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SJVN/CHQ/CS/07/2021-

Dr. Udeeta Tyagi, 
R-6/8, Rajnagar, 
Ghaziabad, 
Uttar Pradesh- 201002 

Dear Madam, 

Date: 16th November, 2021 

Sub: Appointment as Part-time Non-Official (Independent) Director of SJVN Limited 

This has reference to the Minitry of Power Order vide File No. 15-22/4/2021-H-11 dated 
8th November, 2021 read with MoP corrigendum dated 15th November 2021, communicating 
your appointment as Part-time Non-Official (Independent) Director on the Board of SJVN 
Limited (SJVN Ltd./ the Company) effective from the date of order. This letter sets out the 
terms of your appointment. 

1. Appointment 

In accordance with the provisions of the Companies Act, 2013 and other applicable laws, 
you will serve as an Independent Director on the Board of the Company. The tenure of 
appointment is for a period of three years from the date of appointment order or until 
further orders, whichever is earlier. The appointment is subject however to the provisions 
of Section 152(3) of Companies Act, 2013 according to which a person cannot be appointed 
as a director of a company unless he has been allotted the Director Identification Number 
(DIN). Your appointment is subject to the maximum permissible Directorships that one can 
hold as per the provisions of the Companies Act, 2013 and the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015. 

2. Committees 

The Board may, if it deems fit, invite you for being appointed on one or more existing 
Board Committees or any such Committee that is set up in the future. Your appointment 
on such Committee(s) will be subject to the applicable regulations. 

3· Time Commitment 

Considering the nature of the role of a director, it is difficult for a company to lay down 
specific parameters on time commitment. You agree to devote such time as is prudent and 
necessary for the proper performance of your role, duties and responsibilities as an 
Independent Director. 
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4· Role, duties and responsibilities 

As member of the Board you along with the other Directors will be individually and 
collectively responsible for discharging all roles, duties and responsibilities as contained in 
various statues in general and following in specific:-

• Requirements under the Companies Act, 2013; 

• Responsibilities of the Board and obligations with respect to Independent Directors 

as outlined in the SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015; [Annexure-!) 

• 'Code For Independent Directors' as outlined in Schedule IV to section 149(8) of the 

2013 Act [Annexure-11), 

• Duties of directors as provided in the 2013 Act (including Section 166); [Annexure-Ill], 

• Accountability under the Director's Responsibility Statement [Annexure-IV). 

The relevant provisions have been extracted and attached to this letter as Annexures. You 
will also be responsible for providing guidance in the area of your expertise. 

5· Remuneration & Expenses 

The Company does not make any payments to the Non-Executive Directors except the 
sitting fees which is paid only to the Independent Directors as per the extant DPE 
Guidelines adopted by the Board. Presently, sitting fees of Rs.2o,ooo/- per Board I 
Committee Meeting attended is payable. Sitting fees is subject to revision by the Board of 
the Company from time to time. 

6. Code of Conduct & other compliances 

During the appointment, you will comply with any relevant regulations as may be issued by 
the Government of India and such other authorized bodies as set up by the Government 
on its behalf, including SJVNs Code of Conduct for Board Members, SJVNs Code of 
Conduct for regulating & reporting trading by insiders and for fair disclosure and such 
other requirements as the Board of Directors may from time to time specify. 

At the first meeting of the Board in every financial year or whenever there is any change in 
the circumstances which may affect your status as an independent director, you shall give 
a declaration to that effect confirming that you meet the criteria of independence as 
provided in Section 149( 6 ). 
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]. Confidentiality 

You must apply the highest standards of confidentiality and not disclose to any person or 
company (whether during the course of the appointment or at any time after its 
termination) any confidential information concerning the Company and/ or any 
Subsidiary/Associate/ Joint Venture Companies of SJVN with which you come into contact 
by virtue of your position as a Non-Executive Independent Director of the Company. 

Your attention is drawn to the requirements under both legislation and regulation as to 
the disclosure of price-sensitive information. Consequently, you should avoid making any 
statements that might risk a breach of these requirements. 

8. Evaluation 

The Board of Directors carries out an annual evaluation of its own performance, Board 
Committees, and individual directors pursuant to the provisions of the Act and Listing 
Regulations. The performance of the Board is evaluated by the Board after seeking inputs 
from all the Directors based on criteria such as the board composition and structure, 
effectiveness of board processes, information and functioning, etc. 

9· Disclosures, other directorships and business interests 

During the Term, you agree to promptly notify the Company of any change in your 
directorships, and provide such other disclosures and information as may be required 
under the applicable laws. You also agree that upon becoming aware of any potential 
conflict of interest with your position as Independent Director of the Company, you shall 
promptly disclose the same to the Chairman and the Company Secretary. 

Yours Sincerely, 

For SJVN Limited 

(Sout 
Company Secretary 

Encl: As above lhjll , )c'1 
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(f) Responsibilities of the board of directors: The board of directors of the listed entity 
shall have the following responsibilities: 

(i) Disclosure of information: 
( 1) Members of board of directors and key managerial personnel shall disclose 

to the board of directors whether they, directly, indirectly, or on behalf of 
third parties, have a material interest in any transaction or matter directly 
affecting the listed entity. 

(2) The board of directors and senior management shall conduct themselves 
so as to meet the expectations of operational transparency to stakeholders 
while at the same time maintaining confidentiality of infonnation in order 
to foster a culture of good decision-making. 

(ii) Key functions of the board of directors-
( I) Re\ icwing and guiding COI1JOrate strategy. major plans of action. risk 

policy, annual budgets and business plans, setting perfonnance objectives. 
monitoring implementation and cmvorate performance. and o\ersecing 
major capital expenditures. acquisitions and divestments. 

(2) l\lonitoring the effectiveness of the listed entity's go\ ernance practices and 
making changes as needed. 

( 3) Selecting. compensating. monitoring and. when necessary. replacing key 
managerial personnel and O\ erseeing succession planning. 

( 4) Aligning key managerial personnel and remuneration of board of directors 
with the longer term interests of the listed entity and its shareholders 

( 5) Ensuring a transparent nomination process to the board of directors with 
the diversity of thought. experience. knowledge. perspecti\·e and gender in 
the board of directors. 

( 6) l\lonitoring and managing potential conflicts of inten.:st of management. 
members of the board of directors and shareholders. including misuse of 
coivorate assets and abuse in related party transactions. 

(7) Ensuring the integrity of the listed entity's accounting and financial 
reporting systems, including the independent audit, and that appropriate 
systems of control are in place. in particular. systems for risk management. 
financial and operational control. and compliance with the taw and relevant 
standards. 

( 8) Overseeing the process of disclosure and communications. 
(<J) Monitoring and revie\\ ing board of director's e\aluation frame\\ ork. 

(iii) Other responsibilities: 
( 1) The board of directors shall provide strategic guidance to the listed entity. 

ensure effective monitoring of the management and shall be accountable to 
the listed entity and the shareholders. 

(2) The board of directors shall set a corporate culture and the values by which 
executives throughout a group shall behave. 

(3) Members of the board of directors shall act on a fully informed basis, in 
good faith, with due diligence and care, and in the best interest of the listed 
entity and the shareholders. 



( 4) The board of directors shall encourage continuing directors trammg to 
ensure that the members of board of directors are kept up to date. 

(5) Where decisions of the board of directors may affect different shareholder 
groups differently, the board of directors shall treat all shareholders fairly. 

( 6) The board of directors shall maintain high ethical standards and shall take 
into account the interests of stakeholders. 

( 7) The board of directors shall exercise objecti\·e independent judgement on 
corporate affairs. 

( 8) The board of directors shall consider assigning a sufficient number of non­
executive members of the board of directors capable of exercising 
independent judgement to tasks where there is a potential for conflict of 
interest. 

(9) The board of directors shall ensure that. while rightly encouraging positive 
thinking. these do not result in over-optimism that either kads to signi tic ant 
risks not being recognised or exposes the list..:cl ..:ntity ln exccssi\1:· risk. 

(I 0) I he board of directors shall han: ahilit~ to ·st..:p back· to assist executive 
managem..:nt by challenging the assumptions umkrlying: strategy. strategic 
initiati\es (such as acquisitions). risk appetite. exposures and the key areas 
of the listed entity's focus 

(II) \\"hen committees of the board of dir..:ctor~ are established. their mandate. 
composition ;md 11 otling procedure~ ,IJall h~' 1\ ell deli ned and disdllsed by 
the board of directors. 

( 12) ~lembcrs of the board of dircdors shall be abk to commit thcmseh cs 
efll:ctiYely to their responsibilities. 

( 13) In order to fulfil their responsibilities. member~ of the buard nf directors 
shall ha\ e access to aCL'llratc. r~·lc\ ant ami tim..:!:. inf<1r111ation 

(I~) The board or directPr:-. and :-ellilll" management ~hall facilitate the 
inlkpencknt dire..:tur, to pcrltlllll their role c!lc..:ti\el} as a mcmber ur the 
board of directors and also a m~'mber of a committee of bnanl of directors. 

( \) In .. :,he uf an;. ambiguity or incongnllty bet\\ een the prin..:iplcs and rclc\ ant rc):'ULilinn,. the 
principles spcciftccl in this Chapter shall pre\ ail 



Obligations with respect to independent directors. 
25. 12 : [(I) 0:o person shall be appointed or continue as an alternate director fpr an 

ind-:pcndcnt dirc..:tor of a listed entity with cft'cct fll'lll 0-:tt>bcr I, 2018 ] 

1.2) The maximum tenure of imkpcndcnt ditcddrs ,IJc~ll h.: in a..:ct>rdanct: 11 ith the Companie-> 
.·\.:t. 21J !3 and rules made thereunder. in this regard. ti·ll!n tiDe Ill time 

1"[r..:'.·IJ. The uppoinrmcnl, rvuppuilllllic'll! or Fd!/11\'UI u/ WI indcpc·ndcm dirt'U"i of" ft.,tcJ 
cn!itr. shu!! he ,uhjccllothc uppru\·u! of.,flur,·ltu!dcr., hr \\U\ rd a 'f'c'ciu! r,·.w!urioil.] 

~ [p..;::ncd h;. SrBI 0 i"':ing OhhgJ.ti(Hh and [);~cl,"~:r;.: Rt:ql.:~-r...·rn;;r.t ... l f I h rd Arr~ndrncnt) Rcg·.;!,i:ii)n~. ~~/lX. 
1', .c.f i l.U5.2iJ I~. 
·· ln.;crtcd b} SERliLI.;ting Obligation.; and Di,clv,e~rc: ReqLurcmcr.r-;) (Th r,: Amendment) Rcgulacic'lb. .:.'1)!8. 

11 .e.f 3105 2018 
·: lih~r:•:d b: the Sf~BI (lJ<ing Obl!ga:tt_)n:--. an,1 f1l..,l:k1 '1Ur;;." Rcq,_,)~·c:l:r..~nhl (.\r;;-:r:"!;~"';;;cn Rcg-:L:ti<-'L"~. 2t'd '· 

v. _c f th~ dati.' .;pc.:i tlcd in the prt) 1~ is!t•r: 
:_; In ... :·rtr:d b] th..: SLBI ( L;.,t_:ng: ;:u;d Dh.._-;,:-:;-J;·'-~ R~q.::r;:rn:t'.h} ( ".:..:d1:d An:..:ndn:cntJ Kc:4~l 1 

2il.:.'l <.' f 5.5.~iJ~l 

> :\u:nb..:rt:d a-; 'uL>r.:Ju!a:ton II} a:hl "):d1~t;L.H .. ~d b~. th~ SEBI (Li-:;:in~ ObhgatiVIb a::d Di"..:IG-.;:.trc 
Rcqu:r-:meni,) (Second .\mendmen:) Regulation<. 21J2l \\.c.f. 55 2021. Pri,)r to the -;ubstitution. It read a-> 
fvllo\l'i: 

Fl't'l} listed en/it\ and it> mctlc>rial un!:s!Ld suh;id!wNs incolp•Jrat,:d in lndu sh,dl 1t11d.:rtak.: 
>CU'ctaria/ a11dit all(/ shall annex Hith ir, annlwf report. a secretarial audit r.:purr. gi1en hr a COII!f)(/11) 
secreltll) in prac·tice in such ftHm as ma_1 b< spi!cifled 11 ith ,;f(t:ct Ji'om tht: }ear ended .\/art'/1 31. 2019 

Inserted by the SEBI (Listmg Obligations and Disclo,urc Requirement-;) (Second Amendment) Regulations. 
2021 \\.e.f. 5.5.2021. 
::·Substituted by the SEBI (Listing Obligations and Disclosure Requirements) (Amendment) Regulations. 2018, 
w.e.f. the elate speci fled in the provision. Prior to the substitution, sub-r.:gulation (l) read as follows: 

· (/ 1 A person shall not sene as an independent director in more than sewn listed entities 
Pro1·ided that any person who is serving as a whole time director in any listed entity shall sene m w1 
independent director in not more than three lis red en lilies .. 

::>Inserted by the SEBI {Listing Obligations and Disclosure Requirements) (Third Amendment) Regulations, 
2021 read with the corrigendum, w.e.f. 1.1.2022. 



(3) The independent directors of the listed entity shall hold at least one meeting in a 
129(financial] year. without the presence of non-independent directors and members of the 
management and all the independent directors shall strive to be present at such meeting. 

(-+) The independent directors in the meeting refened in sub-regulation (3) shall. inter alia-
( a) review the perfonnance of non-independent director:> and the board of directors as a 

whole: 
(b) review the performance of the chairperson of the listed entity. taking into account the 

\ iews of executive directors and non-executive directors: 
(c) assess the quality. quantity and timeliness of flow of information between the 

management of the listed entity and the board of directors that is necessary for the board 
of directors to effecti\·ely and reasonably perfonn their duties. 

1 :'I \n independent dirl.'ctor shall b<:! hdd liabk. only in re~pect ut ~Lh:h <h.:h of tHllhSI\'n or 
commission by the listed entity which had occurred with his 11

'[ her] kno\\ledgc. 
attributable through pmccsses of board of directprs. and \\ ith his 111 

[ her] cotbetlt nr 
c'tlt111i\ance or\\ h~e't'<' he H'[ she) had 11lll acted diligently with respec·t to th~e• (1l'll\ i~i,ms 
cuntainecl in thesl.' rl.'gulatioth 

u, I .\n indq1c:mknt direc:tnr \\ hu rc:~igns <>r j, rcllhl\ c·d frum the hn.JI\1 of dircdors of the listed 
entity shall be replaced by a nc\Y indqwndcnt directt\1' by listed entity at the earliest but not 
later than 133 [thc ilnmnliu!c llc.\1 ntccting of tft, l'our,/ of dirccltJ/'\ m ]three months from 
the date pf sueh \ a-::aney 1 q[. l\ hit he 1 tT i, Iuter J 

Prm ickd that\\ her<." the li..;ted L'ntity fulfils the: requitl'tnc'nt (,( indep-.:ndent dirL'c"tl't':> in ih 
h11Jrd nf dired<11S \\ ith••Ul filli11:,1 the \ :l:JIL'~ c !c\lt:d b) :'U..:IJ re,i;ctutiun PI r,'IJJ\l\ a!. th,· 
r..:quirc:mellt of repb..:ement by~~ 11<.:\\ indep,·mknt dtr..:.:tcq ~lulltwt appl~. 

(i) The listed entity shall l~uniliarisL' the independent dirL'Ct••r" thrPugh \atwu.-; pt't'grammes 
ah11ut the listed entity. includin~ the fulhm ing: 
(:!) naturl..' ,,f the indu,try in\\ hich thl..' Ji.;ted entity c'pctdlc''· 
(b) bu,in..:,, mock! llt'the listed entity: 
(c) t\)lcs. right:;. responsibilities of independent directoh: and 
(d) any other rde\·ant informatiLll1 

1"1 h d:1 h·r -Ldl. t;., t•l' · 1:! h k· 
p~irticip.lt..:' a.; a dire-:h'r and thercaftc·r at the: lir,t meet in:,! t>f the hPJrd inc\ er: tin.mcial \ .:,11 

'In ... ~n~d by the SEB[ 1J i'~:ng (Jblt~rtti,;n..; a:hi [)i ... ..:Lhur.: R\? .. l.;i:t:m;.:nh) 1 S;;-~..,ond A:;~endmcntJ Rc:::Jlat!L11>'>. 

2<J2 i \\ .:.f. 5.5.2021. 
' 1!1'>-:nc:d by the SFBI !I i>t:ng Obl!gdttun> z,nd D:s.:l"surc R~q.<H~mcnhl (Sc.:(wd Amcndn;cnt) Rcgulati.<th. 

202 11 .e. f. 5.5.2021. 
' Jn,.:rted b) the SLBI (I.H;ng ObiJgatloJ;,; ar.d Dlsclc'sure Req•nr,•rnc•nh) (~econd Amendment) Regulation.;. 

2021 \\ .e.f. 5.5.2021. 
· '

2 h;.:rted by the SEBI (Lhting Ubl:garions and Di>closure Requirements) (Secunc .-\mendment) Regulation,; . 
. '021 \\.d. 5.5.2021. 
"Omitted b~ the SEBI tL~>:mg Obligations and Di,.:lo-;ure R.:,Jutreme;H:>) [Third :\mc;;dment) Regulations. 

2021 read 111t:1 the C<.Jrrig.:ndum. \\,e.f. 1.1.2022. 
'"Omitted by the SEBI (Listing Obligations and D!sclo,;ure Req;mements) (I hird Anl<:ndmcnt) Regulations. 

2021 read \1 ith the corrigendum. w.e.f. l.l.2022. 
115 Inserted by the SEBI (Listing Obligations and Disclosu~e Requirements) (Amendment) Regulations, 2018 
\\ .e.f. 1.-1.2019 or the date specified in the prO\isions. 



or whenever there is any change in the circumstances which may affect his status as an 
independent director, submit a declaration that he meets the criteria of independence as 
provided in clause (b) of sub-regulation ( l) of regulation 16 and that he is not aware of any 
circumstance or situation. which exist or may be reasonably anticipated. that could impair or 
impact his ability to discharge his duties with an objective independent judgment and without 
any extemal influence. 

(9) The board of directors of the listed entity shall take on record the declaration and 
confirmation submitted by the independent director under sub-regulation ( 8) after unde11aking 
due assessment of the veracity of the same. 

(I 0) With effect fi·om 136 [October 1. 20 18], the top 137 
[ 500] listed enl!tJes by market 

capitalization calculated as on March 31 of the preceding financial year. shall undertake 
Directors and Officers insurance (' D and 0 insurance·) for all their independent directors of 
such quantum and for such risks as may be determined by its board of directors.] 

13 '/f 11 ). ;\'o independent director, 1rho resigns ji'om a listed cntizr, slta/1 be appointed as an 
cxccutirc 1 lrlwlc time director on the hoard of the listed entiz~·. its holding. suhsidiary or 
associate co//lj)£111}' or on the hoard of a company belonging to its promoter group. unless a 
period o(onc year has elapsed jiwn the date of resignation as WI independent director./ 

139
[( 12) A ·high value debt listed entity' shall undertake Directors and Officers insurance (D 

and 0 insurance) for all its independent dirc~:tors fi11· such sum assunxl and for such risks as 
may be determined by its board of directors.] 



• 
Notified Date of Section: 01/04/2014 

Schedule IV 

[See section 149(8)] 

Code for Independent Directors 

The Code is a guide to professional conduct for independent Directors. Adherence to these standards 

by independent Directors and fulfilment of their responsibilities in a professional and faithful manner will 

promote confidence of the investment community, particularly minority shareholders, regulators and 

companies in the institution of independent Directors. 

1. Guidelines of professional conduct: 

An independent director shall: 

(1) uphold ethical standards of integrity and probity; 

(2) act objectively and constructively while exercising his duties; 

(3) exercise his responsibilities in a bona fide manner in the interest of the company; 

( 4) devote sufficient time and attention to his professional obligations for informed and balanced 

decision making; 

(5) not allow any extraneous considerations that will vitiate his exercise of objective independent 

judgment in the paramount interest of the company as a whole, while concurring in or dissenting from 

the collective judgment of the Board in its decision making; 

(6) not abuse his position to the detriment of the company or its shareholders or for the purpose of 

gaining direct or indirect personal advantage or advantage for any associated person; 

(7) refrain from any action that would lead to loss of his independence; 

(8) where circumstances arise which make on independent director lose his independence, the 

independent director must immediately inform the Board accordingly; 

(9) assist the company in implementing the best corporate governance practices. 

11. Role and functions: 

The independent Directors shall: 

(1) help in bringing an independent judgment to bear on the Board's deliberations especially on issues 

of strategy, performance, risk management, resources, key appointments and standards of conduct; 

(2) bring an objective view in the evaluation of the performance of board and management; 



(3) scrutinise the performance of management in meeting agreed goals and object1ves and monitor 

the reporting of performance; 

(4) satisfy thernselves on the integrity of fincmciol informotion oncl that ftnoncial controls and the 

systems of risk monagement me robust ond defensible; 

(5) sofeguard the interests of all stokeholders. porticularly the minority shareholders. 

(6) bolance the conflicting interest of the stakeholders; 

(7) determine appropriate levels of remuneration of executive Directors, key managerial personnel and 

senior management and have a prime role in appointing and where necessary recommend removol of 

executive Directors, key rnanageriol personnel and senior monos.Jement; 

(8) moderote one! orbitrnte in tile interest of the compony os n whole. in situotions of r;onflict between 

management ond shareholder's interest. 

111 Duties 

file iqclependent Directors sholl-

(I) unclertoke oppropriote induct1on or1cl regulorly updote and refresh their skills knowlecJge and 

kHniliority with the compony· 

(2) seek oppropriote clarificotion or omplificotion of informotion oncl. where necessmy toke cmd follow 

oppropriute protessiono! m.lvice oncl opinion of outside experts ot t11e expense cf the compcrny; 

rnc:n1bcr; 

( rl) porticipote constr lJt:t! 1JOly unci n<:tPp•!y ir I n-u; cun WI 11:tuns t)f 

chairpersons or members; 

(6) where thev hove concerns nbout the runn1ng of the ccmpcmy oro proposed oction. ens<.~re tt1ot 

these are odciressed by the Bomcl cmd, to the extent thot they CH e not resol';ecl, insist that their concer·'s 

are recorded in the minutes of the Roard meeting; 

.:,! lit 

not to unfnirly ob:;truct th~.--: functioning of on ott!Or'Nisc prope1 Hoord or of the Boord; 

( 9) poy suff;cient ottention cmd ensure thol oclequote deliberotions ore he: lei before opp1 ovinsJ reicrtecl 

porty transoctions ond ossure themselves thot the some ore in the interest of the con1pnny, 

(10) oscertain ond ensure tt;ot tt1e con;pony tlCls em odoq"oto oncl functionoi vigil mccllon1sm and to 

ensure thot the interests of Cl person who uses such mechonism ore not prejudiciolly offected on 

occount of su:t1 use 

(II) report concerns atJout unethico behaviour, uctuol or suspectecl fraud or violotion of tile company's 

code of conduct or ethics policy; 



{12) 1 ! o ~tin9 I, assist in protecting the legitimate interests of the company, 

shareholders and its employees; 

(13) not disclose confidential information, including commercial secrets, technologies, advertising and 

sales promotion plans, unpublished price sensitive information, unless such disclosure is expressly 

approved by the Board or required by law. 

IV. Manner of appointment: 

(I) Appointment process of independent Directors shall be independent of the company management; 

while selecting independent Directors the Board shall ensure that there is appropriate balance of skills, 

experience and knowledge in the Board so as to enable the Board to discharge its functions and duties 

effectively. 

(2) The appointment of independent director{s) of the company shall be approved at the meeting of 

the shareholders. 

(3) The explanatory statement attached to the notice of the meeting for approving the appointment of 

independent director shall include a statement that in the opinion of the Board, the independent 

director proposed to be appointed fulfils the conditions specified in the Act and the rules made 

thereunder and that the proposed director is independent of the management. 

(4) lhe appointment of independent Directors shall be formalised through a letter of appointment. 

which shall set out : 

{a) the term of appointment; 

(b) the expectation of the Board from the appointed director; the Board-level committee{s) in which the 

director is expected to serve and its tasks; 

(c) the fiduciary duties that come with such an appointment along with accompanying liabilities; 

(d) provision lor Directors and Officers (o and o) insurance, if any; 

(e) the Code of Business Ethics that the company expects its Directors and employees to follow; 

(I) the list of actions that a director should not do while functioning as such in the company; and 

(g) the remuneration, mentioning periodic fees, reimbursement of expenses for participation in the 

Boards and other meetings and profit related commission, if any. 

(5) The terms and conditions of appointment of independent Directors shall be open for inspection at 

the registered office of the company by any member during normal business hours 

(6) The terms and conditions of appointment of independent Directors shall also be posted on the 

company's website. 

v. Re-appointment: 

The re-appointment of independent director shall be on the basis of report of performance evaluation. 

VI. Resignation or removal: 



(I) H1e resignation or removal of an independent director sl1a11 be in the same manner as is provided in 

16fl and 169 of tr1e Act. 

(2) An independent director who resigns or is removed from the Board of the company shall be 

reploced by a new independent eli rector within :t 

rernoval, as tile case may be .. 

I from the date of sucl1 resignation or 

(3) Where the company fulfils the requirement of independent Directors in its Board even without filling 

the vacancy created by such resigration or removal, os the case may be, the requirement of 

replacement by a new independent director shall not apply 

VII. Separate meetings: 

(1) The independent Directors of the compony silolf ho!d ot !cmt one rncctin9 ·r •' 

without th<=> ottendance of non independent Directors ond members of monoqement· 

(2) All the inclepenclent L>irectors of the CO'llpuny silo! I strive to be present ot meeting; 

(3) Tile meeting sholl 

( o) review t11e perforrnCHlC13 of non .. indepencl;c?rtt Directors oncl tile Hour<l us u ·:,hulu 

(h) rA'JiAw th.c pArformrmce of the Choirpmsor of thA cornpony. tokinSJ into occo·.mt tt1e •;:m,vs of 

executive Directors and non-executive Directors; 

(c) ossess the quolity quontity CHid trmRiiness of frrw: of wforrnot;on bet·,veen thcJ f;ompony 

rnonagen1ent oncl tile Boord thot is necessory for tlln Bnmcl to effectively oncl reosonobly perform their 

ciuties. 

VH! E';o!uutton n Jecllunisnl 

(1) n1e performonce evoluotion of indepenclent Drrec;tors 'hnllllA rlnnP hy tnP ent1re Hamel of llirectorc;, 

excludinSJ the director being evctiucnecl. 

(2) On tt1e bctsis or the report of performonce evaluotion, it sholl be cl8terrnir1ed whet11er to 0xtend or 

continue tile ter rn of oppointment of the inclopenclent director. 

1fi I 

Note: 

2013 l.!rnitecl Llobility 

Amendment 



by 

of 

(1 n 

ty July 70J I 



Outies of Directors 

~)\WJI -.:ru:: 
Notified Date of 

Section: 01/04/2014 

166. ( 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. 



Accountability under the Director's Responsibility Statement 

(5) The Directors' Responsibility Statement referred to in clause (c) of sub-section (3) 
shall state that-

(a) in the preparation of the annual accounts, the applicable accounting standards 
had been followed along with proper explanation relating to material departures; 

(b) the Directors had selected such accounting policies and applied them 
consistently and made judgments and estimates that are reasonable and prudent so 
as to give a true and fair view of the state of affairs of the company at the end of the 
financial year and of the profit and loss of the company for that period; 

(c) the Directors had taken proper and sufficient care for the maintenance of 
adequate accounting records in accordance with the provisions of this Act for 
safeguarding the assets of the company and for preventing and detecting fraud and 
other irregularities; 

(d) the Directors had prepared the annual accounts on a going concern basis; and 

(e) the Directors, in the case of a listed company, had laid down internal financial 
controls to be followed by the company and that such internal financial controls are 
adequate and were operating effectively. 

Explanation.-For the purposes of this clause, the term "internal financial controls" 
means the policies and procedures adopted by the company for ensuring the orderly 
and efficient conduct of its business, including adherence to company's policies, the 
safeguarding of its assets, the prevention and detection of frauds and errors, the 
accuracy and completeness of the accounting records, and the timely preparation of 
reliable financial information; 

(f) the Directors had devised proper systems to ensure compliance with the 
provisions of all applicable laws and that such systems were adequate and operating 
effectively. 


