
TERMS AND CONDITIONS OF APPOINTMENT OF INDEPENDENT DIRECTORS 

(Approved in Board MeeƟng dated 01.07.2024) 

1. TERMS OF APPOINTMENT 

The term of appointment of an Independent Director (ID) of the Company is for a period of 5 
consecuƟve years from the date of his/ her appointment. Independent Director is not liable 
to reƟre by rotaƟon.  

Appointment of every independent director shall be approved by members of the Company. 

An Independent Directors will serve for not more than two terms of five years each on the 
Board of the Company subject to the maximum tenure of ten years as prescribed under the 
Companies Act, 2013.  

Appointment for the second term as an Independent Director shall be based on the 
recommendaƟon of the NominaƟons & RemuneraƟon CommiƩee of the Board and subject to 
approval of the Board of Directors (the ‘Board’) and of the Shareholders by way of special 
resoluƟon. The re-appointment would be considered by the Board based on evaluaƟon of the 
performance and further subject to saƟsfying the requisite criteria of Independence as 
specified in the Companies Act, 2013.  

The appointment is also subject to the maximum permissible Directorships that one can hold 
as per the provisions of the Companies Act, 2013.  

The term Independent Director should be construed as defined under the Companies Act, 
2013. 

2. ROLES AND DUTIES 

The roles and duƟes of the Independent Director will be those as prescribed under the 
Companies Act, 2013 including Rules and RegulaƟons made there under, Guidelines/Circulars 
issued, as modified, amended or subsƟtuted therein from Ɵme to Ɵme and as may be 
applicable.  

There are certain duƟes prescribed for all Directors, both ExecuƟve and Non-ExecuƟve, which 
are fiduciary in nature and are inter-alia as under:  

a) Director 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 interest of the Company and all its 
stakeholders.  
 

b) Director shall discharge their duƟes with due and reasonable care, skill and diligence.  
 

c) Director shall not involve in a situaƟon in which they may have a direct or indirect interest 
that conflicts, or possibly may conflict, with the interest of the Company.  
 

d) Director shall not achieve or aƩempt to achieve any undue gain or advantage either to 
themselves or to their relaƟves, partners or associates.  
 

e) Director shall not unfairly obstruct the funcƟoning of the Board or any CommiƩee of the 
Board;  



f) Director shall act within their authority and assist in protecƟng the legiƟmate interest of 
the Company, its shareholders, its employees and all other stakeholders; 
 

g) Director shall abide by the ‘Code for Independent Directors’ as outlined in Schedule IV to 
the Companies Act, 2013;  
 

h) Director shall not disclose any confidenƟal/privileged informaƟon of the Company, unless 
such disclosure is expressly approved by the Board or required by law; In addiƟon to their 
role as Directors, the Board may nominate Independent Director as the Chairman/ 
Member of other Board CommiƩees, as it may deem fit from Ɵme to Ɵme. 

3. CODE OF CONDUCT AND BUSINESS ETHICS FOR BOARD OF DIRECTORS AND INSIDER 
TRADING CODE  

The Board has put in place a Code of Conduct and Ethics for Board of Directors (Code).  

Independent Directors shall abide by the Code. An annual affirmaƟon of compliance is 
required to be provided by the Independent Directors on the same.  

4. DIRECTORS’ FEES/ REMUNERATION  

The payment of siƫng fees for Board and CommiƩee MeeƟngs, as well as remuneraƟon to 
Independent Directors, shall be subject to the approval of the Board of Directors of the 
Company, in compliance with the limits and provisions prescribed under the Companies Act, 
2013, and the rules framed thereunder.  

In addiƟon to the remuneraƟon described above, the Company shall reimburse actual cost 
incurred for travel, hotel and other incidental expenses incurred by the directors for 
parƟcipaƟon in the meeƟng of the Board and CommiƩees thereof in the performance of their 
role and duƟes.  

5. CONFLICT OF INTEREST  

It is accepted and acknowledged that the appointed IDs may have business interests other 
than those of the Company. Considering the same, they are required to declare any such 
directorships, appointments and interests to the Board in wriƟng in the prescribed form at the 
Ɵme of their appointment. In the event that circumstances seem likely to change and might 
give rise to a conflict of interest or, when applicable, circumstances that might lead the Board 
to revise its judgments that they are independent, this should be disclosed to Company 
Secretary. 

6. CONFIDENTIALITY  

All informaƟon obtained during the tenure of appointment shall be treated as confidenƟal to 
the Company. The Independent Director agrees that, both during and aŌer the term of 
appointment, they will not use, disclose, or permit the disclosure of any confidenƟal 
informaƟon relaƟng to the Company, its subsidiaries, group, or associate companies acquired 
by virtue of their posiƟon, including but not limited to informaƟon regarding Board 
deliberaƟons, for personal or third-party benefit. 

This obligaƟon shall not apply to any informaƟon that becomes publicly available through no 
fault or breach of the terms by the Independent Director. 



7. TERMINATION  

Independent Directors may resign from their posiƟon at any Ɵme and if they wish to do so, 
they are requested to serve a reasonable wriƩen noƟce on the Board. ConƟnuaƟon of their 
appointment is conƟngent on geƫng re-elected by the members in accordance with 
provisions of Companies Act, 2013, the Rules framed thereunder and the ArƟcles of 
AssociaƟon of the Company, from Ɵme to Ɵme in force.  

They will not be enƟtled to compensaƟon if the members do not re-elect them at any Ɵme.  

Their appointment may also be terminated in accordance with the provisions of the ArƟcles 
of AssociaƟon of the Company from Ɵme to Ɵme in force.  

8. PERFORMANCE EVALUATION OF INDEPENDENT DIRECTORS  

The performance evaluaƟon of independent directors shall be done by the enƟre Board of 
Directors, excluding the director being evaluated. The re-appointment of independent 
director shall be on the basis of report of performance evaluaƟon. 

9. INDEMNITY  

The directors are granted an indemnity from the Company in respect of liabiliƟes incurred as 
a result of their office, to the extent permiƩed by law.  

10. PUBLICATION OF LETTER 

In line with the provisions of Schedule IV to the Act, the leƩer of appointment will be open for 
inspecƟon by any member of the Company and the Company will also post the terms and 
condiƟons of the appointment on the Company’s website.  

11. GOVERNING LAW 

The appointment and the terms hereunder are governed by the laws of India. 

 


