PROCEDURE FOR RE-APPOINTMENT OF
DIRECTORS (RETIRING BY ROTATION) IN
CASE OF PUBLIC COMPANIES
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Relevant Sections, Rules and Forms at a Glance

Particulars

Section(s), Rule(s) and
Name of e-Form(s)

The Companies Act, 2013

Sections 118, 149, 152, 153, 154, 158, 159,
162, 164, 165, 170, 173 and 403

The Companies (Appointment and
Qualification of Directors) Rules, 2014

Rules8, 9, 10, 14, 17 and 18

The Companies (Meetings of Board and its
Powers) Rules, 2014

Rules9, 15 and 16

Secretarial Standard-1 of 1CS|

Clauses 3,4, 5,6, 7and 8

Secretarial Standard-2 of 1CS|

Clauses 1, 3,4,5,6, 7 and 17

e-Formsto be filed

Significant Relevant Approvals and Requirements

5

A

5

A

Consent to act as director in Form DIR-2

o,
°n

5

A

Board Resolution
Ordinary Resolution

o,
°n

DSC of the applicant and/or director of the intended company

Intimation of eligibility regarding non-disqualification in Form DIR-8

13.1 PROCEDURE WITH CHECK POINTS

S. No.

Particulars

1. | Check following points before ascertaining the number of directors liable to
retire by rotation at the ensuing annual general meeting of the company as per
section 152 of the Companies Act, 2013 -

the provisions of Section 152(6) of the Companies Act, 2013 regarding
retirement of directors is applicable to all public companies except a
government company, which isnot a listed company, in which (a)
not |less than fifty-one per cent of paid-up share capital is held- by- the
Central Government, or by any State Government or Governments or
by the Central Government and one or more State Governments; (b) a
subsidiary of a Government company, referred to in (a) above.




S. No.

Particulars

the Article of Association (AOA) of a private limited company may
contain provisions regarding retirement of directors, so at the time of
sending notice of annual general meeting of a private limited
company, check the articles of the articles of association of that
private limited company whether it contains the provisions regarding
directorsretireable by rotation { Section 152(6) of the Act} .

unless the articles of association provide for the retirement of all
directors at every annual general meeting, not less than 2/3rd (two-
thirds) of the total number of directors of a public company shall be
persons whose period of officeisliable to determination by retirement
of directors by rotation { Section 152(6) of the Act} .

(The total number of directors means total directors excluding
Independent Directors, if any, appointed into the company).

at the first annual general meeting of a public company held next after
the date of the general meeting at which the first directors are
appointed and at every subsequent annual general meeting, the 1/3rd
(one third) of such of the directors whose period of office is liable to
retire by rotation, shall be liable to retire by rotation at an Annual
General Meeting (AGM) and 1/3rd directors shall be those directors
who have been longest in the office since their last appointment and if
their number is neither 3 (three) nor multiple of 3 (three), then the
number nearest to 1/3rd (one third) shall be taken for the purposes of
retirement. Also, the case where more than one director is appointed
on the same date, the directors who will retire shall be determined
subject to an agreement among themselves, if any, otherwise it will be
determined by lot { Section 152(6)(c) and (d) of the Act}.

a person shall not be eligible for re-appointment, if he/she has any
disqualification for appointment as a director { Section 164 of the Act}

Ascertain the number of directors liable to retire by rotation at the ensuing
annual general meeting of the company and identify which director(s) will be
liable to retire by rotation and also ensure that the identified directors must not
be, independent director, director appointed by small shareholder or nominee
director as these categories of directors are not liable to retire by rotation.

Obtain consent of the retiring director, whether the retiring director is willing
to be re-appointed as a director or not.

Complete formalities regarding calling of board meeting in the following
manner:

Prepare notice of board meeting along with draft resolution(s) to be passed
in the board meeting.

Send notice of board meeting to all the directors
- atleast 7 days before the date of board meeting or

- in such manner as prescribed under section 173(3) of the Companies
Act, 2013 and clause 1 of the Secretarial Standard-1.

Convene the board meeting and pass board resolution along with resol utions of
annual general meeting businesses, for:
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For the detailed procedure, please refer Company Law Procedures &
Compliances by Dr. Sanjeev Gupta, 2nd edn, 2021. You can buy from
your bookseller or online at www.bharatlaws.com

COMPANY LAW Procedures & Compliances (in 2 vols.)



http://www.bharatlaws.com/
http://www.bharatlaws.com/book_detail/847/COMPANY-LAW-Procedur

