Appointment & Qualification of Directors (Chart 3.1)

Section 149 - Company to have Board of Directors
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1) At least 1 woman director
be on Board of-

a) every listed company,

b) every other public
company having-

# paid—up share capital
Rs.100 Crore or more; or

* turnover of Rs.300 Crore or
more

2) New Co. comply within 6
mths from incorporation

3) Intermittent vacancy be
filled-up by Board not later
than immediate next Board
Meeting or 3 mths from
vacancy whichever is later
4) Section 145(2) - Transition
period-

Existing Co. should comply
within 1 year from
commencement (i.e 1st April,
2014)

5) PSC, turnover as on last
date of latest audited
financial statements to be
considered

Every company
shall have at
least 1 director
who has stayed
in India for a
total period of
not less than 182
days in previous
calendar year

Section 149(4) -
Applicability

Section 149(6) - Who can
become ID?

Section 149(7) -
Declaration by ID

1) Listed public company-
at least 1/3rd of total no. of
directors as independent
directors (ID)

2) Fraction rounded off as 1
3) At least 2 ID-

Public Companies having-
a) PSC Rs.10 Cr or more or
b) Turnover Rs.100 Cr or
more

¢) Outstanding loans,
debentures, deposits
exceeding Rs.50 Crore in
aggregate

4) Intermittent vacancy be
filled-up by Board not later
than immediate next Board
meeting or 3 mths from
vacancy whichever is later
5) Transition period -
Section 149(5)-

Existing Co. should comply
within 1 year from
commencement (1st April,
2014)

1) Person of integrity,
possesses expertise,
experience

2) Not a promoter

3) Not related to
promoters/ directors

4) No pecuniary
relationship with
company/ its holding/
subsidiary/ associate or
prnmuters}' directors,
during 2 immediately
preceding FY or current FY
5) None of whose
relatives has or had
pecuniary relationship or
transaction amounting to-|
a) 2% or more of gross
turnover or total income
b) Rs.50 Lakhs or

¢) higher amount
prescribed,

whichever is lower, during
2 immediately preceding
FY or current FY

Declaration that he
meets criteria of
independence-

1) At 1st Board Meeting
in which he participates
2) Thereafter at 1st Board
Meeting in every FY or

3) Whenever change in
circumstances affecting
his status

Section 149(8) - Code
forlD

Company and
independent directors
shall abide by provisions
specified in Schedule IV
to Companies Act, 2013

Section 149(9) -
Remuneration of ID

Section 149(12) -
Liahility

1) Not entitled to stock
option

2) Remuneration by way-

a) fee provided u/s 197(5),
b) reimbursement of
expenses for participation in
Board and other meetings
c) profit related commission
approved by members

Section 149(10) - Tenure

Held liable for acts
of omission or
commission by
Company-

a) occurred with
his knowledge

b) with his consent
or connivance or

¢) where he had
not acted diligently

Section 150 - Manner of
selection &
maintenance of
databank of ID

1) Hold office for term up to
5 consecutive years

2) Eligible for re-
appointment on passing
special resolution and
disclosure in Board's report
3) Shall not hold office for
more than 2 consecutive
terms

4) Eligible for appointment
after expiration of 3 yrs of
ceasing to be ID, if not
associated in any manner
during these 3 yrs

Section 149(13) -
Retirement by
rotation

Section 152(6), (7)
retirement of
directors by
rotation not
applicable to
Appointment of ID

1) Contains names,
addresses and qualifications|
of persons who are eligible
and willing to act as ID

2) Maintained by any Body,
institute or association,
notified by CG

3) Put on their website for
use by companies
appointing such directors
4) Responsibility of
exercising due diligence
before selecting lie with
company

5) Appointment be
approved by company in
GM as per Section 152(2)

6) Explanatory Statement
annexed to notice indicate
justification for choesing

Section 149(1) - (a)Number of Directors - Minimum :

(d) Only Individuals to be directors, no Body Corporate, firm, association shall be appointed as a director

Public Co - 3, Private Co - 2, OPC- 1 (b)Articles may stipulate higher number (¢) Maximum - 15 directors, However, Co may appoint more than 15 by passing SR




