On the Letterhead of the Company
Sample Board Resolution for Appointment of an Additional Director


CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF DIRECTORS OF _______________ [COMPANY NAME] HELD ON ________  [DATE] AT _______ [TIME] AT _________________________ [MEETING VENUE/REGISTERED OFFICE ADDRESS]

"RESOLVED THAT pursuant to the provisions of Section 161(1) of the Companies Act, 2013, the Companies (Appointment and Qualification of Directors) Rules, 2014, and the Articles of Association of the Company, and subject to such approvals, permissions and sanctions as may be necessary, the Board of Directors hereby appoints Shri/Smt. ______________________ [DIRECTOR NAME], holding Director Identification Number (DIN): _______________________ [DIN NUMBER], as an Additional Director on the Board of the Company with effect from ________________ [APPOINTMENT DATE]. The said Additional Director shall hold office up to the date of the ensuing Annual General Meeting of the Company or the last date on which the Annual General Meeting should have been held, whichever is earlier, unless his/her appointment is regularised by the shareholders of the Company at the said Annual General Meeting.
RESOLVED FURTHER THAT the appointment of Shri/Smt. ______________ [DIRECTOR NAME] as Additional Director is made in view of his/her extensive experience and expertise in _____________ [RELEVANT FIELD/INDUSTRY], which will be beneficial for the growth and development of the Company's business operations. The Board places on record its confidence that the appointee will contribute significantly to the strategic direction and governance of the Company with his/her knowledge and professional acumen.
RESOLVED FURTHER THAT the Additional Director so appointed shall be entitled to receive sitting fees for attending Board meetings and Committee meetings as may be decided by the Board from time to time, subject to the limits prescribed under the Companies Act, 2013 and the rules made thereunder. The appointee shall also be entitled to reimbursement of actual expenses incurred in connection with attending Board meetings and performing duties as director of the Company.
RESOLVED FURTHER THAT the Company Secretary is hereby authorised and directed to file Form DIR-12 along with Form DIR-2 (consent of the appointee to act as a director) with the Registrar of Companies within thirty days from the date of appointment, along with the prescribed fees and such other documents as may be required under the Companies Act, 2013 and the rules made thereunder.
RESOLVED FURTHER THAT the appointee shall comply with all applicable provisions of the Companies Act, 2013 relating to directors, including but not limited to disclosure of interest in contracts, related party transactions, and adherence to the duties and responsibilities prescribed for directors under Section 166 of the Companies Act, 2013. The appointee shall also provide all necessary declarations and undertakings as required under the applicable laws and regulations.
RESOLVED FURTHER THAT the Register of Directors and Key Managerial Personnel maintained under Section 170 of the Companies Act, 2013 be updated to include the particulars of the Additional Director appointed herein and the appointment be disclosed in the Board's Report to be presented at the next Annual General Meeting of the Company.
RESOLVED FURTHER THAT a proposal for regularisation of the appointment of the said Additional Director shall be placed before the shareholders at the ensuing Annual General Meeting for their consideration and approval through an ordinary resolution, and the Board recommends the same to the shareholders.
RESOLVED FURTHER THAT any Director or the Company Secretary of the Company be and is hereby severally authorised to do all such acts, deeds, matters and things as may be necessary, expedient or desirable to give effect to the above resolution, including but not limited to making necessary filings with regulatory authorities, issuing the letter of appointment, and completing all formalities required for the appointment of the Additional Director."
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