respect of shares of the company held by him, whether alone or jointly with others, with in 6 months from the last date fixed for the payment of the call unless the Central Government has, by notification in the Official Gazette removed such disqualification. 
· he absents himself from three consecutive meetings of the Board of directors, or from all meetings of the Board, for a continuous period of 3 months, whichever is longer, without obtaining leave of absence from the Board 
· he, whether by himself or by any person for his benefit or on his account or any firm in which he is a partner or any private company of which he is a director, accepts a loan, or any guarantee or security for a loan, from the company in contravention of section 295 ( without due authorization of the Central Government)

· he acts in contravention of section 299 ( failure to disclose interest in any transaction with the company ) 
· he becomes disqualified by an order of Court under section 203 
· he is removed by the members by- resolution at a general meeting 
· having been appointed a director by virtue of his holding any office or other employment in the company, he ceases to hold such office or other employment in the company. 
The abovementioned disqualification shall not take effect,-
· for 30 days from the date of the adjudication sentence or order 
· where any appeal or petition is preferred within the 30 days aforesaid against the adjudication, sentence or conviction resulting in the sentence, or order until the expiry of 7 days from the date on which such appeal or petition is disposed of 
· where within the 7 days aforesaid, any further appeal or petition is preferred in respect of the adjudication, sentence, conviction, or order, and 
· the appeal or petition, if allowed, would result in the removal of the disqualification, until such further appeal or petition is disposed of.

REMOVAL OF DIRECTORS

Section 284 provides that, a company may, by ordinary resolution, remove a director (not being a director appointed by the Central Government in pursuance of section 408) before the expiry of his period of office. However this provision shall not apply where the company has availed of the option of proportional representation to appoint not less than 2/3 of the total number of directors The section also mandates that special notice shall be required of any resolution to remove a director, or to appoint somebody instead of a director so removed at the meeting at which he is removed.
On receipt of notice of the company shall forthwith send a copy thereof to the director concerned. Where notice is given and the director concerned makes representations in writing to the company requesting their notification to members of the company, the company shall, unless the representations are received by it too late for it to do so, in any notice of the resolution given to members of the company state the fact of the representations having been made and send a copy of the representations to every member of the company to whom notice of the meeting is sent 
If a copy of the representations is not sent as aforesaid because they were received too late or because of the company's default, the director may require that the representations shall be read out at the meeting. Copies of the representations need not be sent out and the representations need not be read out at the meeting if, 
· on the application either of the company or of any other person who claims to be aggrieved, 
· the Central Government is satisfied that the rights conferred by this provision are being abused to secure needless publicity for defamatory matter and 
· the Central Government may order the company's costs on the application to be paid in whole or in part by the director.
A vacancy created by the removal of a director be filled by the appointment of another director in his stead by the meeting at which he is removed, provided special notice of the intended appointment has been given. A director so appointed shall hold office until the date up to which his predecessor would have held office if he had not been removed as aforesaid. If the vacancy is not filled, it may be filled as a causal vacancy in accordance with the provisions.
The above provisions of removal of a director shall not affect any compensation or damages payable to him in respect of the termination of his appointment as director or of any appointment terminating with that as director or any other power to remove a director which may exist apart from this provision. 
