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SJVN/CHQ/CS/07/2021-

Shri Saroj Ranjan Sinha, 
Viii-Kamta Chak, 
Post-Mittan chak, 
Patna, Bihar-804453 

Dear Sir, 

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 
sth 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. 

~ VIi~~ ~ q;'fqfu-~ ~. ~r.l'r.f. fm:rffi- 171006 ~ ~r 
Registered & Corporate Office: SJVN Corporate Office Complex, Shanan. Shimla- 171006 Himachal Pradesh 

~/Tel No.0177-26600070, 26600075, M /Fax: 0177-26600071, ~/Email: cssjvn@yahoo.com, ~I Website: www.sjvn.nic.in 



CIN: L40101HP1988G01008409 
Qt~JicflQil fiil~zs 

SJVN Limited 
(A Joint Venture of GOI & GOHP) 

A Mini Ratna & Schedule "A" Company 

"Our Shared Vision: 5000MW by 2023, 12000MW by 2030 & 25000MW by 2040" 

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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7· 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 

(So~) 
Company Secretary 

End: As above 
'.k. \ " \ /1) V\ 
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(f) Responsibilities of the board of directors: The board of directors of the listed entity 
shall hm·e 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) Reviewing and guiding corporate strategy. major plans of action. risk 

policy, annual budgets and business plans. setting perfonnance objectives. 
monitoring implementation and cotvorate performance. and overseeing 
major capital expenditures. acquisitions and divestments. 

(2) 1\lonitoring the effectiveness ofthe listed entity's governance practices and 
making changes as needed. 

( 3) Selecting. compensating. monitoring and, when necessary. replacing key 
managerial personnel and overseeing succession planning. 

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

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

( 6) i\lonitoring and managing potential conflicts of interest of maaagcment. 
members of the board of directors and shareholders, including misuse of 
COllJOrate asst:ts and abuse in related pa11y transactions. 

(7 1 Ensuring the integrity of the listed entity's accounting and tinancial 
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 law and relevant 
standards. 

( 81 0\ erseeing the process of disclosure and communications. 
(9) i\lonitoring and revie\\ ing board of director"s evaluation frame\\ ork. 

(iii) Other responsibilities: 
(I) 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, whik rightly encouraging positive 
thinking. these do not result in over-optimism that either leads to significant 
risks not being recognised or exposes the listed entity to exccssin:.- risk. 

( I 0) I he board of directors shall han: abil it) to ·step back· to assist executive 
management by challenging the assumptions underlying: strategy. strategic 
initiatives (such as acquisitions). risk app..:titc. exposures and the key areas 
of the listed entity· s focus. 

(II) \\'hen commitkcs of the board of diredors arc established. their mandate. 
composition and\\ oiling proc,~durcs 'hall h,· 11 dl deli ned and disclosed by 
the board of directors. 

( 12) \I embers of the board of directors shall be ahk: to cnmmit themsch cs 
effccti\cly to their respnnsibilitics 

( 1.1) In order to fullil their responsibilities. members of the huard of directors 
shall h:l\e acce-;s to ill"L'Liratc. r,·lc\ant <1nd timely inf:mnatinn 

(I .f) The board of director,; and ,;cnit>r management ,hall facilitate the 
imkpendent directur, to pcrl(lrm their role efl~xti\d: as a member Llf the 
btlard of directors and abo a n1l·mbcr of a committee of ht>ard of directors. 

t \) In c:h..: nt an;. ambiguity or incongruity hd\\ een the principles and relc\ ant rcgul:ttion,. the 
prii1L'iples specified in this Chapter shall pre\ ail. 



Obligations with respect to independent directors. 
25. 127 [(I) 1\o p<..:rson shall be appointed or continue as an alternate dir<..:ctor for an 

imL:pcndcnt direcwr of a listed entity with eff<..:ct from Cktub..:r I. 20 18.] 

I 2) Th.: maximum temu·.: llf ind.:pcnd.:nt direct,ns shall hc in a,:ct,rdan.:c \\ ith th.: Companics 
.\ct. 20 1.~ and rule, madc thcr..:umlcr. in this rcgard. ti·mn ti1:1c ttl time. 

:>[1.:'.-11 lilc uppuinllllc'lll. rc-uppoillllli<'/1! ur /'c/lltil'lll u/ !Ill indepentlcn/ director u/ t1 fi.,t,·t! 
cntit1. shulf he luhj,•crfo tht'.llf?f'I'O\'ttl of ,/iar,·I/IJ/d,-r, ht \\U\ of a 'f'Ccial rcsnlutinil.] 

fc..;::ncd by SLB[ ([ i":ing Obhg:~t;~._,r;-., and U:"~...-l'.l"<Jr..: H .. ::t..;~.::-..·rc·::·~:,) (I h rd .\rr:cndmcnr) R~g~datld!l'\. 2(~l:-5. 

1<..c:.f ~105.21JIS. 

-· Inserted b} SEBlil i-;:ing Obligauun-; and D::;clu,•Jrc: Rcqtnrcrnc:nt-;) ITh rd Amcrhlment) Regulation-;. 201 X. 
11 cJ 3105 201!\ 
-' lihc:r:cJ b) the '::.LB! (Lh:mg Obliga:10r., and flh<.:l•hclrc Re(;~:tr.:m.:nh) (.\:'1~ndn~cn:) R;;g,dJt:vr,,, 2U1S. 

w_c f the dat.:- .;pc..:iticd in the pro'.ision 
:J In-.""·ncd b) the SI:BI ( a;,d [);..,'"-L 1 ')~::·~..~ J Rc~~::a.~\(H1" 

2•!2 i .e r·. 5 5.~•)2 i 
~, :\u:nb.:r-cd a') ..,::b-r.:gu!3~ion (I) a:1d "~lb<:t~i:cd b: the SLBf ( L1""'::ng Ubhgattun-; a:~d Di"i..:lv-;urc 
Req~::rcmcnts) (Second Amendment) Reguia:ion.;;. 211~1 \\.e. f. 55 2021. Priur L.o the -;ubswu:ion. It read a-; 
fclii0\1 -;; 

Fl't'l_l l!sr.:d enti1_1 and its mal<rial tm!ist..:d Stihsidtaries incorpwat.:d in lndw sh,dl undertut:.: 
>i!L rerarial audit and >hall annex \\ ith if, (1/1/lllld report. a secretarial audit r.:port. gi1 en by a compall) 
s.:crehll) in practice in such !ixm as nw_l be specified 11 ith e,{!ect ji'umthe ;ear ended .\lurch 31. 20/9 · 

Inserted by the SEBI (Listmg Obligations and Disclo,urc Requirement-;) (Second Amendment) Regulations. 
2021 \\.ef. 5.5.2021. 
::-Substituted by the SEBI (Listing Obligations and Dtsclosllre Requirements) (Amendment) Regulations. 2018. 
w.e.f. the date specified in the provision. Prior to the substitution, sub-regulation (I) read as follows: 

· (I J A person shall not sen-e as an independent director in more than seven listed entities 
Pro1'ided that any person who is serl'ing m a Hhole time director in any listed entity shall serve as an 
independent director in not more them three listed entities " 

t:llnserted 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 refem'!d in sub-regulation (3) shall. inter alia-
( a) review the perfom1ance of non-independent directors and the board of directors a~ a 

whole: 
(b) re\·iew the performance of the chairperson of the listed entity. taking into account the 

\ iews of executi\·e directors and non-executi\·e directors: 
(c) assess the quality. quantity and timeliness of 11ow of information between the 

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

( ~) \n independent din:ctor sh<:ll be hdd liabk. only in respe.:t t'l suc'h ach Dlnmi,siun nr 
commission by the listed entity which had occuned with his 13 [ her] knowledge. 
attributable through processe;-; of board of directt1rs. and \\ ith his ~' 1 [ her] consent or 
.:onninmce ur \\here he 1''[ she] h.:1d nLll ac"kd diligently with respec·t to the prtl\isi,ms 
cnntaincd in these regulations. 

1 f!) .\n independent dir<-'dtH. "lw re,;igrb PI' i' l<-'111<~\ ~·d frum the hoard ,,r dtr~·ctor, of' the listed 
entity shall be replaced by a ne\\ ind<.'pcndent director hy listed entity at the earliest but not 
later than 13 -'[tftc imm,·diutc next lllt'ctin!!; of lf~t l•uurd of din cton ur] three months fi·orn 
th<.' tbte of suc'h \ acancy 1

'"[. 11 !tic /i,,,'l' i' /,a,., I 
Pw\idcd that \\here the li~ted entity fulfil~ th<-' tl'quirL'l11ent r•finclepend<.:'nt dirc~'tPrs in ib 
h,,,\rd ,,r dircLl<ll~ \\ ith"ut t:llin;! th•: \ :~.:c~tL') Lrc::tc·d h~ ,u.:h re,.i;puti<i!l <'I rl.'l\1<'\ :d. the 
requirement uf rcpb.:emcnt by a ne\\ imkpendl.'nt dirl.'cttlr ..,lull n''t appl~. 

17) The li..,ted entity shall familiarise the independent dirc'Cltlr, thrnu):!.h \ ariuu,; prt,granunes 
ah,lut the li~ted entity. in,:luding the folio\\ ing: 
1 a) tuture ,,r the indu~tr> in\\ hd1 the li,ted cnttty (\per.llc>. 
(b) bw,incs,. nwdclt,f the listed entity: 
k) t\ll<-'~. righh. resp<'lbibilitie-; ,,findependent directur,: and 
(d) any other relc\ ant infl,rnution 

In~~~ned hy th~ SEBI tLi"::n:-.: ()L'l~l~~a.;:i\·~ih ;;::1d Di..:('L1"~1rc RL'-.!>j:t:n:t.:nh) ISC('\):~d .-\rTcnd:11Lnt) Rc::r.Ilativ!:~. 

2•)~ i \\ c f_ 5.5.2021. 
~ ln.;,cnt:d by th~ SFBI (Li-.t,ng Obligdt:~.y;1.; z~nd D:..;cl\.J..;urc Rr:q .. H.:n~-:nt.;) (Sc.:(_1nd :\!1:cndmcnt) Rc:sul..iti,,n-.,. 

21)2! \l_c.f_ 5.5.202!. 
' 1:herted b) the SL!JI {l.:.;t:ng Ubl:gauon< and D:,;dosur•: R··'l""'''"'~''nhl ('>e.:nnd .-\mcndmentl Rcgu1atiO!h 

2021 \\ .e.f. 5.5.2021. 
''

2 !n<erted by the SEBI (L:-;ting Obl:gations and Di->closure Requ:rements) (Seconc Amendment) Regulations . 
.'0.'1 \l.ef. 5.5.2021. 
"Ommed by the SEBI tLi,ting Obligatic•ll'i and Di·dc•>u:·e Rcqtm..:menb) t Third Amendment) Regulations. 

20.'1 read \\lt 11 the corrirr.:ndum. \\,e.f. 1.1.2022. 
'"Omitted by the SEBI (Listing Obligations and Dis.:losure Requ:rcments) tl h:rd A:r.endment) Regulation->. 

2021 read 11ith the corrirrendum. w.e.f. 1.1.2022. 
115 Inserted by the SEBI (Listing Obligations and Disclosu~e Requirements) (Amendment) Regulations, 2018 
11.e.f. 1.-1.2019 or the date specified in the provisions. 



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 (I) of regulation 16 and that he is not a\vare 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 undertaking 
due assessment of the veracity of the same. 

(I 0) With effect from 136 [October 1. 20 18]. the top 137 [500] listed enttttes by market 
capitalization calculated as on March 31 of the preceding financial year, shall undertake 
Dir.:ctors 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.] 

il'[f II J. Xo independent director. 11110 resignsji'Oin a listed enti~1·. slta/1 he appointed as w1 
cxccutire / H1wle time director on the hoard of the listed cnti(l'. its holding. suhsidiwy or 
as1uciatc company or on the hoard o( a COIIIJW!l.l' hclonging to its promoter group. unless a 
period o(onc year has elapsed fi·om the date of resignation as WI independent dirccror.j 

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

and 0 insurance) for all its independent directors for such sum assured 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) oct objectively and constructively while exercising his duties; 

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

(4) devote sufficient time and attention to his profess1onol obligations for informed and bolanced 

decision moking; 

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

judgment in the paramount interest of the company as o whole. while concurring in or dissenting from 

the collective judgment of the Boord in its decision making; 

(6) not abuse his position to the detriment of the compony 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 an 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 performonce of management in meeting agreed gaols ond objectives ond monitor 

the reporting of performance; 

(4) satisfy the'Ylselves on the integrity of fincmciol information one! thot finoncial controls and the 

systems of risk monogement ore robust ond defensible; 

(5) sofeguard the interests of all stokeholders. porticulorly the minority shareholclers; 

(6) bolonce the conflicting interest of the stokeholders; 

(7) determine oppropriote levels of remuneration of executive Directors, key manogerial personnel and 

senior management and have a prime role in oppointing and where necessary ·ecomrnend rernovol of 

executive Directors. key manogerial personnel ond senior monogement; 

(a) moclerote ond arbitrote in tile interest of the compnny CIS o whole. in situotions of conflict between 

rnonagement oncl shoreholcler's interest 

IIi Duties. 

fhe i'lclepenclent Directors sho!l-

(1) under toke appropriate inductron oncl regulorly updote and refresh tlwir skills. kPo·.vl<ldge and 

kl'ni!iority ;;1ith the company· 

(2) seek oppropriate clorificotion or omplificotion of inforrnotion cmd. v1here necessory. toke ond follow 

oppropriute professionol oclvice unci opinion of outside expwts ot tile expense cf tt1e compony, 

n10rnonr; 

(tl) port1cipot0 constn_~(:t 1 Vt.:ly ond cFJiVt!!y in tfl;; 

chairpersons or members 

(3) strive to ottencJ tt1o gefl(nol meetrng:; of tl It: cwTlpur ;y 

(6) where they have concerns nbout the runn1ng of tt1c ccmpony oro proposed oction ensure that 

these ore addressed by the Boord and. to the extent U1ot they ore not resol·;ed, insist thot their concer,>s 

me recorded in the minutes of the Boord meeting; 

( l) kt:t•p 

(il) not to unfoirly o!)struct the furctioning of on ottwr','iisc proper Eomcl or co"'mlttoo of the Boorcl 

( 9) puy suff1cient ottention ond ensure thot odequote deliberotions ore l1elci before opproving mioted 

porty tronsoctrons ond ossure then' selves thot the same are in the interest of the company, 

(10) oscertain and ensure thot the compony ho3 on oclnq,:otc oncl functionoi virJil mochonrsm and to 

ensur0 thot the interests of o person v1ho uses such mechonism ore not prejudiciolly offected on 

account of such use 

(11) r0port concerns otJout unelllico behaviour, octuul or suspected fmuct or violalior 1 of tile cornporry's 

code of conduct or ethics policy; 



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: 

(1) 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 manogement. 

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

which shall set out : 

(o) the term of appointment; 

(b) the expectotion of the Boord from the oppointed director; the Boord-level committee(s) in which the 

director is expected to serve ond its tasks; 

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

(d) provision for Directors and Officers (0 and 0) insurance, if any; 

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

(f) 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: 



(1) Tile resignation or removal of on independent director sholl be in the same monner as is provicled in 

sectrons 168 and 169 of tt1e Act. 

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

reploced by o new independent director withir1" 

rernoval, os the cose moy be .. 

: from the date of such resignation 01 

(3) Where the compony 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) Tne independent Directors of the cornpony sha'l hold ot leost one n:ccting 

without the ottendance of non independent Directors and menlbers of mCHiO~Jement; 

(2) All UlC inclepenclent Directors of the company shall strive to IJe present en :;u::l: meeting: 

(3) Tt1e meeting shall 

(o) review t11" performcmce of non··inclependent Directors cmcl the Bowel us cr •:,hole 

(h) reviPw thF. pArformance of thP. Chairperson of the compcmy. taking i•ito occount the views of 

executive Directors and non-executive Directors; 

(c) ossess the quality. qucrntity Cllid timeliness of fiov; of i!'fo•-rnotion between t11e r;ompcmy 

rnonogement and t11e Board thot is necessmy for ttle Bomcl to effectively and reosonably perform their 

cluties. 

Vli! E·;o!uution rnechonis-r-1 

(l) Tile performcmce evoluotion of rnclep'?nclent Dll•)ctors ;hnll ix' dnrHr by the entire Boor<! of Director;, 

excluding the director being evGiuo:ecl. 

(2) On the basis of the report of performonce evoluot:on, it shoJI be (!eterrnined whett1er to extend or 

continue the terrn of oppointmenl d the independent director. 

Note: 

1 under 2013 Umitod L!Oi)tlity Portnersh!p Act, 2008 in 

ol COVID-19 outbreok. 
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Quties of Directors 

~x~-ra: 
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. 


