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�+�Section 138 of the Act refers about penalty in case of

dishonour of  cheque for  insufficiency  of  funds  in  the

account.  We  are  more  concerned  about Section

141 dealing with offences by Companies which reads as

under:- 

"141.  Offences  by  companies.--(1)  If  the  person

committing  an  offence  under Section  138 is  a

company, every person who, at the time the offence

was  committed,  was  in  charge  of,  and  was

responsible to the company for the conduct of the

business of the company, as well as the company,

shall  be  deemed  to  be  guilty  of  the  offence  and

shall  be  liable  to  be  proceeded  against  and

punished accordingly: 

Provided that nothing contained in this sub-section

shall render any person liable to punishment if he

proves that the offence was committed without his

knowledge,  or  that  he  had  exercised  all  due

diligence  to  prevent  the  commission  of  such

offence. 

Provided further that where a person is nominated

as a Director of a company by virtue of his holding

any  office  or  employment  in  the  Central

Government  or  State  Government  or  a  financial

corporation  owned  or  controlled  by  the  Central

Government or the State Government, as the case

may  be,  he  shall  not  be  liable  for  prosecution

under this Chapter. 

(2)  Notwithstanding  anything  contained  in  sub-

section (1), where any offence under this Act has

been committed by a company and it is proved that

the offence has been committed with the consent or

connivance of, or is attributable to, any neglect on

the  part  of,  any  director,  manager,  secretary  or
JITESH LAL
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other  officer  of  the  company,  such  director,

manager, secretary or other officer shall also be

deemed to be guilty of that offence and shall be

liable  to  be  proceeded  against  and  punished

according����
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��� � Section  291 of  the  Companies  Act  provides  that

subject  to  the  provisions  of  that  Act,  the  Board  of

Directors of a company shall be entitled to exercise all

such powers, and to do all such acts and things, as the

company is  authorized to  exercise  and  do.  A company,

though a legal entity, can act only through its Board of

Directors.  The  settled  position  is  that  a  Managing

Director is prima facie in-charge of and responsible for

the company's business and affairs and can be prosecuted

for  offences  by  the  company.  But  insofar  as  other

Directors are concerned, they can be prosecuted only if

they were in-charge of and responsible for the conduct of

the  business  of  the  company.  A  combined  reading

of Sections  5 and 291 of  Companies  Act,  1956  with  the

definitions in clauses 24, 26, 30, 31 and 45 of Section 2 of

that  Act  would  show  that  the  following  persons  are

considered to be the persons who are responsible to the

company for the conduct of the business of the company: 
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