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‘AMN Pvt. Ltd.’ was incorporated in the year 2010 consisting of two 

brothers ‘M & N’ as the shareholders and directors of the company each 

holding 50% of the share capital of the company. The Authorised & paid- 

up share capital of the company at the time of incorporation was Rs. 20 

lakhs. The Co. was formed for carrying on the business of manufacturing 

milk products. The Co. initially commenced its business with the available 

working capital and was making profit but later dependent on infusion of 

funds for developing its business hence approached ‘L & R’ to invest in their 

company to the tune of Rs. 50 lakhs so that the Co. would allot both equity 

and preference shares to them and agreed to share profit equally in the form 

of dividend and with an assurance that equal percentage of shareholding will 

be maintained between four of them. As agreed, all the four entered into a 

Securities subscription agreement in the year Jan. 2014 which contained an 

arbitration clause and accordingly, upon investment, ‘L & R’ were allotted 

equal no. of equity shares after increasing the share capital to Rs. 40 lakhs 

and ‘L & R’ were also allotted equal no. of Redeemable preference shares 

in the company to the tune of Rs. 15 lakhs each. Therefore, post allotment 

the Co. had 4 shareholders namely, ‘M, N, L & R’ each holding 25% of the 

equity share capital of the Co. All the four were also directors of the 

company. At the Board meeting held on 23.04.2014 attended by all the 

directors, the Board passed a resolution authorising ‘R’ as the signatory to 

the cheques issued on behalf of the Co. In the year 2015 the Co. purchased 

a land of about 5 grounds at a price of Rs. 20 lakhs for construction of a 

factory in order to expand its business. 



During the year 2016, ‘L & R’ agreed to further pump in funds upto Rs. 50 

lakhs in the form of a loan to the Co. carrying an interest @ 10% p.a. which 

was agreed by all the directors at the Board Meeting despite Articles does 

not permit loan from the directors. Later at a Board meeting and EGM held 

on 12.09.2016 which was attended by ‘M, L & R’, the Board decided to 

increase the share capital and also to allot shares to ‘L & R’ and accordingly 

shares were allotted to them thereby altering the proportion of shareholding 

from 25% each to 5% each by ‘M & N’ and 45% each by ‘L & R’. In 2017, 

the dividend @ 10% was declared by majority of the shareholders at the 

AGM. At the Board meeting held in August 2017 the Board appointed ‘T & 

S’ as the additional directors of the company which was opposed by ‘M & 

N’ and each of the additional directors were transferred 100 shares by ‘L’. 

 

 
During January 2018, ‘N’ was removed from the Board by the majority 

shareholders at the EGM despite objection both from ‘M & N’. Thereafter 

‘N’ sought for inspection of the statutory records of the company which was 

refused by the Board. Later it came to the knowledge of ‘N’ that the seller 

of the land to the Co. in the year 2015 is a friend of ‘L’ which was not 

disclosed to the Co. and R has once issued the Company’s cheque to buy a 

personal property but later reimbursed the same to the Co. after two years. 

 

 
During the year 2019, ‘N’ proceeded to file a petition before NCLT, U/s. 

241 of the Companies Act, 2013 alleging acts of oppression & 

mismanagement committed by the Company and its directors. 


