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Who this is for

You have cleared the IICA proficiency test, or completed an 10D or IICA certification, or both. Your name
sits in the databank. You have updated your LinkedIn headline. And nothing has happened.

This reckoner exists because the distance between certification and appointment is not a paperwork gap.
It is a trust gap, a visibility gap, and — increasingly — a risk-appetite gap on both sides of the table. What
follows is the full map: the law, the regulatory shifts of 2024-26, the liability reality, how boards actually
hire, what the role pays at each tier, who genuinely helps, and the campaign that converts a credential
into a seat.

India does not have a shortage of certified Independent Directors. It has a shortage of trusted

ones. Everything in this document is in service of closing that second gap.

PART |
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The Legal Foundation — Know It Cold

1. Where the office comes from

» Section 149, Companies Act, 2013 — the statutory definition, composition mandates, and the
independence criteria under Section 149(6). Every listed public company must have at least one-third
of its board as Independent Directors. Prescribed classes of unlisted public companies (paid-up
capital of X10 crore or more, turnover of X100 crore or more, or aggregate outstanding loans,
debentures and deposits exceeding 50 crore) must have at least two.

» Section 150 — the databank mechanism. Companies may select IDs from the databank maintained by
IICA, but the company bears the due-diligence obligation.

» Schedule IV — the Code for Independent Directors: your duties, the manner of appointment,
reappointment, resignation and removal, and the separate meeting of IDs (at least one per year,
without non-independent directors and management).

» Section 149(12) — the liability shield and its limits: an ID is liable only for acts of omission or
commission by the company which occurred with his knowledge, attributable through board
processes, and with his consent or connivance, or where he had not acted diligently. Memorise the
last clause. "Had not acted diligently" is where every enforcement action now lives.

- SEBI LODR Regulations, 2015 — Regulation 16(1)(b) (the independence definition for listed entities,
stricter than the Act), Regulation 17 (board composition — half the board must be independent where
the chairperson is a promoter or related to promoters), and Regulation 25 (obligations of IDs, D&O
insurance for the top listed companies, and the Regulation 25(5) safe harbour mirroring Section
149(12)).

2. The independence test — on paper and in fact

The statutory checklist (no material pecuniary relationship, no specified kinship with promoters or
directors, cooling-off periods for former employees, auditors and consultants, shareholding limits) is now
only the entry condition. Since 2025, SEBI has been probing substantive independence:

» SEBI's 2025 clarificatory position on "material pecuniary relationship" under Regulation 16(1)(b)(iv)
widened what counts as compromising — and triggered a wave of precautionary resignations.

» The InfoBeans informal guidance (May 2025) signalled that an ID taking a consulting role in a
subsidiary, even for modest amounts, invites scrutiny of independence in fact, not merely in form.

» Note the divergence you must track personally: the Companies Act uses a two-year look-back for
pecuniary relationships; LODR uses three years. Always apply the stricter test to yourself.

Working rule: if you have to arque that a relationship is immaterial, it is material enough to

disclose — and probably material enough to decline.

3. The compliance gate — the sequence that cannot be shortcut

1.DIN — obtain or reactivate your Director Identification Number; ensure your KYC (DIR-3 KYC) is
current.
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2. Databank empanelment — register via MCA Services — ID Databank Registration. Choose one-year,
five-year, or lifetime empanelment. Take lifetime; the marginal cost is trivial against the risk of a lapsed
registration blocking an appointment.

3. Online Proficiency Self-Assessment Test (OPSAT) — must be passed within two years of inclusion in
the databank, failing which your name stands removed. Exemptions exist for those with three-plus
years as director or KMP in listed public companies, unlisted public companies with paid-up capital of
%10 crore or more, or listed body corporates — but check the current rule text before relying on an
exemption; the thresholds have been amended more than once.

4. Declaration of independence — at the first board meeting you attend, and thereafter annually and
whenever circumstances change.

5. Appointment mechanics — shareholders' approval by special resolution for listed entities (both first
term and reappointment); Schedule IV manner of appointment; DIR-12 filing. Critical: the Registrar's
system cross-checks databank status at DIR-12 stage. An appointment made before your databank
status is verified courts rejection — insist the company sequences this correctly, because a bounced
filing damages your record, not just theirs.

6. Ongoing obligations — keep databank particulars updated within thirty days of any change; renew
empanelment on time; retain your test certificate.

PART 11
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What Changed in 2024-2026 — The Regulatory Delta

If you certified more than a year ago, your mental model is out of date. These are the material shifts.

1. The HVDLE regime — a new class of boards needing IDs

» The SEBI LODR Amendment Regulations 2025 (effective 1 April 2025) created a dedicated Chapter VA
for High Value Debt Listed Entities — entities with listed non-convertible debt of 1,000 crore or more
outstanding (raised from X500 crore). These entities now carry corporate-governance obligations
approaching those of equity-listed companies: board composition including independent directors, a
woman director, committee structures, and secretarial audit.

- Directorship arithmetic changed: the seven-listed-entity cap on directorships is now computed
cumulatively across equity-listed entities and HVDLEs. Ex-officio directorships in PSUs and PPP
structures are excluded. Recount your capacity.

» The LODR (Amendment) Regulations 2026 (notified 20 January 2026) restructured the HVDLE chapter
further — among other things, removing the mandatory three-month replacement requirement for a
resigned or removed ID in HVDLEs, and pruning certain RPT disclosure obligations.

The opportunity: HVDLEs are a genuinely new demand pool — NBFCs, infrastructure SPVs, and
debt-heavy structures building independent-director capacity for the first time, without

entrenched networks to draw from. For a first-time ID, this segment is more accessible than the
NSE main board.

2. The RPT overhaul — your heaviest committee workload

» SEBI's Industry Standards on RPT disclosures took effect 1 September 2025, followed by the LODR
Fifth Amendment (notified 18 November 2025) revising materiality thresholds — moving from the flat
%1,000 crore/10% test towards a scale-based, turnover-proportionate framework with tiered disclosure
across small, moderate and material RPTs.

« Practical consequence for you: audit committee membership — where most first-time IDs land — now
demands genuine fluency in the three-part RPT disclosure format, valuation logic, and the arm's-
length test. "l relied on management's certificate" is no longer a defence the SAT respects.

3. Accountability expansion beyond the statute
» IPO-bound companies: IDs are expected to engage with issue-pricing justification — a duty that
pushes non-finance IDs to upskill or lean on third-party advisers.

« ESG: BRSR Core with third-party assurance has made ESG oversight a board-level, personally
attributable responsibility for the top listed cohort.

« Emerging committee demand: cybersecurity oversight, climate and ESG, and Al governance are now
explicit skills-matrix line items at serious boards.
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4. The enforcement temperature

« SAT jurisprudence (e.g., Vishal Ahuja v SEBI) has upheld liability for IDs based on their committee roles
— particularly audit committee membership — under Schedule IV's active-oversight duty and
Regulation 18.

» SEBI's interim orders in promoter-fraud matters (Gensol being the 2025 exemplar) now routinely
examine what the IDs knew, asked, and recorded.

« Over 150 IDs resigned in the first half of 2025 alone; technology-sector ID resignations jumped from
one in FY24 to twelve in FY25.

READ THIS CORRECTLY

The seats are becoming more available and more dangerous simultaneously. Your diligence
discipline is the arbitrage.

PART 111
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The Liability Reality — and How to Insulate Yourself

1. The shield

Section 149(12) and Regulation 25(5) protect the ID who acted with integrity, exercised due diligence, and
remained genuinely independent. The shield is real — but it is earned through process, not conferred by
title.

2.

1.

3.

The seven habits that make the shield hold

Dissent on the record. If you disagree, ensure the minutes capture it. Silence is consent in every
enforcement proceeding.

. Ask in writing. Material questions to management go by email, not corridor conversation. Your defence

file is built in real time or not at all.

. Insist on the information right. Schedule IV entitles you to adequate, timely information. A board that

consistently supplies papers twenty-four hours before the meeting is manufacturing your liability.

. Committee discipline. Audit committee membership carries the heaviest exposure. Do not accept the

chair of a committee whose subject matter you cannot independently interrogate.

. D&O insurance — verify, don't assume. Mandatory for the top listed band; negotiable everywhere

else. Before accepting any seat, obtain the policy, the insurer, the limit, the exclusions (fraud carve-
backs, entity-versus-Side-A allocation), and confirmation that cover survives your resignation for acts
during tenure (run-off or tail cover).

. The separate ID meeting is not a formality. Use the annual IDs-only meeting to evaluate the

chairperson, the flow of information, and management performance — and minute it.

. Resign properly if you must. A resignation letter citing "personal reasons" while you hold governance

concerns protects the promoter, not you. Disclosure norms require reasons; guarded language is
common, but if you leave over a governance issue, say so in the letter — it is your primary exhibit later.

The pre-acceptance reverse-diligence checklist

Before you say yes to any board, complete this. Every 2025 casualty skipped at least three items.

Nirvedha Executive Coaching Solutions - nirvedha.com

[l Five years of annual reports; read the auditor's report first, CARO annexures second

[l Audit qualifications, emphasis-of-matter paragraphs, auditor resignations or rotations mid-tenure

[1 Promoter pledge levels and trends; promoter shareholding trajectory

[ Related party transaction history — volume, counterparties, and whether the audit committee ever
declined one

[l Credit rating history and any rating-agency commentary on governance

[] Litigation and regulatory orders — SEBI, RoC, tax, ED; search the SAT and NCLT records

[ Prior ID resignations at this company: how many, how fast, and what the letters said

[l Whistle-blower complaint statistics disclosed in the annual report

[l Who else is on the board — and whether the "independent" cohort is genuinely independent or
socially adjacent to the promoter

[1 D&O policy per the standards above
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[1 Meet the CFO and the company secretary alone before accepting; ask each what keeps them
awake

THE ONLY QUESTION THAT MATTERS

If this promoter turns out to be a fraud, will the record show that | could not reasonably have known
— or that | did not want to?

PART IV
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How Boards Actually Hire in 2026

Forget the mental model of applying. Independent directors are not hired; they are appointed through
matching — a skills-gap analysis on the board's side meeting a visible, trusted, specific profile on yours.

1. The real sourcing channels, in order of volume

1. Trusted networks of the chair, NRC members, and existing IDs. Still the dominant channel. This is not
cronyism by default — it is risk management. Boards recruit people whose judgement someone in the
room has personally witnessed. Your job is to be withessed.

2. Executive search firms with board practices — Egon Zehnder, Spencer Stuart, Korn Ferry, Russell
Reynolds, Heidrick & Struggles, and India-focused firms such as Hunt Partners and specialist
boutiques. They work NRC mandates for large listed and PE-backed companies. You cannot apply; you
can only ensure the two or three partners covering your sector know your name, your committee-
readiness, and your availability before a mandate arrives.

3. The skills matrix. Serious NRCs now maintain a formal matrix — sector depth, financial literacy,
technology and cyber, ESG and climate, international markets, risk, M&A, and increasingly Al
governance. Your board CV must map explicitly to matrix language, not executive-CV language.

4. Platforms and databanks — the |ICA databank (statutory, searchable by companies, but passive),
PRIME Directors (primedirectors.com), the IOD Directors Databank, and ICSl's channel. These
generate a minority of appointments but cost little to maintain presence on.

5. The IPO pipeline. Companies filing DRHPs must constitute compliant boards before listing — a
recurring, predictable, time-bound demand pulse. PRIME's Indian Boards module lists forthcoming
IPOs and DRHP filers; this is the single most actionable target list available to a first-time ID.

6. Term-expiry tracking. IDs serve two five-year terms maximum. Term-expiry data for every NSE-listed
company is trackable; companies with expiring cohorts will recruit within six to twelve months,
predictably.

2. What the buyer is actually screening for

« Committee-readiness on day one — can you chair or meaningfully serve on audit, NRC, risk, or
stakeholder-relationship committees now?

« Financial literacy regardless of domain — post-2025, no board wants an ID who cannot read a cash-
flow statement, whatever their functional brilliance.

» A questioning mind with a partnership temperament — the courage to ask the difficult question,
constructively. Boards reject both the passenger and the prosecutor.

» Reputation solvency — nothing in your history that fails a proxy adviser's screen. liAS, InGovern and
SES publish voting recommendations on ID appointments at listed companies; institutional investors
follow them.

» Bandwidth honesty — with the seven-board cumulative cap and rising per-board workload (the RPT
standards alone have multiplied audit-committee hours), NRCs now probe real availability.

PART V
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The Money, Honestly

The market is two markets.

TIER TYPICAL ANNUAL ID COMPENSATION

Nifty 50 Average in the X1-3 crore band (study-
dependent); median around %87 lakh
(FY24)

Nifty 100-500 Roughly X15-50 lakh, widely dispersed

Mid-cap (BSE 250-500) Around %8-10 lakh median

Small-cap listed Around X4 lakh common

Unlisted public (where mandated) X25,000-50,000 per meeting plus X2-8
lakh retainer-style commission

Structural facts to internalise

STRUCTURE

Sitting fees (capped at X1
lakh per meeting) plus
profit-linked commission;
commission is the growth
engine

Sitting fees plus moderate
commission

Sitting-fee dominated;
nominal commission

Sitting fees only

Sitting fees plus modest
commission

« Sitting fees are capped at X1 lakh per board or committee meeting. IDs cannot receive stock options.
Profit-linked commission (up to 1% of net profits distributable to all non-executive directors
collectively) is the only meaningful upside lever — which is why ID pay correlates almost perfectly with

company profitability, not with your effort.

« Compensation at the top has roughly doubled in five years: Deloitte's Nifty 50 study reports the
broadest average measure rising from X1.52 crore in FY20 to around X3 crore by FY25, while median
studies place the figure near X87 lakh. Women IDs' pay at Nifty 50 companies grew faster still —

roughly 2.1times FY20 levels.

» Below the Nifty 500, do not take the seat for the money. Take it for the apprenticeship, the governance

track record, and the option value — and price the liability accordingly.

» Banks and insurers follow separate RBI- and IRDAI-regulated pay frameworks.

THE UNCOMFORTABLE EQUATION

PART VI
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Annual fee =+ realistic hours (meetings, preparation, committee work, travel, and the 2 a.m. crisis
calls that define the role) versus personal liability exposure. If a small-cap seat pays 4 lakh and its
promoter-pledge chart looks like a ski slope, the trade is negative. Decline it.
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Who Genuinely Helps — and Who Doesn't

1. The straight answer on "placement agencies"

There is no agency in India that places certified IDs the way recruiters place executives, and no
legitimate body guarantees a board seat. Any outfit selling "guaranteed placement" or "a board seat
within ninety days" for a fee is selling you your own hope back. The legitimate ecosystem has four layers,
each with a specific, limited function.

Layer 1— Statutory visibility (free or nominal; passive)

< lICA Independent Directors' Databank (independentdirectorsdatabank.in): mandatory anyway;
companies can and do search it. Keep your profile complete, keyword-rich against skills-matrix
language, and current within the thirty-day update rule.

Layer 2 — Market intelligence (paid; the highest-leverage rupees you will spend)

» PRIME Database — Indian Boards module (primeinfobase.com): appointment and cessation alerts for
every NSE-listed company, ID term-expiry dates (your replacement-demand radar), forthcoming IPO
and DRHP lists (your new-board-formation radar), and a director-connectivity graph showing who in
your network can reach a target board. This converts the search from broadcasting to targeting.

« primedirectors.com: the PRIME-run registry where companies search willing ID candidates by
parameters.

Layer 3 — Institutional networks (membership-based; relationship engines)

o Institute of Directors (IOD) India: the Masterclass for Directors, the IOD Directors Databank,
conventions, and placement support — the value is the room, not the listing. Attend; speak; be seen by
sitting chairs.

« ICSI, ICAl and IIA channels for their members; IICA's own programmes and alumni network.

» Women-director networks and exchange initiatives — for women candidates, the regulatory mandate
(at least one woman director on every listed board; one independent woman director for the top 1,000)
keeps structural demand alive; specialist networks and search-firm diversity mandates are genuine
channels.

Layer 4 — Executive search board practices (mandate-driven; cannot be applied to)

« Egon Zehnder, Spencer Stuart, Korn Ferry, Russell Reynolds, Heidrick & Struggles; India-focused firms
such as Hunt Partners and sector boutiques. Strategy: identify the two or three partners covering your
sector; secure a warm introduction; give them a one-page board CV mapped to skills-matrix language;
refresh contact twice a year with substance — a governance point of view, not a "checking in" note.

2. Red flags in the grey market

» Fees for "empanelment" on private databases with no verifiable placement history
« "Certification plus guaranteed board seat" bundles

» Requests to pay a company or intermediary to be appointed — apart from being worthless, this can
itself compromise your independence and expose you under anti-bribery provisions

Nirvedha Executive Coaching Solutions - nirvedha.com 11



FROM CERTIFICATION TO THE BOARDROOM - 2026 EDITION

« Advisory-board titles dressed up as directorships — an advisory-board role carries no statutory status;
fine as a stepping stone, dangerous as a claimed credential

PART VII
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The Campaign — 18 Months from Credential to Seat

Certification is Month Zero. The realistic median for a first seat, for a candidate who runs a disciplined
campaign, is twelve to twenty-four months. The campaign:

Months 0-3 — Position

1. Complete the compliance stack (Part ) with lifetime databank empanelment.

2.Build a board CV — one page, skills-matrix language, committee-readiness stated explicitly,
governance philosophy in two lines, zero executive war stories. This is a different document from your
executive CV.

3. Rewrite your LinkedIn headline and About section in NRC-search vocabulary: "Independent Director
(IICA-certified) | Audit & Risk Committees | [Sector] | Corporate Governance". Recruiters search
keywords; poetry does not index.

4. Subscribe to the PRIME Indian Boards module. Build your target list: (a) DRHP filers in your sector, (b)
companies with ID terms expiring within twelve months, (c) HVDLEs building boards for the first time.

Months 3-9 — Be witnessed

1. Publish a governance point of view — long-form, evidenced, specific (RPT standards, D&0O gaps,
board evaluation, Al oversight). Boards appoint judgement they have seen. Twelve serious articles
outperform two hundred networking coffees.

2. Take one credible apprenticeship seat: a Section 8 company, a serious NGO board, a startup advisory
board, or an incubator mentorship with genuine governance responsibility. Choose for the quality of
the chair you will sit beside, not the brand.

3. Work the connector nodes: sitting IDs, company secretaries (they see vacancies first), audit partners,
proxy advisers, and the search-firm partners from Layer 4.

Months 9-18 — Convert

1. For each target company entering its recruitment window, engineer one warm path — the PRIME
connectivity graph tells you whom to ask. Approach with specificity: "your risk committee loses its
only technology member in March" beats "I'm open to board roles" by an order of magnitude.

2. When an approach comes, run the full reverse-diligence checklist (Part Ill) before enthusiasm sets in.
Your first seat sets your ceiling: a first board with a governance scandal is a career-ending first board.

3. Negotiate the non-negotiables before appointment: D&O cover, information rights, an induction
programme, and — for smaller companies — a written understanding on sitting fees and expense
norms.

Nirvedha Executive Coaching Solutions - nirvedha.com 13
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The mindset correction: newly certified IDs treat the certificate as the product. It is the
packaging. The product is demonstrated judgement plus verified trustworthiness, and the only
distribution channel for trust is witnessed behaviour over time. The slog is not a design flaw of the
system — it is the system. A market in which trust cannot be credentialed, only earned, will

always make you earn it.

PART VIII
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Your First Year on the Board

1. Induction is your right — demand a real one. Site visits, one-on-ones with the CFO, the company
secretary, the internal auditor, and the statutory audit partner. Schedule IV contemplates familiarisation
programmes; LODR requires their disclosure.

2. First ninety days: listen, read, map. Read three years of minutes before opining on anything. Map the
true power structure — it rarely matches the organisation chart.

3. Pick your committee deliberately. Audit carries maximum exposure and maximum learning. If your
financial fluency is developing, start with NRC or stakeholder relationship, and build.

4. Establish your information rhythm. Agree with the company secretary on paper timelines; put slippage
on record early — the first time you tolerate a late board pack, you have set the standard.

5. Attend the separate ID meeting prepared — with a written view on information flow and management
performance.

6. Keep your own file. Board papers, your emails, your dissents, your questions. Contemporaneous
records are the entire difference between Section 149(12) protecting you and failing you.

7.Do the annual self-audit: independence declaration refreshed; databank particulars current;
directorship count within caps; D&O renewed; and one honest question — am |/ still adding value here,
or merely attending?

PART IX
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Quick-Reference Compliance Card

ITEM RULE CURRENT POSITION (JULY 2026)
Databank empanelment s.150 + Databank Rules, 2019 Mandatory before appointment; lifetime option
available
Proficiency test Rule 6, Appointment & Within 2 years of empanelment; exemptions for
Qualification Rules 3+ years' director/KMP experience (verify current
text)
Max directorships SEBI LODR 7 listed entities, now cumulative across equity-

listed entities and HVDLEs

Board composition s.149(4), Reg 17 1/3 IDs (listed); 1/2 where the chair is promoter-
related; at least 2 for prescribed unlisted public
companies

Woman director s.149(1), Reg 17 One woman director; one independent woman

director for the top 1,000 listed

Tenure $.149(10)-(11) Two terms of up to 5 years each; 3-year cooling-
off after
Appointment / removal SEBI LODR Special resolution for listed entities —

appointment, reappointment and removal

Sitting fees Rule 4, Remuneration Rules Maximum X1 lakh per meeting
Equity compensation s.149(9) Stock options prohibited for IDs
D&O insurance Reg 25(10) Mandatory for the defined top listed band;

negotiate everywhere else

RPT regime Industry Standards (eff. 1 Sep Tiered materiality; three-part disclosure format;
2025) + Fifth Amendment (Nov heavier audit-committee duty
2025)
HVDLE governance Chapter VA (2025), amended %1,000 crore NCD threshold; ID and committee
Jan 2026 requirements apply
Liability shield s.149(12) / Reg 25(5) Protects diligence + integrity + genuine
independence — earned through documented
process
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CLOSING NOTE

The Thing Being Bought Is Not on Sale

A board seat is not a retirement gift. It is a fiduciary office in the most enforcement-active governance
environment India has ever had — better paid at the top than ever, more dangerous at the bottom than
ever, and everywhere allergic to the merely certified.

The professionals who cross from certificate to boardroom in 2026 share three traits: they are findable
(matrix-language profiles, intelligence-driven targeting), witnessed (published judgement, apprenticeship
seats, connector relationships), and diligence-disciplined (they decline more seats than they accept). Be
all three, and the slog shortens. Be none, and no agency on earth can help — because the thing being
bought is not on sale.

"Before helping others govern —
you be the governance.”

NIRVEDHA.
Executive Coaching Solutions
Guiding leaders from inner noise to outer impact
sudhakar@nirvedha.com - www.nirvedha.com - Hyderabad, India

This reckoner reflects the legal and regulatory position as understood in July 2026 and is a practitioner's guide, not legal advice.
The Companies Act rules and the SEBI LODR Regulations are amended frequently; verify current rule texts and take professional
counsel before acting on specific appointments. Compensation figures are drawn from published studies (Deloitte India, PRIME
Database, Exec-Rem Advisors and related reporting) of FY24-FY25 disclosures and are indicative, not offers or benchmarks. ©
2026 Sudhakar Reddy Gade / Nirvedha Executive Coaching Solutions. This document may be shared freely in its complete,
unaltered form with attribution.
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