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 (1) The board of directors shall meet at least four times a year, with a maximum time gap of 

one  hundred and twenty days between any two meetings.
 
(2) The board of directors shall periodically review compliance reports pertaining to all laws 

applicable to the listed entity, prepared by the listed entity as well as steps taken by the 

listed entity to rectify instances of non

(3) The board of directors of the listed entity shall satisfy itself that plans are in place for 

orderly succession for appointment to the board of directors and senior management.

(4) 

(a) The board of directors shall lay down a code of conduct for all members of board of 

directors and senior management of the listed entity.

(b) The code of conduct shall suitably incorporate the duties of independent directors as laid 

down in the Companies Act, 2013.

(5) 

  (a) The board of directors shall recommend all fees or compensation, if any, paid to non

executive directors, including independent directors and shall require approval of 

shareholders in general meeting.

(b) The requirement of obtaining approval of shareholder

to payment of sitting fees to non

under the Companies Act, 2013 for payment of sitting fees without approval of the 

Central Government. 

(c) The approval of shareholders mentioned in clause (a), shall specify the limits for the 

maximum number of stock options that may be granted to non

financial year and in aggregate. 

(d)  Independent directors shall not be entitled to any stock option.

(6) The minimum information to be placed before the board of directors is specified in  

Annexure A. 

  (7) The performance evaluation of independent directors shall be done by the entire board of 

directors: 
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Provided that in the above evaluation the directors who are subject to evaluation shall not 

participate. 

                           

 

Annexure A 

PART A: MINIMUM INFORMATION TO BE PLACED BEFORE BOARD OF                         

DIRECTORS 

 

A. Annual operating plans and budgets and any updates. 

B. Capital budgets and any updates. 

C. Quarterly results for the listed entity and its operating divisions or business segments. 

D. Minutes of meetings of audit committee and other committees of the board of directors. 

E. The information on recruitment and remuneration of senior officers just below the level of 

board of directors, including appointment or removal of Chief Financial Officer and the 

Company Secretary. 

F. Show cause, demand, prosecution notices and penalty notices, which are materially 

important. 

G. Fatal or serious accidents, dangerous occurrences, any material effluent or pollution 

problems. 

H. Any material default in financial obligations to and by the listed entity, or substantial non-

payment for goods sold by the listed entity. 

I. Any issue, which involves possible public or product liability claims of substantial nature, 

including any judgment or order which, may have passed strictures on the conduct of the 

listed entity or taken an adverse view regarding another enterprise that may have negative 

implications on the listed entity. 

J. Details of any joint venture or collaboration agreement. 

K. Transactions that involve substantial payment towards goodwill, brand equity, or 

intellectual property. 

L. Significant labour problems and their proposed solutions. Any significant development in 

Human Resources/ Industrial Relations front like signing of wage agreement, 

implementation of Voluntary Retirement Scheme etc. 

M. Sale of investments, subsidiaries, assets which are material in nature and not in normal 

course of business. 

N. Quarterly details of foreign exchange exposures and the steps taken by management to 

limit the risks of adverse exchange rate movement, if material. 

O. Non-compliance of any regulatory, statutory or listing requirements and shareholders 

service such as non-payment of dividend, delay in share transfer etc. 



Duties of directors as per Section 166 of the Companies Act, 2013  
  
 
(1) Subject to the provisions of this Act, a director of a company shall act in 

accordance with the articles of the company.  

(2) A director of a company shall act in good faith in order to promote the objects of 

the company for the benefit of its members as a whole, and in the best interests of 

the company, its employees, the shareholders, the community and for the 

protection of environment.  

(3) A director of a company shall exercise his duties with due and reasonable care, 

skill and diligence and shall exercise independent judgment.  

(4) A director of a company shall not involve in a situation in which he may have a 

direct or indirect interest that conflicts, or possibly may conflict, with the interest 

of the company.  

(5) A director of a company shall not achieve or attempt to achieve any undue gain or 

advantage either to himself or to his relatives, partners, or associates and if such 

director is found guilty of making any undue gain, he shall be liable to pay an 

amount equal to that gain to the company.  

(6) A director of a company shall not assign his office and any assignment so made 

shall be void.  

(7) If a director of the company contravenes the provisions of this section such director shall 

be punishable with fine which shall not be less than one lakh rupees but which may 

extend to five lakh rupees. 

 
Powers of Board as per Section 179 of the Companies Act, 2013  
 

(1) The Board of Directors of a company shall exercise the following powers on 

behalf of the company by means of resolutions passed at meetings of the Board, 

namely:—  

(a) to make calls on shareholders in respect of money unpaid on their shares;  

(b) to authorise buy-back of securities under section 68;  

(c) to issue securities, including debentures, whether in or outside India;  

(d) to borrow monies;  

(e) to invest the funds of the company;  

(f) to grant loans or give guarantee or provide security in respect of loans;  

(g) to approve financial statement and the Board‘s report;  



(h) to diversify the business of the company;  

(i) to approve amalgamation, merger or reconstruction;  

(j) to take over a company or acquire a controlling or substantial stake in another 

company;  

(k) any other matter which may be prescribed; 

 

Powers of Board as per Rule 8 of the Companies (Meetings of Board and its 
Powers) Rules, 2014 
 
In addition to the powers specified under sub-section (3) of section 179 of the Act, the 

following powers shall also be exercised by the Board of Directors only by means of 

resolutions passed at meetings of the Board-  

(1) to make political contributions; 

(2) to appoint or remove key managerial personnel (KMP) 

(3) to appoint internal auditors and secretarial auditor. 

Restriction on powers of Board as per Section 180 of the Companies Act, 2013  
 

(1) The Board of Directors of a company shall exercise the following powers only 

with the consent of the company by a special resolution, namely:—  

(a) to sell, lease or otherwise dispose of the whole or substantially the whole of the 

undertaking of the company or where the company owns more than one 

undertaking, of the whole or substantially the whole of any of such undertakings.  

Explanation.—For the purposes of this clause,—  

(i) “undertaking” shall mean an undertaking in which the investment of the company 

exceeds twenty per cent of its net worth as per the audited balance sheet of the 

preceding financial year or an undertaking which generates twenty per cent of the 

total income of the company during the previous financial year;  

(ii) the expression “substantially the whole of the undertaking” in any financial year 

shall mean twenty per cent or more of the value of the undertaking as per the 

audited balance sheet of the preceding financial year;  

(b) to invest otherwise in trust securities the amount of compensation received by it as 

a result of any merger or amalgamation;  

(c) to borrow money, where the money to be borrowed, together with the money 

already borrowed by the company will exceed aggregate of its paid-up share 



capital and free reserves, apart from temporary loans obtained from the 

company‘s bankers in the ordinary course of business:  

Provided that the acceptance by a banking company, in the ordinary course of its 

business, of deposits of money from the public, repayable on demand or otherwise, 

and withdrawable by cheque, draft, order or otherwise, shall not be deemed to be a 

borrowing of monies by the banking company within the meaning of this clause.  

Explanation.—For the purposes of this clause, the expression “temporary loans” 

means loans repayable on demand or within six months from the date of the loan such 

as short-term, cash credit arrangements, the discounting of bills and the issue of other 

short-term loans of a seasonal character, but does not include loans raised for the 

purpose of financial expenditure of a capital nature;  

(d) to remit, or give time for the repayment of, any debt due from a director. 

 
 
                                                                       X 


