
COMMONTERMSANDCONDITIONSOFAPPOINTMENTOFINDEPENDENTDIRECTORS 

The term ‘Independent Director’ should be construed as defined under the 
Companies Act, 2013 and the listing agreement/ SEBI Listing Regulations as 
amended time to time. 

 
1.2. The Board has also constituted Board Level Committees as required under 

statutory regulations & guidelines and to facilitate the smooth & efficient flow of 
decisionmakingprocess.TheIndependentDirectormaybeinductedtoserveas 
Chairperson/MemberonanyofthesaidCommitteesoranyofotherCommittee(s) 
asmaybeconstitutedfromtimetotime.TheirappointmentonsuchCommittee(s) shall 
be subject to applicable law. 

 
1. Functions,ResponsibilityandDuties 

 The role, functions and duties shall be those as are required of an Independent 
Director under applicable provisions of the Companies Act, 2013 and the rules 
made there under and the Listing Agreement/ SEBI Listing Regulations as 
amended from time to time. For ready reference a copy of Code for Independent 
Directors issued under Section 149(8) read with Schedule IV of the Companies 
Act, 2013 is enclosed as Annex I. 

 
Further,intermsofSection166oftheCompaniesAct,2013,theyshall 

I. actinaccordancewiththeCompany’sArticlesofAssociation. 
II. 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 in the best interests of the Company, its employees, the 
shareholders, the community and for the protection of environment. 

III. exercisetheirdutieswithdueandreasonablecare,skillanddiligence. 
IV. not involve themselves in a situation in which they may have a direct or 

indirectinterestthatconflicts,orpossiblymayconflict,withtheinterestof the 
Company. 

V. not achieveor attempt toachieveanyunduegainor advantageeither to 
themselves or to their relatives, partners or associates. 

VI. notassigntheirofficeasDirectorandanyassignmentssomadeshallbe void. 
 

2. RemunerationandReimbursementofExpenses 

3.1.TheIndependentDirectorsshallbepaidsuchremunerationbywayofsittingfees 
forattendingmeetingsoftheBoardanditsCommitteesasmaybedecidedbythe Board 
from time to time in compliance with applicable law. 

 
3.2ThesittingfeespresentlybeingpaidtotheIndependentDirectorsisNILper meeting of 

the Board or any Committee thereof. 

3.3Inadditiontopaymentofsittingfee,theyshallbeeligibleforboarding,lodgingand 
travellingexpensesforattendingtheBoardandCommitteemeetingsatthesame 



ratesasareapplicabletowhole-timeDirectorsoftheCompanyaspertheexisting provisions 
applicable to them. 

 
3. ConflictofInterest: 

 It is accepted and acknowledged that Independent Directors may have business 
interests other than those of the Company. As a condition precedent to 
commencementoftheirappointment,theyarerequiredtodeclaretotheCompany 
anysuchdirectorships,appointmentsandintereststotheBoard.Thereafter,they are 
required to declare to the Company whenever there is any change in the 
circumstances which may affect their status as an independent director. 

 
 At the first meeting of the Board in which they participate as an independent 

director and thereafter, at the first meeting of the Board in every financial year or 
whenever there is any change in the circumstances, which may be affect his/her 
statusasanindependentdirector,theyarerequiredtogiveadeclarationthatthey meet 
the criteria of independence. 

 
4. Termination: 

 Independent Director may resign from their position at any time and should they 
wish to do so, they are requested to serve a reasonable written notice to the 
Ministry of Power and on the Board stating out the reason for resignation. 

 Continuation of their appointment is contingent on their willingness to continue as 
an independent director, and their getting re-appointed by the shareholders in 
accordance with applicable law. 

 
5. Confidentiality: 

 Allinformation in relation to the Company acquired during their appointment and 
tenure as an independent director is confidential and should not be disclosed to 
third parties unless required by law. 

 
  As a director, they are subject to and bound by the prohibition and restrictions 

against insider trading and disclosure of unpublished price sensitive information, 
as prescribed under the Act and the regulations issued by the Securities and 
ExchangeBoardofIndia(“SEBI”).TheywouldhavetostrictlyabidebytheInternal Code 
of Conduct for Prevention of Insider Trading in dealing with Securities of 
NTPCLimitedpursuanttoRegulation9(1)ofSEBI(ProhibitionofInsiderTrading) 
Regulations, 2015 (as amended or replaced from time to time). 

 
6. Liability: 

7.1 Subject to applicable law, for any breach of their duties they shall be liable to 
consequences prescribed under applicable law and in relation to the Company, 
they would be liable for such acts of omission or commission by the Company 
which had occurred with their knowledge, attributable through Board processes, 
and with their consent or connivance, or where they have not acted diligently. 



 
8. Miscellaneous: 

 
 Theappointment is also subject to the maximum permissible directorships that 

one can hold under applicable law, including as per the provisions of the Act and 
the Listing Agreement. 

 
 TheIndependentDirectorshallnotbeanemployeeoftheCompanyandthisletter shall 

not constitute a contract of employment. 
 

 They shallnotserveasanindependentdirectorinmorethansevenlisted 
entities: 
Provided that if they are serving as a whole time director in any listed entity, they 
shall serve as an independent director in not more than three listed entities. 

 
 Theyshallnotactasamemberinmorethantencommitteesoractaschairperson 

ofmorethanfivecommitteesacrossalllistedentitiesinwhichhe/sheisadirector which 
shall be determined as follows: 
(a) the limit of the committees on which a director may serve in all public limited 

companies, whether listed or not, shall be included and all other companies 
includingprivatelimitedcompanies,foreigncompanies andcompaniesunder 
Section 8 of the Companies Act, 2013 shall be excluded; 

(b) for the purpose of determination of limit, chairpersonship and membership of 
theauditcommitteeandtheStakeholders'RelationshipCommitteealoneshall be 
considered. 
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