g Yt &t feifids

(Wmquﬂrw

NHPC Limited

(A Government of India Navratna Enterprise)

%ist/Phone:

T W./Ref. No. THUT/RAIT/ feqTh/Date : 17 /04 /2025

HaT §,

<. 3T TR fAeaR, was fieerd
17/18, TNIRIGT JITTGRT, W SITHER 97,
TIOTESY 370 (4fR),

TERTSC- 400602

o grgediet foafies & 1S # IR-prier) wads frcere & fog frgfs o |

qgIed,

&Y 31U I8 [T PRe §U TA~IclT &1 R8T & b d1S F JATUePI, Iell 37H 43 H ATRYRDI
& A1 P e, e 17.09.2025 | A1 H Ueb T e & By H 71gh fobar & |
ST AT 2013 BT GRT 149 (8) P AT ST SF[HT IV P &<, Taia (el Bl
fRIfh T IR U= o A1em ¥ sifuenRes U e ST sTfarT 81 39 ik U ammueht
PRI AfgT e va ol or Ieeid fpaT T1IT 8, T 39 YR &

@) Frrgfen Y srafir- ATRURD! & SFHIE & 3Tl e HATerdr & fawie 17.04.2025
& AT . 2/13/2021 P AR 1 ¥ B F@fey & fofy AT 3FTet ATl Tl

) ST Y ENTUIT - YT AR, 2013 &Y STUETIN (FHI-FHT TR J=IT FNTRre)
3R AR Fferqfer SiR A 9IS (g SR iR Hepciaum fTaRgedy)
faFe, 2015 (TASTNCIAR) (FHI-FHI IR AT [NE) &1 &b AR, HUAT &
1S H PRIDICT B SR T B b TH HAGS! DI URT PRAT | $7 e H, U b
IS BT 1P YR R I8 ¥ HRa §U EIOIT IR BT 1T 8 fob Taciar b
STULIT3NT T GRT T ST RET & | Afe fobedt oft ey aRfRerfirarer a1 ot glem & S
e fieere Y Reerfer @l g9Ife o FepelT &, 1 I IS b &1 H Rl AT AT
ElIEN

) S P T - IS 37T BRIATRAT F g AR T T UTH PR T STUET PRl
8 T e A g Y 31Usl &Y ST & o a8 a1 TR uR grrelt Ao o & 370
THY, faQerdr 3R 3wd Uer @1 Taa e & Ul AfifReE, 2013 6
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@,\\ND GREEy, p

NHPC L:mlfed

(A Government of India Navratna Enterprise)

®lsi/Phone:
ST IV o et TaT by T it fFaerei b fofu eareTiies TreRuT e SiuTer

R bl UG T ST &l

T) afRt & enfire ST - A1E U TR, TeAAISISR & U3l &b FTAR
AT TRIRIFD e & fTg a1 Y =T Iu-AfAfrl &b 167 vl 81 T Feerd
F FHI-I9T O 3 AR ' oMfier 8 it o1merm &Y St 81 A (@) a1 g
ST Rl fawT & STTR BT BRAT &1 SIISDAT &b AR, TG 1R
foamref fawar ot 9IS gRT I9I-997 R aRafd fhar S daar 81 adq J, o
T e feramref fawRr & @Ter fFrAforReT afferr €1

%49, | afuafa @) s ferermmef fere—r

1 QECIENCIRSIRI]

2 feaare qae AfHf

3 AT U TSI At
4

5

SIRFH e Fffer 3eTID- B
fceTent dr afifr

6 U RIS & 3fded 3R 3faed &
q1e &1 TRiffert & forg Mt B @

7 91 gRT I rfedl § faaer/aRacd &
3FFHrE o forg |ty

8 fercereh Afefor-ardieti TTfermy

SITUEhT fHePT, Peied IR ST I BFI AT HUT SARATRM, 2013 F AT TFLMI 3R IqD d80]
§TY Y AT @iR At TrRNileTR, -9 UR T ALNferd & d8d U 4o Q9@ & fory
3UfaTT €1 3Th erwt Ao & foTU Ul TR+, 2013 Y STIRTT IV b FTef TfST &RT 149(8)
o T T el & foTg FfeaT ol Uiy Sere- & W Hel ¢ |

1. 31T U=t ST, 2013 HY URT 166 P IFTAR foreT BRI P
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NHPC L:mtfed

(A Government of India Navratna Enterprise)

BIT/Phone:
i. PO b JAMEH 3T TAIRIGL b SRIR PRI PR |
ii. T ©U F 3 ST & o™ & oIy, 3R Hut & Farad & |, SHD PIfHD!, IIRERD,
GITERU bl GRET &b foly 3R THerRr & Fai™ fod § @ul & e B gear o b forg
FEHTaYdeh D1 BT |
iii. Jenford 3R Sferd ariRica, Pieret 3R TR & ATer 3199 defedl BT Ui BHeTl
iv. WY Rafcr & T o anfiier 7 a8 I 31Ut Yeder a1 Suedel iR &) Favdll & ST ol &
f&qil T THRIT HRT B, T HIId: Y & FhdT © |
v. 319 T 3o RRAERI, WRIERT A1 FEARNIT Bl dlg IR A9 IT T UTH BR AT UTH
FRAT BT TATH -Ta! Tl
vi. Fiere & U ¥ 30w HrIferd o 79U 31k 39 TR T 11 I ot i 3/ 81T |
I1. frers & ST -
%) A1 IR ARFTAT T prRiaTal & MuraT G e
) TRMCRIT T STRATGSR SIST H TAer 81 ATl HuT & IRT A & MER
IR B R 3R RUIE RAT IR TR D Faeeiier STHHRT & fsaer
TR IapRuT & foTq ST Jfear 3fiR ufshar R o rat & Arer-arer I8 mfarT 8
o IHT-HeeTeiTel STeIRT BT ST JT TR AT fohaT SITY 3R SHBT FRIGT B &
WEREE  BAT AN T AAGRT 3UD ARIBR H &, MY HFd Faeefiel THaRT
T MYHIIAT DT EHAT THIY | AR FfEAT 31T A & ST
T) BT 3R DT AERID HUT SIR/AT FEIRTT DUt BT FFferit & ofF-a # et
& 8Tl
7) ferdl iR IRAIRAT (S T8 3M) BT 1= du 7 a1 Tdiaxoi S ¢ o di=r
dffereft oft 81 337 afferit 7 FHurt & It frcerat 3iR SrferaTRaT ot e fopar T &

B) AR AR FfEdr— HUT & 9T TUauRTT & e 7o 3R aks veeq wrfde
SIRT YTt T ST aTet] Ueh SRR T § 3R 3 U= &l deviTge IR UefIfd foar =i
8l I§ MR WlEdT 3felT & Iueled RIS ST 37 Afear H 1 Rigid srdTer iR
AfcrenaT & SaTad JeeT B FETRa B 81 39 AT B Sed HuHT & Al & Tee
At iR ur<eff ufthar o T £ |
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vTvautat ferfics

(VIRT TRER T TH TaeT SoH)

2 NHPC Limited

(A Government of India Navratna Enterprise)

%ist/Phone:

o) uTRsifire va @

|. 3BT TS 3R TS FRT FHI-FHI TR AT P P U H TS bl T8 AT T ST
o 9T of b foTu 95 Yeep & w9 H TisfHe fear Srgm

II. T H T FIRrepT BT Y Y ST aTelT 36 e 1S Bl Il 96 & fo1g 40,000
BUY AT §1S TRIF AT AT A1 FRT (ST fobedt 3= ey Y oediep 93 & forw 30,000
oY &l

IIl. §3% Yo B YA b 3HTRh, DU &b quidlieles (el & T SR HIS[eT JTaei &
AR 31T 91S 3R FIHFT bl d5T A 9RT i b 1Y [, 37T 3R I g & foIg ur
gl

i) Taaa el & v aRe srRiws
PIANC AT AFGS] Dl UM DT YRT BRA P fo1q, DUt Bl AR~ BRIHAT &b Areed A
PRI, PUHT b IR Hisel AT & IR F IRFIT HRMAT TMaeAD 81 HUAT AIS &b Tl & folg
TIRTSOT PRIgH STRNTA/ITNTT x| SISy & o & T §, 31T W GRaT BRI § 9RT
o T TRITT x|
31) MURIET
i, e & B F U qHDT H HUAT R ISP AHAl P IR H NI JAHDRT 3D
URT &M 31T I THBRT BT SUANT hdel 1Y dhaiedl P SFud fsure § It fafer g
3TUTET BT H & PR A 8; ATYDT ST I ¥ T ERI b AT o foT AT T el
BT UgaT & folq & il
ii. e & wU H, 7T I iR AR Ui gE I 91 (Ae) gRT SIRT fafret
¥ ded FiRd 31aRe IR 3R BT BT HagNeT THBHRT & Tahc 1hRuT Faeft
e ofiR ufcree & arefie iR I TTeg B1 31Uy At (1R QIR &t ufemen) fafm,
2015 (FHI-FHI R T AT FfcReNfUe) & TR SHIY T A1 el 3R AT
RO v & foTU IR T 3R STt Hiad Fae-efie STHeRT & fsuer and o
& foTq STFaRUT AfEdT SIR HfShATaT” BT AL I ST DHRAT BHTI
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NHPC L:mtfed

(A Government of India Navratna Enterprise)

%ist/Phone:

31) &S FRT eI
YR R F9Y B 4 a1, A1 AR 3R Feerept & Fsures o1 qeaie o
<) Har
i, 3y ol off FH ST UE A SRAIDT © Febel & AR AT AT VAT =T B & Al A0y
3FRY & fop SRt T PRUT JaTdd U [T HoTery 3R a1 T Feiifae forRae wu A gerr
dl
ii. 3T Fgfeh BT fIRdR 39 a1 W iR 8 o 3o Tac fFderes & w9 & & 8 o forg
IR € T &, TR AIRYRDT GRT AR BIAT b SFTAR ATUeb! Y: e fobarr Sram & ar
-TEll
3) fafder:
i, 3! PRIk SRR 3R TAASISISIR & UIael Afed oTF] Sl & 3fciid 3ifered
Iepr f1erep ual o Tefi 8
i, 3ITT T P PIHD &I 81T SR TE U SR BT SJIY AT AT ST
i, 3T AT A 3D Gellag AT H T e & B H BRI T81 dxil: a2 P AT g
fohelt Gefterg eI # quiehiferss faerd & vy H BRI 3R I8 6, I 3719 < I Afep Jedlag
GEATAT H T (2T b wY H DRy 78T pxll
TRl AT bt e, R efeh frreere/aci fereh &, bl TUMT S HeRiraft & Ferdt
BT e SferaIcT QR TCTeh UarAal oI Sod Hed alell Rl e lag STl H elag ol
iv. T & ¥ Aferp ARRRT § A b w0 H PRI T8I p3T AT AT Gellag demsh H gig
31feres AMfCRIT & 3reder & wU § B T8l dvl, (N o Feee 8, Rraer FafRor
AR fbar ST
®. gt Ao ferfics dufril 4, a1e I Feliag & a1 78], ) e grT dar & S
A Attt AR Y T T 3T anfret fovam ST T foft frfics sufal, et
HUTRIT 3R SHUT AT, 2013 Y GRT 8 & 3T T aTell DU~ Afed T 3T
DT PT ST STEY TG ST
. A1 & R0 & JAIo P oIy haet EmoRiaT |t 3R federe Gey aff o
STETEIAT 3R T IR & fraR fapar S
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%2\’“ DG Efﬂ"p:
E(“
3

IGHEUIEL R =
HPC @j

Teh oo SRt oo

Certified

FEB 2025-FEB 2026

rTea it fefics

(RE WER H TH TR IoH)

NHPC Limited

(A Government of India Navratna Enterprise)

%ist/Phone:

SfeaRaa Tt Fm 31k ot ot S1fifRM, 2013 & Trae™T & dad [T smaegedra
& 3Tl B, AT & $HD i ST Y T (30 TR AT febedt oY denrferes Heme
fed) SR THI-THT IR T TTSTSIAR Bl HIARE AR SATIRIDATHAT P AR

Sl
e,

Hel = T: SENEANSIN

RO

gEd/-
(21T AR e
3reTe g uay e
SITST: 10198931

e -3l I =<t o & 31l § IS Ay 819 OR, SISl U= opr 31ef A1 B

USiid FHTAT : TATAUE A ew FFcaw, #FeT-33, wiemEmE - 121003, gRamon

Regd. Office :

NHPC Office Complex, Sector - 33, Faridabad - 121003, Haryana

CIN:L40101HR1975GO0I1032564; Website: www.nhpcindia.com

E-mail :

webmaster@nhpc.nic.in; EPABX No. :

0129-2588110 / 2588500

faorelt & waflra Remal & T 1912 s/e &Y | Dial 1912 for Complaints on Electricity



TATadRft fafies & fAewe dea ot gfufaal &
farTd fawg



() dETaen Iffa & feard faw:

. ot @t fa<ita Raifé uforan SR Su@! fadiia SHeR! & UdhcIaRul & AR BT
e T8 g s 9% facia faro 9, uaf ok fygfia ? |

. SIS P AGIURIET Yedb o YR B RIGINT 3T |

. Wil cRaTaied! §RT UGH $i 5 37 arell & oy darusierd! &1 YidH &t
ipfd & |

. YEYE & 91y foxilg fqavol ok daTRige @1 doedt Ruic @t wfian s 8g
IRdd B O Ugd , Fafafed fav g #:

&) dis P RUIE § A fhy o & fore el & StReiid faavor § =i farg
SH ard Siuférd A,

@) aaie il ud gurstt iR 39 SRl § ulkadq, afe His &;

M) e §RT MU & TN & YR WR Al P IMAA B arell Tg@ ol
ufafear;

T) aaTRien sl § Iad faxitg faavon # fee e Agayul g,

5) foxfta faavull & Taifera ke sik o fafie semsii &1 srume;

) fordht oY aifera ardf ame &1 TR, iR

o) AdIeT aaTaRieT Rord & Iofig siftyma

. 3JHIGA & foTT 918 &I URgd o3 ¥ Ugd UeeE o A1 fanTe! faxiia faaron &F aeften
AT |

. TS & 91y, Wifafied iR S ol TRigid! o UGk, iale a=or yonferdl &1
qATear &1 TEte &= |

. iR SRR fQURT &1 TaAT, Witk SR faurT & e SifieRY &t algd,
ROET TR FaR, 3R MRS Td@URIeT S g Agd ke a@msian s
1 YA, AfS DTS 8, BT FHIEM DT |

. ot Aeagul ey WR Siidier ARaToRigd! SiR/AT ol URIed! & a1y 7df $iR 39
TR 3{Iad HRATS BT |

. SffaRes oam udereb! / o ulereh! / TR gRT fobelt oft sriafes g & bl &
Tiften w1 orel e dRarySt A sifafiaar ar Hifds udfa @1 siidie fAam
U & fawhadl g, 3Tk I HHd Bl dfs &l RAIE & |

10.TRET TRIET &1 Upfd iR &1 &5 & ard-ary feedt off o 83 R URe 3iifSe @afy

ETORIET IR B Y g Wifaferes ot URlefen! & Try =l ST |

11. ST, fSdeR yRe!, RYRS! (DN AU &1 YTaE 7 B B (T H) iR

TFIERI 1 YITdH H T4 g & HRUN &1 ofid HT |

12. RO AR T3 & BRI YU BT THET HAT |
13. YRd & E® Ud HeRERIe® (I T8 Toll) & aarorien fewforf R sradf

HRATS DI JHIT HAT |



14, I B Aol IUHH AT (G t RHIR IR &1 T8 rddl dRarg &1
HHIET BT |

15. WaA AT Y&, Sfidike o Tigd! 3R Mexe Hed & dld AR &1 Th gl
AR UG BT |

16. TSI T&ll o 1Y HUA &b -G DI Wi AT 91 H Hls A=NT HRAT |

17. BRI, SFTATS T B HH 3R JHt SARAToRieT TreqT & YU START St gutan
D! A A & [T TETURIET T & TH-Gg DI Wad AATIRIED b 1Y FHIe
&R |

18. WA AT W1 3R e & Iy Fafied W GaR & ik 3@ wfien
DR
&) HIGeIHd a1 Yo fg=0r 3R qRe afgd siafe oo &1 uafwar ok
@) ydeA @ gfafsharst & Ty Wda okl Tteds 3R Sialke avar wied & Iefda

fspe 3R RywTR |

19. UsEH, 3R T Wieie 3R TWad ol Wieid & 1y Fafafad wR faar o=
3R I e HRAT:
%) oo araradten Reien o) fufa afed a8 & SRM Hgayul ey, 3R
@) ARl & S &7 a1 MaRgd HeR! db Ugd IR bl off ufaey afga

RATORYeN BT & SR 3114 aTell Dl off BT |

20. TRTURIEIs o1 Wadl 3R YeH 3R ARaTaien ufehar o1 yHa=iad o) aeiter iR
TR & |

21. IER-HIURET HUN SR A= B Feltem B |

22. U & IUh ! g1 URYURR BT Gedichd B, Sgf Bl SIS ol |

23. 3faRe faxiig fgzmn iR SHfaw Usiem gonfert o1 Jeaicd BT |

24. Tt fig (@S i, siiter i, siftmma e, onfd) & Hierw 9 Jers 18
Al & IWR/SUEN & favu, gdyd & WY gUiEl @A, U
TS/ AR 0Tt H T Y ST P STdT 3 YS! & forg ST @ 18 fAfay
o1 faarur 3R eI a1 3T IY B 31T F ITANT Pt FATRMT 3 areft R
Toi gRT A URgd AT 3R 9 AW | deH I8 & foE a1 &1 Ifad R
& |

25. S8 & 1Y HU & ARG AATIRIED] Bt Fgfaa SR aiRefis &1 RwmIe S |

26. FAfRId &t THten w1 :
) ydy gt ok foxiia fRufa ok verem & ufomHl & fazer |
iy  ifafe damRiee] gRT SIRY far a1 Heie &1 uH/siide fHaFur il §

l:i_q"iﬁqﬁ;

iy 3MdR® i BTl T 9efdd siialke aamasien fuid |

27. % AR A@URIeS B Fgfad iR 38 U A g &I e |

28. HUT gRT BT 3MR/AT H/NAY G HU-l & 100 FIS IUY I 34f T1 e
U P IR B HTHR B 10%, S H HH B, H IUART BT JHIET BT

29.fawha a9 & &7 ¥ HH T& R ol (FT8ex <re1 &1 Fuy) fafaw, 2015 & @i
& SUTSH BT FHIET BT |




30. I8 TUd H=AT b Qe (3SR ofew &1 fFuy) fafam, 2015 A & 12 amemaif
& SIS B YART B P o sriaies gz & forg vonet vafe & 8iR yurdt &
I 1 R G g

31.JWIGaR &I Agd], Hd R GEYH 3fE P 3Mdhe = & a1 A o
3t & frgfaa o) Wiopfa 3 |

32. B IR ISP JWURD! W oy, oo, THmad onfe J JST demrst &
3N, AFTA-aMY 3R UHTT R IR &A1 3R 39 W fewuft &= |

33. HUt AT, 2013, V& (YEEGdl alfd 3R TdHcIdbRul avadhan) fafam,
2015 3R IS GRT TRt HRURE Ta19 Pt feunfcel & Uyl & IR Al
Wien witfa o faarrd fawg @ Ifcafad faedt of o/ &1 & &1 |

*kkkkkk



(i) AT Td TR i afiifa & faamrd fawg

1. Fo¥® & IoRIAS faRwde iR Wdadr &I FAuia $ & e aFdes TR
HRAT |

2. U TP Al Jied Sie 3R S8 WR & A ¥R & sHadl & g afife
/UeRA Tadt a7 (IRt & fIaRur &1 Ryt &A1 3R 39 fadvor & fom
Hifd &

3. Wad T 3R SIS & Hedihd & oY AFCS dOR & |

4. 13 fafqyar W i §9 |

5. 39 Hfaadl I Ggd BT folg MUk AFcS! & AR aRks yey T Fgad faar
ST bl g 3R dfs &l 390! Agfad 3R 35 g & FRIBIR & |

6. 3T & fou fFexe ded 89 oFd Hall 3R Sramyl 3Mfe &1 o AT 3R
SR BT |

7. 91 @I aNg yeeA & it urisfie, e feedt ft = o g1, &1 R s

8. Ami%- Ud uikefle afiifa wada Fewe & s Fgfaad & g, 918 & e, fade
3R 3IUT & UJa BT e B 3R 3 IR & Jedidhd & YR R, Th Wad
fIC=TE Bt STaRad YHSHT 3R A3 BT R0 dOR S |

9. HU AMFH, 2013, Yol (HTGAT M@ 3R THEIHRUT MaRIHa) fafaw,
2015 3R SIS GRT SRt HIRURE TG4 [GRIERIN & UG & dgd b = B,
ST SOfEd BT, P H=AT |




\!!i!!!l!!!iii!i!ii!illl!!lil!i!!!!!(
2 .
‘
A\
‘ i
- (iii) Raursr i et AT & Terms of Reference: :
- 1. Resolving the grievances of the security holders including complaints related ‘
/ b N
‘ to transfer/transmission of shares, non-receipt of annual report, non-receipt -
: of declared dividends, issue of new/duplicate certificates, general meetings ‘
‘ etc. :
: 2. Review of measures taken for effective exercise of voting rights by \
- shareholders. :
‘ 3. Review of adherence to the service standards adopted in respect of various ‘
‘ i
- services being rendered by the Registrar & Share Transfer Agent. ‘
\ 4. Review of the various measures and initiatives taken for reducing the :
: quantum of unclaimed dividends and ensure timely receipt of dividend \
‘ warrants/annual reports/statutory notices by the shareholders of the :
: company. \
- 5. To periodically review NHPC Stakeholder Engagement Policy and its proper ‘
A
" implementation with respect to its suitability and effectiveness. ‘
: 6. To Carry out any other function, as required by the provisions of the ‘
\ Companies Act, 2013, SEBI (LODR) and Corporate Governance Guidelines :
‘ issued by DPE. ‘
b .
‘ _:'f:-'-i'
2 .
2 .
Q .
2 .
-
Ji!l!!!!!!l!!iil!!!!iliiiii!l!!!i!!!‘\



(iv) W yeee aftfa & faamnd faww:

1.

T fawga Sifaw veed if darR o fored fgfeiaa wnfira si:

(@) faxita, ufvarem, edfig, Jurviaar (faRiy &u 9, Sueet § Safid Sifaw), g,
ATSeR YRET SR\ a1 Fiffd g1 Mufid far @i s Sifey Ifed fRw w0 9
HUH gRT AT fPU o It 3iialRke 3R JTe<t Sl &t UgaH &1 & forw
Toh AT I |

(@) Uga T SR} & 3iidfes oo & forg yonfert ik ufsharsit afed iy &4
B B U™ BT |

(37) IR FRaRdT aie T |

g G &A1 fb Hut & FII™ ¥ S SiRgdl &t TR Td g & forw

JUdd STy, Ufhary 3R yunferat HiN[E &;

SIRIT YeeH ToTTel &l Tt &l Jedidhd B died Siiad Jaed Hifd & srfaa

P! IR Td gddenr BT |

3l oy & HH ¥ ®H Th dR, I B! dedd! Taeiad R IR feddr R fa=rR

P Tied SRS gae ifd & 999 THT TR JHIET BT

3w dea &I ol ==fell, Rwie sk &t M aret HRAgAl & UHld IR

YHRUl & IR T Jferd B,

T S SHfeRT [@fe @i 8)) & Fgfaa, Fera ok aifie & od sifew

gae= fa grT aelen & sieh= gl |

foaft ot Irdeife axarawt a1 U eianRur § SiReH Uil faarun &1 SrgHie 3R

SIP| THIET HRAT |

Ul AR, 2013, It (TASMNSIAR) R SIS gRT IR HRURE T4

feranfad < & urayi & dgd foedl 8= BT, ST 1Ofard 81, bl BT |
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ANNEXURE-B

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.

I. 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 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.

I1. 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 objectives and monitor
the reporting of performance;

(4) satisfy themselves on the integrity of financial information and that financial controls and the
systems of risk management are robust and defensible;

(5) safeguard the interests of all stakeholders, particularly the minority shareholders;

(6) balance 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 removal of
executive Directors, key managerial personnel and senior management;

(8) moderate and arbitrate in the interest of the company as a whole, in situations of conflict between
management and shareholder’s interest.

II1. Duties :

The independent Directors shall—

(1) undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the company;

(2) seek appropriate clarification or amplification of information and, where necessary, take and follow
appropriate professional advice and opinion of outside experts at the expense of the company;

(3) strive to attend all meetings of the Board of Directors and of the Board committees of which he is
a member;

(4) participate constructively and actively in the committees of the Board in which they are
chairpersons or members;

(5) strive to attend the general meetings of the company;

(6) where they have concerns about the running of the company or a proposed action, ensure that
these are addressed by the Board and, to the extent that they are not resolved, insist that their
concerns are recorded in the minutes of the Board meeting;

(7) keep themselves well informed about the company and the external environment in which it
operates;

(8) not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board;

(9) pay sufficient attention and ensure that adequate deliberations are held before approving related
party transactions and assure themselves that the same are in the interest of the company;

(10) ascertain and ensure that the company has an adequate and functional vigil mechanism and to
ensure that the interests of a person who uses such mechanism are not prejudicially affected on
account of such use;

(11) report concerns about unethical behaviour, actual or suspected fraud or violation of the
company’s code of conduct or ethics policy;

(12) [ "acting within his authority"], 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 management.

(4) The 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;
(¢) the fiduciary duties that come with such an appointment along with accompanying liabilities;

(d) provision for Directors and Officers (D and O) 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) The resignation or removal of an independent director shall be in the same manner as is provided
in sections 168 and 169 of the Act.

(2) An independent director who resigns or is removed from the Board of the company shall be
replaced by a new independent director within 2[“three months”] from the date of such resignation or
removal, as the case may be..

(3) Where the company fulfils the requirement of independent Directors in its Board even without
filling the vacancy created by such resignation or removal, as 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 company shall hold at least one meeting 3["in a financial year"],
without the attendance of non-independent Directors and members of management;
(2) All the independent Directors of the company shall strive to be present at such meeting;

(3) The meeting shall:

(@) review the performance of non-independent Directors and the Board as a whole;
(b) review the performance of the Chairperson of the company, taking into account the views of
executive Directors and non-executive Directors;




() assess 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.

VIII. Evaluation mechanism:

(1) The performance evaluation of independent Directors shall be done by the entire Board of
Directors, excluding the director being evaluated.

(2) On the basis of the report of performance evaluation, it shall be determined whether to extend or
continue the term of appointment of the independent director.

4“Note: The provisions of sub-paragraph (2) and (7) of paragraph II, paragraph IV, paragraph V,
clauses (a) and (b) of sub-paragraph (3) of paragraph VII and paragraph VIII shall not apply in the
case of a Government company as defined under clause (45) of section 2 of the Companies Act,2013
(18 of 2013), if the requirements in respect of matters specified in these paragraphs are specified by
the concerned Ministries or Departments of the Central Government or as the case may be, the State
Government and such requirements are complied with by the Government companies.”]



Extracts of the provisions of the Companies Act, 2013
Section 2 (60) — Definition.

“officer who is in default ”, “officer who is in default”, for the purpose of any provision in this
Act which enacts that an officer of the company who is in default shall be liable to any penalty or
punishment by way of imprisonment, fine or otherwise, means any of the following officers of a
company, hamely:—

(i) whole-time director;

(ii) key managerial personnel;

(ii) where there is no key managerial personnel, such director or Directors as specified by the
Board in this behalf and who has or have given his or their consent in writing to the Board to such
specification, or all the Directors, if no director is so specified;

(iv) any person who, under the immediate authority of the Board or any key managerial personnel,
is charged with any responsibility including maintenance, filing or distribution of accounts or
records, authorises, actively participates in, knowingly permits, or knowingly fails to take active
steps to prevent, any default;

(v) any person in accordance with whose advice, directions or instructions the Board of Directors of
the company is accustomed to act, other than a person who gives advice to the Board in a
professional capacity;

(vi) every director, in respect of a contravention of any of the provisions of this Act, who is aware
of such contravention by virtue of the receipt by him of any proceedings of the Board or
participation in such proceedings without objecting to the same, or where such contravention had
taken place with his consent or connivance;

(vii) in respect of the issue or transfer of any shares of a company, the share transfer agents,
registrars and merchant bankers to the issue or transfer;

Section 134 (5) - Financial statement, Board’s report, etc.

The Directors’ Responsibility Statement referred to in clause (¢) 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.



