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Company Secretary 
 A company secretary is a senior position in a private sector company or public 

sector organisation. 

 Section 2(45) of the Company Act of 1956 defines a company secretary as “a 

person who is appointed to perform the duties which may be performed by a 

secretary under this Act”. 

 Companies (Amendment) Act of 1974, secretary means “any individual, 

possessing the prescribed qualifications, appointed to perform the duties which 

may be performed by a secretary under this Act and any other ministerial or 

administrative duties”. 

 As per the Companies (Amendment) Act, 1988, “Company secretary” means “a 

person who is a member of the Institute of Company Secretaries of India”. 

 The company secretary is responsible for the efficient administration of a 

company, particularly with regard to ensuring compliance with statutory and 

regulatory requirements and for ensuring that decisions of the board of directors 

are implemented 

 

https://en.wikipedia.org/wiki/Company


Qualification of a Company Secretary 





Duties of a Company Secretary 



1. Statutory Duties 



2. General Duties 
 I Duties towards Directors 

 II Duties towards Office Staff 

 III Duties towards Shareholders 

 IV Duties towards Public 

 V Miscellaneous Duties 

                I Duties towards Directors 

 To send notices of board  meeting. 

 To prepare agenda of the meeting 

 To convene the board meeting 

 To record the minutes of meeting 

 To implement the decisions taken by the directors. 

 To carryout the instructions of directors 

 



……………….2. General Duties 

II Duties towards Office Staff: 

 To plan, organize, coordinate and supervise the work of the office staff. 

 To act as a guide. 

 To provide furniture and equipment's, 

 To recruit, train, promote and dismiss the staff. 

 To attend the grievances, 

 To communicate the decision by directors. 

     III. Duties towards the shareholders 

 To issue copies of M/A, A/A, Trading and P/L A/c, Balance Sheet, Directors Report 

and Auditors Report. 

 To issue allotment letters, call letters, share certificates, share warrants. 

 To issue notices of shareholders meeting – record the minutes of meeting 

 To distribute the dividend  

 To Register transfer and transmission of shares, rectify the ROM 

 To issue right shares and bonus shares 



…………. 2. General Duties 

                          IV. Duties towards Public 
 To bring the matters of debenture holders and creditors to the notice of directors 

 To make arrangements for the payment of interest to debenture holders and creditors. 

 To bring the changes made company –to the notice of the public 

 To give assurance –about company objectives and policies 

 To advice the directors on behalf of public 

 

                           V Miscellaneous Duties  
 To act with the authorities and perform all his duties honestly. 

 To exercise reasonable care and skill-duties, 

 To maintain secrecy of the business. 

 To take precautions at the time of emergency 

 To attend social functions as representative of the company 



Company Directors  

 

 

Meaning and Definition: 

Sec 2(13)  defines a director as “ any person occupying the position of director by whatever name 

called”. Thus it is not the name by which he is called important but the position he occupies is 

important. The functions and duties which he discharges, that determine whether in fact he is a 

director or not. 

 

 







Qualification & Disqualification of Directors 

 Qualification:  

The Companies Act is silent about the qualification of directors. It only says that a 

person has to subscribe qualification shares prescribed in the A/A. However the 

articles of  Association may fix or prescribe certain qualifications for the directors. 

 

 Disqualifications:  

 A Person found by the court to be of unsound mind 

 An undischarged insolvent 

 A person who has been convicted by court of an offence. 

 A person who has applied to be adjudicated as insolvent. 

 A person who has not paid call money on his qualification shares 

 A person who has been disqualified by a court for fraudulent activities in the 

management. 

 



Removal of a Company Auditor 
 Removal by shareholders. 

      By passing Resolution – send notice to the central government. 

     Cannot remove if directors appointed by the central govt. Directors of a private  

company appointed for lifetime, Elected under the proportional representation 

 Removal by Central Government:  

       Fraud, negligence, guilty of default in carrying out of obligations, duties 

       Failed to follow the sound principles of the business, causes damage to the   

trade or industry, defrauding the creditors.  

 Removal by Company Law Board. 

     Due to oppression and mismanagement- passing the resolution- director 

cannot claim any  compensation. 

 



Duties of Directors 

 I Statutory Duties                  II General Duties 

         I Statutory Duties 
 To deposit application money in a scheduled bank 

 To refund application money 

 To convene general meetings 

 To appoint first auditors and to assist auditors 

 To maintain books of accounts 

 To pay dividend 

 To maintain statutory books 

 To purchase qualification shares 

 To keep ready share certificates. 

 To sign the prospectus, File copies of special resolution, return on allotment  

 To fix the amount of minimum subscription 

 To make declaration of insolvency and submit statement of affairs 

 



………(continued)……………………Duties of Directors 

 II General Duties: 

 

 To act within power. 

 To act in good faith 

 To exercise reasonable care, skill and diligence 

 Not to involve in conflict of interest 

 Not to make secret profit 

 Not to delegate the duty to others 

 Not to use the company assets for personal benefits 

 
 



Liabilities of Directors 

 I Civil Liabilities                                 II Criminal Liabilities 

  I Civil Liabilities  

                A) Liabilities against the Company   

 Ultra Vires Act 

 Negligence 

 Dishonest Act 

 Act with co-directors 

               B) Liabilities against the third parties: 

 Misstatements in Prospectus 

 Failure to repay application money 

 Acting in their own name 

 Acting beyond powers 

 Making their liability unlimited 

 

 



………(continued)……………………Duties of Directors 

II Criminal Liabilities 

 Misstatements  in prospectus of raising funds 

 Default in filing of Return of allotment to Registrar of Companies 

 Default in giving notice of conversion of shares in to stock 

 Default in issuing share certificates 

 Default in maintaining the Register of members and debenture holders 

 Failure tp provide annual accounts to the Shareholders in AGM 

 Acting as the director in more than 20 companies(Pvt Co) & 10 (Govt Co) 

 Taking loan from the company 

 Default in filing with the ROC the particulars of charge created on the assets of 

the Company. 



 


