Sec 252 Minimum No of Directors: At least 3 directors

In case of a company having a paid up capital of Rs. 5 crores or more the public company may appoint a director elected by small shareholders in the manner prescribed by (Appointment of the Small Shareholders’ Director Rules 2001)

Sec 260 Additional Directors: As per Companies Act a company has following types of Directors:

Directors (maximum 12 in a company, to increase the limit approval of Central Govt. has to be obtained.)

Whole time Directors - appointed as per schedule XIII read with section 269 of the Companies Act, 1956, as amended.

Managing Director - appointed as per section 269 of Companies Act, 1956, read with Schedule XIII of the Companies Act, 1956, as amended. A public ltd. co.( listed or unlisted) having paid up capital of Rs. 5 cr. must appoint a Managing Director, who has substantial powers of Management. A M.D. can be appointed for two companies as per section 316 of the Companies Act, 1956. 

A whole-time director is appointed for one company only as he is supposed to be working full time. He is also known as Executive Director. 

Executive Directors - Directors who are paid salary are known as executive directors.

Non-executive directors are not paid any salary except sitting fee for attending meetings of the Board of Directors.

Independent Directors, not related to Promoters, not associated with the company as vendors, selling agents etc. and not employees of the Co. They are mainly outsiders and are required if remuneration is to be paid to Directors beyond 5% of the profits of the Company to each Director within overall limit of 11% of the profits calculated as pe section 349 and 350 of the Companies Act, 1956.

Designated Directors - they are not members of the Board of Directors, no F-32 is filed for Designated Director with ROC, they are appointed for special purpose, in education institutes, tourism etc.

Addl. Directors - appointed by Board of Directors upto forthcoming AGM where they are regularised by shareholders

Alternate Directors - They are appointed against Casual Vacany of a Director, by the Board of Directors and hold office upto the date of retirement of original director in whose vacancy they are working.

Nominee Directors - They are appointed by the Financial Institutions or Banks who lend money to the Company.

Directors liable to retire by rotation - 1/3 of the directors liable to retire by rotation (2/3 of the total no. of Directors must be directors liable to retire by rotation as per section 255 of the Companies Act, 1956) must retire at every AGM and they are eligible to be re-appointed.

Permanent Directors are usually promoters and they are specified in the Articles of Association of the Company. They do not retire by rotation.

To conclude they are as under


Managing Director
Whole-time Director
Executive Directors
Non-Executive Directors
Independent Directors
Designated Directors.
Addl. Directors
Alternate Directors
Nominee Directors
Directors liable to retire by rotation
Permanent Directors

Max. no. of Directors laid down in MOA is 12 and this limit can be exceeded with Central Govt. Approval

Min. no. of directors in Public Ltd. co. must be 3 and min. no. of Dir. in pvt. ltd. co. is 2 

Non-executive director is not defined any where neither in the companies act nor in the listing agreement. But the general definition of a NED is that he or she is a member of the board of directors of a company who does not form part of the executive management team. He or she is not an employee of the company or affiliated with it in any other way. They are differentiated from inside directors, who are members of the board also serving as executive managers of the company. they are also termed as OUTSIDE DIRECTOR of a company. 

-if a NED, apart from holding directorship, also procures any position of an executive, he becomes an executive director.

-As per clause 49(I)(B),all fees/ compensation paid to a NED shall be fixed by the Board and shall require SHs approval in GM.
Clause 49 commands that there shall be optimum combination of executive and non-executive directors on the board. Not less than 50 per cent of the strength of the board shall comprise non-executive directors. If the chairman of the board is an executive director, then not less than 50 per cent of the board shall comprise independent directors and if the chairman is non-executive, then such number shall not be less than one-third of the board's strength. 
Any person who satisfies the conditionality for being appointed as an independent director must further satisfy the audit committee requirements. The clause refers the constitution of audit committee. 
Further, it mandates the constitution of audit committee comprising a minimum of three directors and two-thirds of the members of audit committee shall be independent directors. All the audit committee members shall be financially literate and at least one member shall have accounting or related financial expertise.
Director:
Director means any person occupying the position of a Director by whatever name called. 

Non-Executive Director:
Non-Executive Director means a Director not in the whole time employment of the Company and includes an Independent Director. 
Independent Director:
Independent Director shall have the same meaning as contained in sub-clause III (a) of Clause 49 1 ( A) of the Listing Agreement executed by the Company with the Stock Exchange, Mumbai. 

II.Elements of Remuneration

· All Non-Executive Directors including Independent Directors have to subject themselves for re-election at the Annual General Meeting of the Company in accordance with the provisions of Section 255 and 256 of the Companies Act, 1956 (the Act) or any amendments thereto from time to time. 

· All Non- Executive Directors will be paid sitting fees for every Board / Committee Meeting attended by them as may be applicable under section 310 of the Companies Act, 1956 read with Rule 10 B of the Companies (Central Government’s) General Rules & forms, 1956 and any amendments thereto from time to time. The sitting fees payable are subject to the approval of the shareholders in the Annual General Meeting.All Non-Executive Directors will be paid commission calculated in terms of Section 349 and 350 read with Section 198 of the Act. The maximum commission payable will be subject to the approval by the shareholders at the Annual General Meeting. The said approval will be for a period not exceeding five years at a time. 

III.Policy on Non-Executive Directors’ Remuneration

In formulating the policy on Non- Executive Director’s Remuneration the following have been kept in mind: 
· Within the limits set by the shareholders from time to time, remuneration should be sufficient to attract, motivate and retain world-class non-executive talent. 

· Remuneration of Non-Executive Directors should be proportional to their contribution towards the interests of the Company. 

· Remuneration to be a combination of commission & sitting fees payable for Board/ Committee Meeting attended by the Non-Executive Directors. 

In this section 

Code of conduct 
Clause 49 of the Listing Agreement 
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