






ANNEXURE 

EXTRACT FROM THE COMPANIES ACT, 2013 

SECTION 149(8) - COMPANY TO HAVE BOARD OF DIRECTORS  

The company and independent directors shall abide by the provisions specified in Schedule IV. 

SECTION 149(12) - COMPANY TO HAVE BOARD OF DIRECTORS  

(12) Notwithstanding anything contained in this Act,— 

(i) an independent director; 

(ii) a non-executive director not being promoter or key managerial personnel, shall be held 
liable, only in respect of such acts of omission or commission by a company which had 
occurred with his knowledge, attributable through Board processes, and with his consent or 
connivance or where he had not acted diligently. 

SECTION 166 – DUTIES OF DIRECTORS 

(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. 

SECTION 188 (5) – RELATED PARTY TRANSACTIONS  

(5) Any director or any other employee of a company, who had entered into or authorised the 
contract or arrangement in violation of the provisions of this section shall,— 

(i)  in case of listed company, be punishable with imprisonment for a term which may 
extend to one year or with fine which shall not be less than twenty-five thousand 
rupees but which may extend to five lakh rupees, or with both; and 

(ii) in case of any other company, be punishable with fine which shall not be less than 
twenty-five thousand rupees but which may extend to five lakh rupees 
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