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Teacher:S.BHATTACHARYYA

DIRECTORS–APPOINTMENT,DUTIES,RIGHTS,LIABILITIES–COMPANY

LAW

 AdirectoristhememberoftheBoardofDirectors.

 Directormeansadirectorappointedtotheboardofacompany

 Accordingtothecompaniesactstatestheboardofdirectorsinrelationtoa

companyreferstoacollectivebodyofthedirectorsofthecompany

MeaningofDirector

Adirectorisoneofthosepersons,whoareresponsiblefordirecting,governingand

controllingthepolicyormanagementofacompany.Alldirectorscollectivelyarecalled

asBoardofDirectorsorBoard.Theyarethetopadministrativeorganandthecompany

canoperateonlythroughthem.Theyarethebrainoftheorganizationresponsibleforall

policymakinganddecisionmakingactivities.

AppointmentofDirectors

Thefollowingguidelineshavebeenestablishedbythecompaniesactregardingthe

appointmentofdirectors.

 Thearticlesofacompanymaylistthenamesofthefirstdirectorsinitsarticles

ofassociation,ifnonamesarementionedinthearticles,thesubscribersofthe

memorandum becomethefirstdirectors.

 Directorscanbeappointedbytheinitialmembersofthecompanyatitsfirst

generalmeeting.

 Acompanymayappointanadditionaldirectorifitneeds.

 AnAlternateDirectormaybeappointedbytheboardduringtheabsenceofa

directorforaperiodnotlessthan3months

 A vacantpositionofdirectorcanbefilledbythemembersoftheboardon

temporaryterms.

 NomineeDirector–Itreferstoanypersonnominatedasdirectorbyafinancial
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institutionoragovernmentbodywhoholdssharesinthecompany.Hemustbe

appointedbythecompany.

 Oncomplaintagainstoppressionormismanagementinacompany,thetribunal

mayorderthecompanytoappointtherequirednumberofdirectorsasdirected

bytheTribunal.

 A director may be appointed by the centralgovernment under certain

circumstances.

 Adirectormaybeappointedbyasingletransferablevotesystem orcumulative

transferablevotesystem

PowersofDirectors

StatutoryPowersofDirectors

PowersmustbeexercisedbyBoardofDirectorsinthegeneralmeetingofthecompany

bypassingaresolution.

 Thepowertomakecallonsharesinrespectofunpaidmoney.

 Thepowertoauthorizelackofshares

 Thepowertoissuedebentures,whetherinoroutsideIndia.

 Thepowertoinvestinfunds

 Thepowertoborrowmoneyotherwisethanondebentures

 Thepowertomakeloansorgiveguaranteeinrespectofloans.Butabanking

companydoesnotrequireanyresolutionbytheboard.

 Thepowertoapprovethefinancialstatementandboard’sreport.

 Thepowertodiversifythebusinessofthecompany.

 Thepowertoapproveamalgamation,mergerorreconstruction.

 Thepowertotakeoveracompanyoracquireacompanyorsubstantialstakein

another company.
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Otherpowers–

• Powertofillcasualvacancy

• Powertoappointthefirstauditorofthecompany

• Powertomakepoliticalcontribution.

• Powertoappointalternatedirectors.

• Powertoappointadditionaldirectors.

• Powertodeclareinterim dividend.

• Powertoappointorremovekeymanagerialpersonnel(KMP)

• PowertodeclareSolvency,wherethecompanywindsupvoluntarily.

• Powerto recommend the rate ofdividend on the shares ofthe company

subjectedtoapprovalbyshareholderofthecompany

Powersonlywitharesolution–

• Tosellorleaseanyassetofthecompany

• Toallowtimetothedirectorfortherepaymentoftheloan

• Toborrowmoneyinexcessofpaidupcapitalandfreereserves

• Toappointasoleagentformorethan5years

• Toissuebonussharesandforreorganizationofsharecapital

ManagerialpowersofDirectors

TheBoardactsintheinterestofshareholderswiththefollowingpowers–

• Powertocontractwiththethirdparty

• Powertorecommenddividend

• Powertoallot,forfeitortransfersharesofcompany

• Powerto take decision regarding terms and conditions forthe issue of

debentures
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• Powertoform policyandtoissueinstructionsfortheefficientrunningofthe

business

• PowertoappointManagingDirector,Manager,Secretaryofthecompany.

• Powerofcontrolandsupervisionofworkofsubordinates

DutiesofDirectors

GeneralDutiesofDirectors.

• Toform policyanddetermineobjectivesofacompany

• TodelegatepowertoanycommitteeiftheArticlespermit

• Toissueinstructionstosubordinatesfortheimplementationofpolicytoreview

company’sprogress

• To appointtheirsubordinateofficer,managing director,Manager,Secretary,

otheremployees

• ToactinaccordancewiththeArticlesofthecompanyprovidingthatarticlesare

subjecttotheprovisionsofthisAct.(sec166(1))

• ToactinGoodfaithinordertopromotetheobjectsofthecompany.Howeverthe

promotionoftheobjectsshouldbeforthebenefitofthecompany.

• Toperform dutieswithDueandreasonablecareandDiligence.

• Dutytonottoachieveorattempttoachieveanyunduegainoradvantageeither

tohimselfortohisrelatives.
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SpecificDutiesofDirectors

• Mustdisclosehisshareholdinginacompany.

• Mustdisclosehisinterestincontractsofthecompany

• Mustdisclosetheirname,addressandoccupation

• Dutytotakeupqualificationshareswithin2monthsafterhisappointment

• Decidetheminimum subscriptionandissueprospectus.Itmustnotcontainany

falseormisleadingstatement

• TheBoardofDirectorsorrequisitionmustbereadytocallonanextraordinary

generalmeeting

• Dutytocallstatutoryandannualgeneralmeetingofthecompany

• Toensurefullandcorrectdisclosureinprospectusofallmattersasrequiredby

law.

• TosigntheprospectusbeforeithasbeendeliveredtotheRegistrar.(sec26)

• TodelivertheprospectustotheRegistrarbeforetheprospectusisissuedtothe

public.

• TodepositapplicationmoneyinascheduledBank.Theyshallnotutilizemoney

otherthanpurposesmentionedintheAct.

• TofileReturnofAllotmentofsecuritieswiththeRegistrar.

• Todeclaredividendandarrangeforthepayment

• Tofilewithregistrarthereportsandresolutionsasrequiredbytheact.

• Toissueforfeitandtransfershares

• Toperform allotherdutiesasassignedbytheAct
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LiabilitiesofaDirector

LiabilityagainstCompany

Thedirectorswillhavetomakegoodforanylossonaccountof–

• Anultraviresactwherethedirectorshaveenteredintoacontractbeyondtheir

powers.Insuchcasedirectorsarepersonallyliableforthelosscausedtothe

company.

• Breachoftrustwherethedirectorsmakeasecretprofitoutofthebusiness

• fornegligenceorfornotperforminghisdutieshonestlyandcarefully

• fortheactivityoftheco-directors

LiabilitytowardThirdparties

Thedirectorswillbepersonallyliabletowardsthe3rdparties–

• Foranymis-statementintheprospectusforactingfraudulently,thedirectors

shallbeliabletopaycompensationtoeverypersonwhosubscribeforshareson

thefaithofsuchprospectus.

• Forthe failure to repay application money on non-receiptofminimum

subscription.

• Failure to repayApplication moneyon refusalto listshares bythe stock

exchange.

• Foractingintheirownnamewithoutmentioningthenameofthecompany

• Foractingbeyondthepowersofthecompany

• WhentheliabilityhasbeenmadeunlimitedbytheMemorandum

• Foranyliabilityatthecompanyatthetimeofwindingup
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DefinitionofDirectorIdentificationNumber(DIN)

ItisanuniqueIdentificationNumberallottedtoanindividualwhoisanexistingdirector

ofacompanyorintendstobeappointedasdirectorofacompanypursuanttosection

153&154oftheCompaniesAct,2013

FileanapplicationforallotmentofDIN

Everyindividual,intendingtobeappointedasadirectorofthecompany,canfilean

applicationforallotmentofDIN.

AllotmenttheDIN

CentralGovernment(Office ofRegionalDirector(Northern Region),Ministry of

CorporateAffairs,NOIDA).

SignEForm DIR-6

TheEForm DIR-6isrequiredtobedigitallysignedbyanApplicantandaChartered

AccountantoraCompanySecretaryoraCostAccountantinwhole-timepractice.

EnsurefollowingbeforeattachingsupportingdocumentswithDINapplication:

•Documentssubmittedarecurrentlyvalidandnotexpired.

•DocumentsissuedbyLICmaybeenclosedasDateofBirthandAddressproof.

•BankStatements,UtilityBillsliketelephone,electricitybilletcfurnishedasresidence

proofareintheapplicant’snameonlyandnotolderthantwomonths.

•Allsupportingdocumentsattachedwithform DIR-3mustbedulyattestedbyan

authorizedperson/authority.

•In case the directoris illiterate,thumb impression should be certified from the

concernedrevenueauthority(wheretheapplicantresides)andthenallthedocuments

shouldbenotarizedorattestedORifapplicantisnotinapositiontosigntheapplication

duetomedicalreasonsandaffixedthumbimpressionontheapplicationthenduly

attestedmedicalcertificatefrom Governmenthospitalismustwiththeapplication

statingthereasonofhis/herailment.
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Thethingsshouldbetakencareofwithregardtosupportingdocuments

ID proofmustbecurrentlyvalidandissuedbytheCentral/StateGovernmentor

InstrumentalitiesofstatelikePSUs,PublicSectorBanks,Universitiesrecognizedunder

theUGCAct.Itshouldcontainfollowinginformation:

• Applicant’snamewithphotograph

• Father’sName

• DateofBirth

CommonCausesofDINRejection

• CommonCausesofDINRejection

• DINProcessDocument

• CA2013–Companies(AppointmentandQualificationofDirectors)Rules,2014

• HowtoapplyDirectorIdentificationNumber(DIN)withNewForms

• TheNameshould beexpanded even iftheID proofcontainsthenamein

abbreviatedform.

• AnymismatchinName,includingspellingmistake,mayleadtorejectionof

application.Minorspellingdeviationsinthefather’snamemaybeaccepted,if

suchdeviationsdonotmateriallyimpactthename.

• Residenceproofslike:BankStatements,ElectricityBill,TelephoneBill,Utilitybills

etc.submitted are olderthan 2 months ofsubmitting the application for

verificationOR suchdocumentsareinthenameofsomeotherperson,for

examplefatherorspouse.
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DINProcessDocument

ProcedureofobtainingDIN

AspertherevisedprocedureforDINAllotment,anypersonintendingtoapplyforDIN

shallhavetomakeanapplicationineForm DIR-3andshouldfollow thefollowing

procedure:

1.EForm DIR-3hastofollowtheofflineEFilingprocess

2.Attachthephotographandscannedcopyofsupportingdocumentsi.e.proofof

identity,andproofofresidenceaspertheguidelines.Physicaldocumentsarenot

requiredtosubmitatDINcell.

3.Alongwiththesupportingdocuments,verificationbytheapplicantforapplyingfor

allotmentofDirectorIdentificationNumber(DIN)shallalsobeattached.Thisshall

containtheName,Father’sname,dateofbirth,presentaddressandtextofdeclaration

andphysicalsignatureoftheapplicant.

4.TheEForm shallhavetobedigitallysignedandshallbeuploadedontheRespective

MentionedWebsite.

5.Uponupload,PaythefeesforDIR-3EForm

6.Uponuploadandsuccessfulpayment,

IncaseForm DIR-3detailshavenotbeenidentifiedaspotentialduplicate,ApprovedDIN

shallbe generated and ifthe details have been identified as potentialduplicate,

ProvisionalDINshallbegenerated.

7.ProcessingofEForm DIR-3

Incase,DIR-3isapotentialduplicate,theMCADINcellwillexaminetheeForm DIR-3

andsameshallbedisposedofwithinoneortwodays.

8.Post‐approvalchangesinparticularsofDIR-3

Ifthereisanychangeintheparticularssubmittedinform DIN‐3,applicantcansubmit

e‐form DIN‐6online.Forinstanceintheeventofchangeofaddressofadirector,he!she

isrequiredtointimatethischangebysubmittingEform DIN‐6alongwiththerequired

attesteddocuments.

Thingsshouldbetakencareofwhilefillingform DIR-3

IncomeTaxPAN ismandatoryincaseofIndianapplicantssotheapplicantdetails
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(name,father’sname,dateofbirth)shouldbeasperthePANdetails.Theparticulars

filledinform DIN-3shouldmatchwiththedetailsgiveninthesupportingdocumentsto

besubmittedalongwithDIN application.AnyMismatchwillleadtorejectionofDIN

application.Particularsfilledinform DIR-3shouldmatchwiththedetailsgiveninthe

supportingdocumentstobesubmittedalongwithDINapplication.AnyMismatchwill

leadtorejectionofDINapplication.

FeeispayablealongwithapplicationforallotmentofDIN

Yes,DINAllotmentFeesisApplicable.

ThedocumentsrequiredtobeattachedwithDIR-3

• Highresolutionphotographoftheapplicant

• PANismandatorynow.Socopyofpanismandatoryforidentity,name,father’s

nameanddateof

• Proofoffather’snameisnotrequiredinthecaseofforeignnationals

• Copyofpassportismandatoryasanidproofinthecaseofforeignnationals.

• PresentAddressproofwhichshouldnotbeolderthan2months

• VerificationinForm No.DIR-4isaspertheformatgivenonthewebsite
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TypesofDirectors

Followingarethecategoriesofdirectorswhoconstitute‘Board’ofaCompany:

1.Ordinarydirectors:Ordinarydirectorsarealsoreferredtoassimpledirectorwho

attendboardmeetingofacompanyandparticipateinthemattersputbeforetheboard.

Thesedirectorsareneitherwholetimedirectorsnormanagingdirectors.

2.ManagingDirector:AccordingtoSec.2(54)oftheIndianCompaniesAct“managing

director”meansadirectorwho,byvirtueofthearticlesofacompanyoranagreement

withthecompanyoraresolutionpassedinitsgeneralmeeting,orbyitsBoardof

Directors,isentrustedwithsubstantialpowersofmanagementoftheaffairsofthe

companyand includesadirectoroccupying thepositionofmanaging director,by

whatevernamecalled.

3.Whole-timedirectors:Awhole-timeexecutivedirectorincludesadirectorinthewhole

-timeemploymentofthecompany.

4.Alternatedirector:TheBoardMeetingmaybeheldatatimewhenadirectoris,

absentforaperiodofmorethanthreemonthsfrom thestateandinsuchasituation,an

‘alternatedirector’isappointed.TheBoardofDirectorscanappointtheadditional

directorintheabsenceofadirectorifsoauthorizedbyarticlesorbyaresolution

passedbythecompanyingeneralmeeting.Thealternatedirectorshallworkuntilthe

originaldirectorreturnoruptotheperiodpermittedtotheoriginaldirector.

5.ProfessionalDirectors:Anydirectorpossessingprofessionalqualificationsanddo

nothaveanypecuniaryinterestinthecompanyarecalledas“professionaldirectors”.

6.Independentdirectors:Sec.2(47)defines independentdirectors to mean an

independentdirectorreferredtoinSec.149(5).

7.NomineeDirectors:Thebanksandfinancialinstitutionswhichgrantsloanstoa

companygenerallyimposeaconditionastoappointmentoftheirrepresentativeonthe
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boardoftheconcernedcompany.Thesenominatedpersonsarecalledasnominee

directors.

QualificationsofaDirector:

Asregardstothequalificationofdirectors,thereisnodirectprovisionintheCompanies

Act,2013.But,according to the differentprovisions relating to the directors;the

followingqualificationsmaybementioned:

1.Adirectormustbeapersonofsoundmind.

2.Adirectormustholdsharequalification,ifthearticleofassociationprovidessuch.

3.Adirectormustbeanindividual.

4.Adirectorshouldbeasolventperson.

Disqualificationsofadirector:

Section164ofCompaniesAct,2013,hasmentionedthedisqualificationasmentioned

below:

1)Apersonshallnotbecapableofbeingappointeddirectorofacompany,ifthe

directoris

(a)Ofunsoundmindbyacourtofcompetentjurisdictionandthefindingisinforce;

(b)Anundischargedinsolvent;

(c)Hasappliedtobeadjudicatedasaninsolventandhisapplicationispending;

(d)Hasnotpaidanycallinrespectofsharesofthecompanyheldbyhim,whetheralone

orjointlywithothers,andsixmonthshaveelapsedfrom thelastdayfixedforthe

paymentofthecall.
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AppointmentofDirectors

AsPerthe CompaniesAct,2013,makesitobligatoryoneverypubliccompanytohave

atleastthreedirectorsandoneveryothercompanytohaveatleasttwodirectors.The

directorsmaybeappointedinthefollowingways:

1.AppointmentofFirstDirectors:Firstdirectorsmeanthedirectorofthecompanywho

assumesofficefrom thedateofincorporationofthecompany.Thefirstdirectorsofa

companymaybenamedinitsarticlesofassociationandifitisnotmentioned,thenthe

subscribersofthememorandum ofassociationwhoareindividual,shallbedeemedto

bethefirstdirectorsofthecompany,untilthedirectorsarenotappointedinaccordance

withSectiondescribedinCompaniesAct.

Incaseofpubliccompany,ifthearticleprovidesanysharequalification,onlysuch

subscribersaspossessthe necessaryshare qualification shallbe deemed to be

directors.Thearticlesatthetimeofregistrationmaycontainthenamesofthefirst

directorsuntildirectorsareappointedinthefirstgeneralmeeting.

2.AppointmentofDirectorsbyMembersintheGeneralMeeting:Exceptforthefirst

director,thesubsequentdirectorsareappointedbythecompanyinthegeneralmeeting.

TheSectionoftheCompaniesActprovidesthatnotlessthan2/3ofthetotalnumber

ofdirectorsofapubliccompany,orofaprivatecompanywhichissubsidiaryofapublic

companymustbeappointedbythecompanyingeneralmeeting.Thesedirectorsmust

besubjecttoretirementbyrotation.Theremainingdirectorsofsuchacompanyanda

purelyprivatecompanyareappointedbythecompanyingeneralmeeting

3.AppointmentbyBoardofDirectors:Thedirectorsareappointedinthegeneral

meetingbythemembers.But,theBoardofDirectorsmayalsoappointthedirectors,in

thefollowingway:

 AdditionalDirectors:theBoardmayappointadditionaldirectorsifthearticleof

associationofacompanyempowertheBoard ofDirectorsto do so.Such

additionaldirectorsshallholdofficeonlyuptothedateofthenextannual

generalmeeting.Iftheannualgeneralmeetingisnotheld,thensuchadditional

directorvacateshisofficeonthelastdayonwhichtheannualgeneralmeeting

shouldhavebeenheldintermsofSection166.Theadditionaldirectorsare

exemptedfrom therequirementoffilingconsenttoactasdirectors.
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 CasualVacancies:theBoardofDirectorstoappointthedirectorsinthecasual

vacancywhichmayoccurduetoanyreasonslike,death,resignation,insanity,

insolvencyetcofthedirectors.Suchcasualvacancymaybefilledaccordingto

theregulationsandprocedureprescribedbythearticlesofassociation.Aperson

appointedtofillacasualvacancywillholdofficeonlytillthedateuptowhichthe

directorsinwhoseplace,heisappointedwouldhaveheldoffice.

 AlternateDirectors:TheBoardMeetingmaybeheldatatimewhenadirectoris,

absentforaperiodofmorethanthreemonthsfrom thestateandinsucha

situation,analternatedirectorisappointed.TheBoardofDirectorscanappoint

theadditionaldirectorintheabsenceofadirectorifsoauthorizedbyarticlesor

byaresolutionpassedbythecompanyingeneralmeeting.Thealternatedirector

shallworkuntiltheoriginaldirectorreturnoruptotheperiodpermittedtothe

originaldirector.

RemovalofDirectors

Adirectorofacompanycanberemovedby

(a)Shareholders

(b)TheTribunal

(a)Removalbyshareholder:Toremoveadirectorbyordinaryresolutionbeforethe

expiryofhisperiodofofficeexceptinthefollowingcases:

(1)Adirectorappointedbythetribunal

(2)Anomineedirectorofapublicfinancialinstitutionwhichisbyitscharterempowered

to nominateapersonasadirectororto removehim notwithstandinganypower

containedinanyotheract.

(3)Directorappointedinaccordancewiththeprincipalofproportionalrepresentation.

Thisistoensurethatthedirectorsappointedbytheminorityarenotremovedbyabare

majority.

Specialnoticeisrequiredofanyresolutiontoremoveadirectorortoappointsomebody

inhisplaceatthemeetingatwhichheisremoved.Onreceiptofsuchnotice,the

companywillimmediatelysendacopythereoftothedirectorconcerned.Hemaymake
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anyrepresentationinwritingandthecopyofsuchrepresentationmaybesentbythe

companytoeverymember.Wherethecopyoftherepresentationisnotsenttothe

members,inthatcasethedirectorconcernedmayrequiretherepresentationtoberead

atthemeeting.

Avacancycreatedbytheremovalofadirectorasaforesaidcanbefilledupatthe

meetingatwhichheisremovedprovidedspecialnoticeoftheproposedappointment

wasalsogiven.Thedirectorsoappointedshallholdofficetillthedatethedirector

removedwouldotherwisehaveholdoffice.Ifthevacancyisnotfilled,itshallbefilledup

ascasualvacancyexceptthatthedirectorremovedshallnotbere-appointed.The

directorso removed isentitled to claim compensationordamagesforbranchof

contract.

(b)RemovalbytheTribunal:On an application to theTribunalforprevention of

oppressionandmismanagement,thetribunalmayterminateorsetasideormodifyany

agreementbetweenthecompanyandthemanagingdirector,oranyotherdirectoror

manager.

Removalofanon-rotationaldirectorofagovernmentcompany

Directorsappointedbythestategovernmentasanomineedirectorcanberemovedby

suchgovernment.Thegovernmentisentitledtorevokethenominationasamatterof

right,whichflowsfrom thearticlesofassociation.
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KeyManagerialPersonnelunderCompaniesAct,2013

Definition:

Thedefinitionoftheterm KeyManagerialPersonneliscontainedinSection2(51)ofthe

CompaniesAct,2013.ThesaidSectionstatesasunder:

TheKeymanagerialpersonnel,inrelationtoacompany,means—

(i)TheChiefExecutiveOfficerOrTheManagingDirector

(Ii)TheCompanySecretary;

(Iii)TheWhole-TimeDirector;

(Iv)TheChiefFinancialOfficer;And

(V)SuchOtherOfficerAsMayBePrescribed;
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RolesandResponsibilitiesoftheCEO

Totheoverallsuccessofanorganizationorcompany,theCEO isresponsiblefor
leading the developmentand execution oflong-term strategies,with the goalof
increasingshareholdervalue.

TherolesandresponsibilitiesofaCEO varyfrom onecompanytoanother,often
dependingontheorganizationalstructuresizeofthecompany.Inlargercompanies,
CEOusuallyonlydealswithhigh-levelcorporatestrategyandmajorcompanydecisions.
Othertasksaredelegatedtomanagersordepartments.
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TheDuties,Responsibilities,AndJobDescriptionofACEOInclude:

1.Communicating,on behalfofthe company,with shareholders,government
entities,andthepublic

2.Leadingthedevelopmentofthecompany’sshort-andlong-term strategy
3.Creatingandimplementingthecompanyororganization’svisionandmission
4.Evaluatingtheworkofotherexecutiveleaderswithinthecompany,including

directors,vicepresidents,andpresidents
5.Maintaining awareness of the competitive market landscape,expansion

opportunities,industrydevelopments,etc.
6.Ensuringthatthecompanymaintainshighsocialresponsibilitywhereveritdoes

business
7.Assessingriskstothecompanyandensuringtheyaremonitoredandminimized

FunctionsofaManagingDirector:

(1)Within theestablished companygoalsand policy,theMD determinesprimary
operatingpolicies.

(2)MDorganizesandplanstheorganizationstructure.

(3)In consultation with thePersonnelManager,theMD plansand organizesthe
PersonnelManagement.

(4)InthemanagementofthepersonneldepartmentofthecompanytheMDisdirectly
involvedintheselectionoftraining,promo¬tionandremunerationofthecompany’s
managerialstaffinmanagementdevelopment.

(5)Asthechiefexecutive,theMD exercisesoverallcontroland supervision over
purchasingandinventories.

(6)Heformulatesandapprovesbudgets.

(7)ToensuresoundfinancialpositionofthecompanytheMDadministersfinancesand
financialcontrols.

(8)Marketing plans and Programmes and overallcontroland supervision over
productionarewithintheadministrativeandmanagerialjurisdictionoftheMD.

(9)Heplansandorganizesacceleratedgrowthofbusiness.

(10)Asthechiefexecutive,hemaintainsexternalrelationsofthecompanywiththe
Government,customers,tradeunions,tradeassociationsetc.
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ManagingDirector:

1.Power:

Amanagingdirectorisdirectorwhoisentrustedwithsubstantialpowersofthe
management.

2.Prohibition:

TheActprohibitsacompanyfrom havingsimultaneouslybothamanagingdirectorand
amanager.

3.Restriction:

Noindividualcanbeappointedformorethanfiveyearsatatime.

4.Numberofdirectorship:

ApersoncanbemanagingApersoncannotbewhole-directoroftwocompaniesor
timedirectorofmorethanevenmoreincertaincases,onecompany.

5.Appointment:

Theappointmentofmanagingdirectordoesnotnecessarilyrequiretheconsentofthe
shareholdersofthecompanybymeansofresolution.

Whole-TimeDirector:

1.Power:

Awhole-timedirectorisanemployeeofthecompanyentrustedwithpowersasper
termsofemployment.

2.Prohibition:

Awhole-timedirectormaybeappointedalongwithamanagerdirector

3.Restriction:

Thereisnosuchrestrictionregardingtheappointmentofawhole-timedirector.

4.Numberofdirectorship:

Apersoncannotbewhole-timedirectorofmorethanonecompany.
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5.Appointment:

Theappointmentofawhole-timedirectorrequirestheconsentofshareholdersofthe
companybyaspecialresolution.


