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T H E  S E AT

Compliance fills the chair. It cannot
decide who should sit in it.
T H E  BOARD ROOM  B R I E F  ·  N O .  0 1



T HE  B O AR DRO O M  B R I EF  ·  NO .  0 1 A B O UT  T H I S  S ER I ES

A B O U T  T H I S  S E R I E S

A periodic perspective on boards, directors,
and the practice of governance.
The Boardroom Brief is Fact Personnel’s standing commentary on the people who govern Indian companies — written for those

who build boards and those who sit on them. Each issue takes a single question of governance and examines it the way we

examine a search: from the inside, with a bias toward what actually works rather than what merely satisfies.

We write it because the most consequential decisions a company makes about its governance are, at root, decisions about

people — who sits in which seat, what they are asked to do there, and whether the room lets them do it. Those are our questions.

The regulatory frame is the backdrop; the human judgement is the subject.

This first issue takes up the most over-regulated and under-discussed seat in the Indian boardroom — the independent

director — and asks a question the rulebook never answers: once the box is ticked, who do you actually need in that chair, and

how do you find and assess them?

Each issue is short by design. We would rather make one argument well — with the evidence and the practical implication — than

survey everything and settle nothing. If a piece changes how a single board approaches a single appointment, it has done its

job.

Each issue is shaped by what we do for a living. We are a search firm — not a law firm or an auditor — so our interest is not in

whether a board is technically compliant but in whether it actually works: whether the right people sit in the right seats, briefed

and trusted enough to use their judgement. That is a narrower question than governance in general, and a far more practical

one.

We have tried to write the kind of brief we would want to read: short on platitudes, specific about what genuinely changes a

board, and honest about the distance between what the rules require and what good governance demands. Where we make a

claim about the law we footnote it to the primary source; where we offer a view, we mark it plainly as ours.

Governance is, in the end, a series of decisions about people — who sits

in each seat, and whether the room lets them think.

W R I T T E N  F O R

Chairpersons and promoters building or

refreshing a board; independent and non-

executive directors, sitting and aspiring;

and the CEOs and CHROs who work most

closely with the board.

I N  T H I S  I S S U E

Why the seat matters; the capability gaps

most boards carry; how to identify the real

gap and search beyond the address book;

what to assess in a candidate; and a brief

tour of the sector lens.

T H E  S E R I E S  AH E AD

Subsequent issues take the eight sectors

we recruit for in turn — the specific risks

each board faces, and the kind of director it

should search for.

A Fact Personnel perspective, prepared independently and offered for general information. It reflects our considered view as a leadership search and advisory firm and is

not legal, regulatory, or governance advice; regulatory references are summarised and current as of preparation. © 2026 Fact Personnel. Find Your Dream Team With Us.
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T HE  B O AR DRO O M  B R I EF  ·  NO .  0 1 B EY O ND  T HE  R ÉS UMÉ

C O N T E N T S

What is in this issue

01 Why the seat matters
What only an independent mind can do for a board, the floor India has built, and why ‘compliant’ is not

the destination.

07

02 The gaps in the boardroom
The familiar shortlist, the blind spots it shares, and the capabilities most Indian boards are missing.

11

03 Searching for the missing mind
Recruit against the gap, not the résumé: the skills matrix, and a search that goes beyond the

address book.

15

04 What to assess
The qualities that decide a director — and the ones a CV can never certify.

18

05 Eight rooms, one seat
A brief tour of the sector lens — the subject of the issues that follow.

21

T E N  E X H I B I T S

Maturity ladders, skills matrices, a search-process flow, a candidate radar

and a sector map accompany the argument throughout.

SO U RC E S  &  N O T E S

Every regulatory statement is footnoted to the primary law and listed in full

on the closing Sources page.

F AC T  P ER SO NNEL  ·  T HE  B O AR DRO O M  B R I EF 04



T HE  B O AR DRO O M  B R I EF  ·  NO .  0 1 EX EC UT I V E  S UMMAR Y

E X E C U T I V E  S UM M A R Y

India has built a machine for independence.
The harder task is finding directors who
contribute.

I
ndia has assembled one of the world’s more

prescriptive frameworks for independent directors —

and it was a necessary response to real failures. But

every requirement it imposes describes a floor. The

qualities that make the seat valuable — judgement, the

willingness to ask the unwelcome question, stewardship of

value that outlasts the current management — are not

things a certificate can confer.

Asked to fill the seat, most boards reach for a familiar type:

the retired chief executive, the senior chartered

accountant, the name that reassures. The result is boards

that look complete on paper and quietly share the same

blind spots in the room — short on the very capabilities a

modern board most needs, from cyber and data to genuine

sector depth.

This is not a failure of effort or integrity. It is a failure of

method: boards recruit the way they always have — from

memory and acquaintance — for a role whose entire value

depends on bringing in what memory and acquaintance

cannot. The remedy is not another rule. It is a different way

of choosing.

This issue is about closing that gap on purpose. It sets out

why the seat matters and the floor India has built (Section

01), the capabilities most boards are missing (02), how to

identify the real gap with a skills matrix and search beyond

the address book (03), and what to assess in a candidate

once you find them (04).

The sector lens that should shape every such search is

previewed at the close — and taken up, room by room, in the

issues that follow. Throughout, the throughline is simple:

effectiveness is decided long before any meeting, in

whether a board recruits against a real gap or a familiar face.

And it matters because the cost of the comfortable choice

stays invisible until it is not. The board that never asked the

hard question looks identical to the one that did — right up

to the moment a risk it could not see arrives, and the post-

mortem describes a board that was fully compliant and

wholly unprepared.

Our argument, in one line: a great independent director is not

a compliance artefact but a deliberately chosen, well-

briefed, genuinely free mind — selected for a specific gap.

Assembling that board is search work, not box-ticking.

What follows is not a compliance manual; those exist in

abundance. It is a hiring argument — a case that the quality

of a board is decided less in the meeting room than in the

choices made long before it, about who is invited into the

room at all.

01
Why the seat matters

02
The gaps in the

boardroom

03
Searching for the missing

mind

04
What to assess

05
Eight rooms, one seat

“Compliance can confirm that a seat is filled correctly. It was never built to detect whether the

seat is working.”
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I N D E P E N D E NC E

Independence in form is the absence of
ties. Independence in substance is the
courage to stand apart.
SE C T IO N  ON E  ·  WH Y  T H E  SE AT  MAT T E RS



Why the seat matters

01/

S E C T I O N  O N E

The independent director was defined,

understandably, by what they must not be — not

related to the promoter, not pecuniarily entangled, not

too long in the seat. Independence became a matter of

absence.

But a board is not made safer by a director who is

merely unconflicted and quiet. The harder, more useful

question is what an independent mind is for — and why

so many compliant boards still fail when it counts.
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