Date
(Name and Address)
Dear (Name of the Director),
Sub: Appointment as an Independent Director
At the outset we would like to thank you for giving your consent to act as an Independent Director of
the Company and confirming about meeting criteria for acting as Independent Director as envisaged
in Section 149(6) of the Companies Act, 2013 (“the Act”) and Regulation 16 of SEBI (Listing
Obligations and Disclosure Requirements) Regulation, 2015.
We are pleased to inform you that the Board of Directors at its Board Meeting held on [.] in terms of
the provisions of Section 149, 150, 152 and 161 (1) of the Companies Act, 2013, and Regulation 16 of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, have appointed you as an
Additional Independent Director (ID) of the Company for a period of 5 (five) years w.e.f. [.] upto [.]
subject to approval of the shareholders of the Company in the ensuing General Meeting.
This letter sets out the terms of your appointment as an Independent Director. Your relationship with
the Company will be that of an office-holder and not one of contract for employment in the
Company.
Appointment Terms
1. The term of your office as an Independent Director (ID) is upto [.] and you shall be eligible for
appointment of one more term of 5 (five years), subject to compliance of other conditions
and the approval of the shareholders of the Company by passing Special Resolution;
2. Your appointment as a Non-Executive Independent Director on the Board of Directors of the
Company is subject to the provisions of the Companies Act, 2013;
3. In terms of provisions of Section 149 (13) of the Companies Act, 2013, your directorship
(in the capacity of Non-Executive Independent Director) is not subject to retirement by
rotation;
4. Kindly note that continuance of your independent directorship is subject to fulfilment of
certain parameters of independence as defined in Section 149 (6) of the Companies Act,
2013;
5. You will have to submit such information in the prescribed forms periodically to the Board as
may be required from time to time; and
6. You will be required to disclose to the Company your interests and any matters (excluding
those matters, which may be subject to legal professional privilege), which affect your
independence.
Disclosures
7. You will have to submit such information in the prescribed forms periodically to the Board as
may be required from time to time;

8. You will be required to disclose to the Company your interests and any matters (excluding
those matters, which may be subject to legal professional privilege), which affect your
independence; and
9. You will be required to give a declaration that you meet the criteria of independence every
financial year, as provided under Section 149 of the Act, in the prescribed format.
Remuneration
Sitting fee will be paid to you for attending Board and Committee Meetings as may be fixed by the
Board from time to time.
You will also be entitled to such commission as may be decided by the Board within the limits
approved by the Shareholders of the Company.
In addition to the sitting fee, the Company will, for the period of your appointment, reimburse you
for all travel, hotel and other incidental expenses incurred by you in the performance of your role
and duties.
IDs are not entitled to any ‘stock option’ and will not be covered by any pension scheme.
Expectations of Board
1. As an Independent Director you are expected to bring objectivity and independent view to
the Board’s discussions and to help provide the Board with effective leadership in relation to
the Company’s strategy, performance, and risk management as well as ensuring high
standards of financial probity and corporate governance. The Board generally meets four to
five times in a year.
2. You are expected to attend Board and Committee Meetings to which you may be appointed
and Shareholders meetings to devote such time to your duties, as appropriate for your duties
effectively.
3. You should strive to hold and present in at least one meeting in a year without the presence
of Non-Independent Directors (N-ID) and members of management with the sole objective
of:
a. reviewing the performance of N-ID and the Board as a whole;
b. reviewing the performance of the Chairperson of the Company, taking into account
the views of Executive Directors and Non-Executive Directors; and
c. Assessing the quality, quantity and timeliness of flow of information between the
Company, management and the Board that is necessary for the Board to effectively
and reasonably perform their duties.
Role and Duties
1. Your role and duties will be those normally required of an Independent Director under the
Companies Act, 2013. There are certain duties prescribed for all Directors, both Executive and
Non-Executive, which are fiduciary in nature and are summarised as under :
(i)

You shall act in accordance with the Company’s Articles of Association.

(ii)

You shall act in good faith in order to promote the object of the Company for the
benefit of its members as a whole, and in the best interest of the Company.

(iii)

You shall discharge your duties with due and reasonable care, skill and diligence.

(iv)

You shall not involve yourself in a situation in which you may have a direct or indirect
interest of the Company.

(v)

You shall not achieve or attempt to achieve any undue gain or advantage either to
yourself or to your relatives, partners or associates.

(vi)

You shall not engage in any ways (both directly and indirectly) with the Competitors.

(vii)

You shall not break any law of the land or indulge or provoke the co-directors or
employees to do the same; and

(viii)

You shall not assign your office as Director and any assignment so made shall be void.

(ix)

As an ID, your liability will be in respect of such acts of omission or commission by the
Company, which had occurred with your knowledge, attributable through Board
processes, and with your consent or connivance or where you had not acted
diligently.

(x)

By accepting this appointment, you are deemed to have confirmed that any other
position you hold including your directorships in other organizations will not give rise
to any ‘conflicts of interest’ in relation to your appointment as an ID of the Company.
Should you become aware of any conflict or potential conflict during the period of
your appointment, you are expected to notify the same to the Board from time to
time.

(xi)

Ensure that if circumstances arise under which you may lose your independence, you
will immediately inform the Board accordingly.

In addition to the above requirements, the Board also expects you to perform following functions:
(i)

You should constructively challenge and help develop proposals on strategy for
growth of the Company.

(ii)

You should evaluate the performance of management.

(iii)

You should satisfy yourself on the integrity of financial information and that financial
controls and systems of risk management are robust and defensible.

(iv)

You should advise for determining appropriate levels of remuneration of Executive
Directors and have a prime role in appointing, and where necessary, removing
Executive Directors and in succession planning.

(v)

You should advise the processes for accurately reporting on performance and the
financial position of Company.

Appointment in Board Level Committees
As advised by the Board, during the tenure of your office, you may be required to serve on one or
more of the Committees of the Board established by the Company. Currently, the Company has
established the following Committees:
a.
b.
c.
d.
e.
f.

Audit Committee
Nomination and Remuneration Committee
Stakeholders’ Relationship Committee
Corporate Social Responsibility Committee
Investment & Capex Committee
Risk Management Committee

Independent Professional Advice
There may be occasions when you consider that you need professional advice in furtherance of your
duties as an independent Director and it will be appropriate for you to consult independent advisers
at the Company’s expense.
Insurance
You will be covered for the full term of your appointment as per Company’s Directors’ and Officers’
liability insurance.
Conflict of Interest
1. It is accepted that you may have business other than those of the Company. You are
required to declare any such directorship, appointment and interests to the Board in writing
in the prescribed form at the time of your appointment and at subsequent applicable times.
2. In the event that your circumstances seem likely to change and might lead the Board to
revise its judgement that you are independent, this should be disclosed to the Chairman or
Company Secretary.
Evaluation
Your performance evaluation as an ID shall be reviewed by entire Board during your tenure with the
Company in accordance with the processes established by the Board from time to time and on the
basis of the report of performance of evaluation, it shall be determined whether to extend or
continue the term of your appointment as an ID of the Company.
Confidentiality
All information acquired during your appointment is confidential to Company and should not be
released, either during your appointment or afterwards unless required by law or by the rules of any
stock exchange or regulatory body.
Code of Conduct
During your tenure as an Independent Director, you are required to familiarize yourself with the
relevant Director’s duties, roles and responsibilities as contained in Schedule IV under Companies
Act, 2013

Code of Business Ethics
You will be required to abide by Code of Conduct for prevention of Insider Trading for Senior
Management Personnel, including directors and Code of Conduct as per SEBI (Listing Obligations and
Disclosure Requirements) Regulation, 2015, besides Code for Independent Directors, as framed by
the Company from time to time.
Publication of Letter of Appointment
In terms of the provisions of paragraph 6 of Chapter IV of Schedule IV of the Companies Act, 2013,
the Company will make public these terms and conditions of appointment and also display this
appointment letter on the Company’s website.
Resignation / Termination
You may resign from your position at any time and should you wish to do so, you are requested to
serve a reasonable written notice on the Board. Further, in terms of provisions of the Companies
Act, 2013, you are required to file a copy of your resignation letter with the Registrar of Companies.
General
1. This letter is governed by and will be interpreted in accordance with Indian Laws and will be
subject to jurisdiction of the Indian courts.
2. Kindly confirm the acceptance of this letter.

Yours Sincerely,

______________________
Name:
Designation
(DIN:)
I accept the appointment letter as Independent Director of the Company.

Sign: ________________________
Name:
(DIN:)
Date:

