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"

The Directors are appointed by the
organyzational meetang or by the ordinary
meeting of sharsholders. In the case provaded
for in Aftacie 68, they are desigrited in the
by-laws, Thear term of office 18 determined
by the by-laws, It may not exceed s1x ycars
111 the case of appointment by the meetings
of shareholders and three years in-tlhw case
of appointment in the by-laws,

The Dairectors may be re-elected in the
abscnce of provision to the contrary in ths
by-laws, They méy be dismissed at any time
by tho ordinary meeting of sharehblders.

JAny appointment made in violaltion of the
preceding provisions us null, with the
exception of those which may be made as

provided in irticle 94"
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1
LAZHANIA 94 VEMA
"If one or more divectorships becomec
vacant, ths Board of Ditectors may make
provisional appointments between two meetings

of sharcheiders,

‘Ihen the number of Dirgectors falls below
the mamImum reoquired by law, the Dircctors
remaining anfoffice mu t zmmediately convene
an grdinary mecting ofnshareholders in order
Lo complefe the mentérshap of ths Board of

Diractors.

When ghe uumber of Diroctors falls below
the manimum regeired by the by-laws, without
however, being less than the minimum required
by law, the Board of Directors must make
provisiyonal édppointmente in order to complete
its membership within thrze months frem the

dateof vacancy,

The appointments made by the ..ard pursuant
to paragraphs 1 and 3 above shall be submitted
to the ratifacation of the next ordinary mecting
ofnshareheldors. The absencg of jratifacataon
does not affect the walidity of the prion

proceodings and acts of the Board,

UhensthorBoard neglects to, make the requared
appointmentsior to comvene the meeting of
sharcholders, any interested party may ask a
court to appoint an agent to convene the
meeting of shareholders in order to make or
ratify the appointments provided for in

paragraph 3."
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UM 264 A0
"4 directorn who intehds to effect such 2
transactign that comes mnder the class of
business carrigéd.on by the company on his own
behalf ‘or on behdlf of a third person shall
show all ths material facts in cennection
with the said Uransaction at a general meeting

of the sharehSldeors and abtlin ats pproval,

2, Thc approval mentionou .n the preceding
paragraph shall be made by a majority of. two-
thirds of ti. “‘otal member of the issucd

sharess,

3, "If a director has,"“an contravention of
the provisions of paragraph I, effected 2
transaction on his own benalf, 2 gengral
meeting of sharehdlders may treat such
transactron “as’ effected ‘on behalf of the company.

4. Thz raight mentioned in the preceding
paragraph shall lapse wlhiere one ysar has elapsed

from the timg of tramsaction,

Article 265, When a darector intends to

acquire the company's products or other properties
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by transfer or to transfer his own products or
- other properties to ths company or to receive
leans from tie company or toseffect any trans-
-action with the company enshis.ewn behalf or
on that of 2 third person, he"shall obtain
the approvaldeof Ths board of darectors, In
such casegg®the’ provasions of article 108 of
the G4vil 86def shall not epply,"

T s et Tgondn latigata Ty 0.8, Model Dusiness
s i
Corperaticon 4et M9R5a 41 29

"Direcgor Conflicts of Interest, - No
~ontrack or other transacti... betiseen 2
corporataon and one or more of 1ts directors
or any other corpeoration, firm, association
or entity in which ono or more of its directors
are.directors or officers or are finaﬁc1a 1y
intercsted, shaltl be asther vord or—vroadable
beeause of such relationship or interogst or
because such darector or directors arg present
at the rmeeting of the board or darectors or
a committea: there of which.author.zes, approves
or ratafied such eontract or transaction aor
because has or their veotes are counted for

such purpose, af:

(a) (lic foct of such relationship or interest
is disclosed or known to the board of directors
or commrttee which authorizes, approves or
ratifies the contract sufficient for the
purpose withous counting the votes or consents
of such interssted diresctors; or
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(b) the fact of such rclaotionship or
intorest 1s disclosud or known to the share-
~holders entitled to vobte and they authorize,
approve or ratify such contract or transaction
by voto or wratten conseuls or

(¢) the contract or travisaetion.as frir

and rensenable to tlie eorporation:

Comion orginterested directors may be
counted®n determining tthe presence ofva -
quoru: alfa meebins of fhe board of dirzctors
or a‘conmbted Uhcrenf whieh authorizes,
approved orgrafifias such contract or

transactien.'
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Thaau e
"iapility of Directors in Certain Cases. In addition

to eny ©Other liabilities imposed by law upon directors

of a'corporation ¢

(a) Directors of a corporation who vote for or
assent to the declaration of zny dividend or other
destribution of the assets of a corporation to its
shareholders cotitrary to the prowvisions of this dct
or contrary U0 any restrictions contained in the
articles of ancorporation, Shall be jointly end
severally liable to the corpofation for the amount
of such disgdend which 35 paid orSthewadue of such
assets which are distributed in excess-of the amount
of such dividend or distribution which could have
been paid or distrabuted’without a violation of the
provisiofns, of this sct or the restrictions in the

articles of incorporation,

(») Directors of a corporation who vote for or
assent to the purchase of i1ts own shares contrary to
the'\provisions of [this aect shaoll be' jointly and
severally liable to the corporation for ths amount of
consideration paid for such shares which is in oXxeess
of the maxdmum amount which could have heen paid the
refer without a violation of the provisions of this

Acte
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{c) The directors of a corporation who vote for
or assent to any distribution of assets of a corpora-
tion to its shareholders durimg the liquidation of
the corperation without the-payment and discharge of,
or making adequate provision for, all known debts,
obligations, and liabilities of the eorporation shall
be joimtly amd soverally liasble to the corporation for
the value of /such assets which are distributed, to the
extent that such debts, obligations and liabilities of
the copporation are not thereafter paid and discharged,

i director of a copporation who is present at a megte
ing of 1ts board of directors at which action on any
corporate mattér is taken shall be presumed to have assented
to the action taken unless he shall file his written dassont
to such aetion with the secretary of the meeting before
the adjournment thereof or shall forward such dissent
by registered mail to the secretary of the corporation
immediately after the adjournment of the-meeting. Such
right to dissent shall not apply to a director who

voted in favor of such action.

A darector shall not be liable under (a’, (b) or (c)
of this section if he relied and acted an good faith upon
finaneial statemonts of the corporation represented to
him to be correct by the president of the officer of
siich corporation having chargesef its books ofpaecount,
or stated | in awritten report by an independent public
or certified public accountant or firm of such'accountants
. fairly to reflect the financial condition of such corpora-
tion, nor shall he be so liable if in good farth in detere
mining the amount available for any such dividend or distri-
bution he considered the assets to be of their book value,
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Any director against whom a claim shall be asssrted
under or pursuant to this section for the pgyment of a
dividend or other distribution of assets of a corporation
and who shall be held liable thercon, shall be entitled
to contributicn from the sharcholders who accepted or
received any such dividend or assets, knowing such
divident er distribution to have been mede in vioclation
of this wet, an proportion to the amounts received by
them,

Any'divector against whom & claim shall be asserted
under or purguant to this section shall be entitled to
contribution from the other directors who voted for or

assented to the action upon whieh the claim is assorted. 1
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"174. K1) Bvery euditor of a company shell report to
the members as to every belance-sheet and profat and
loss acgount (including ewery consolidated balance=-sheet
and consolddated profit and. 1oss account) laid before
the company in general meeting during his tenure of
office and shall state in the report whether, in his
opinion -

(a) the balancé-sheet and profit and loss account are
properly drawn up in accordance with the provi-
sions of this s4ect and so as to give g true and
fair view of the state of the company's affairs;

(v) the accounting and other records (including regis-
ters) ~examined by himpand properly kept in accore

dance’with the preovisions of this 4ct; and

{c) the directors' report made pursuant to subsection
(5) of section 169 in so farsas it is requared by
this 4et to deal with matters dealt with an«the
accounting and other records examined by him, gives

a true and fair view of such matters.

(2) Every auditor shall state in his reporte-
(g) 4if he has not obtained all the information
and explanations that he required;



(b)

{c)

(@)

(e)

(£)
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if, in his opinion, proper accounting and
other records (ineludang registers) have not
been kepl by the corpany;

ifgmin his opinion, the returns submitted
from branches not visited by the enditor are

inadequate;

ify 1n has opinion, according to the bast of
is ginformation and the explanation given to
him and jas shown| by the accounting and other
rocords of the company the profit and loss
aceount is not in egreement with the company's
accounting and other records or is not properly
drawn up so-&5 to give a true and fair view of
the results of the business of the company for
the period of accounting;

if, in his opinion, according to the best of
his information and the explanations given to
him and as shown by the accounting and other
records to the company, the balance~sheet is
not.1n agreement with the compeny's accounting
and other irecords‘or is not propérly drawn up
80 las to give 2 true and fair view of the state
of the company's affairs as at the end of the

periods-ofvaccounting;

ify in has opinion, ‘according to'the best'of

his information and the explanations given to
him, the accounting and other records {(including
registers) the balance-sheet and the profit and
loss account do not give the information requircd

by this act; and
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*

(g) if, in his opinion, agcording to the best of
his information and tho.explanations given to
him, the dircetors' report does not give the

infermation required by thas 4ct,

and shellegivesparticulars of any failure or shortcoming
in respectyof any of the matters referred to in this

subsection. }
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"The proper plaintiff im &n action in respect of a
wrong alleged to be done to 4 company is prima fagie
the company and, where the alleged wrong is any tran-
section whaeh might be made binding on the company by
a simple majority of members, no individual member

can bring and_aétatn in|respect of it,

In ths othergwords, the company is normally the
proper plaingiff in an action to enforce a duty owed
to the company by directors or controlling shareholders,
and where the bWreach-of duty can be condoned by an
ordinary resolution of the members in general meeting,
no ndiwdual member or minority of members mey suee.

4 general meeting mey be held so that the members mey

by ordanary résolubiorn decide whether to sue or not Ta
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