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TERIVIS AND CONDITIONS OF APPOINTNIENT OF INDEPENDENT DIRECTORS OF THE

COMPANY lN ACCORDANCE WITH THE REQUTRENIENTS OF SCHEDULE lV TO THE

CONIPANIES ACT, 2Ot3 AND THE SECURITIES AND EXCHANGE BOARD OF INDTA (LISTINC

oBL|GATIONS AND DISCLOSURE REQUIRENTENTS) REGULATIONS, 2015.

l. Terms of APPointment

-l'he 
term of appointment ol an lndependent Director ol the Ultravibrant Solar Energl Limited ("Company") is

up to a period ol 5 (fhc) consecutive lears l'rom the date of his/ her appointment. An lndependent Director is

not liabie to retire b1 rotation. 'l'he appointment of everl lndependent Director shall be approved bl mcmbers of'

the Company vide special resolution.

No Independcnt Director shall hold oflice fbr more than 2 (hvo) consecutive terms. 'l'he reappointment ol'

Independent Directors at the end ol the term shall be based on the recommendation of' the Nomination and

Remuneration Committee and subject to the approval olthe Board olDirectors ("Board") and the shareholders

r ide special resolution. The reappointment rvould be considered based on the outcome ol' the perfbrmancc

evaluation process and independence criteria.

2. Other Terms and Conditions

Committees:

During the appointment. the Independent Director $ill be required to serve on one or more ol the

committees ol'the Board. i.e.. Audit Committee. Nomination and Remuneration Committee- Cotporate

Social Responsibilitl Committee. Risk Management Committee. Stakeholders' Relationship Committee or

such other Committees. as the Board ma1 decide'

1.he lndependent Director is an independent non-executive director and uill be identil'ied as such in the

annual report and other documentation of the Company'. lf circumstances change. and he/she believes that

his/her independence rvill be in doubt. the Independent Director should discuss the same u'ith the

Chairperson ol the Company as soon as practicable and lurther course ol action should be taken b; the

Companl as per applicable larr'- in timell manner.

b. Roles & Duties

'[he roles and duties of' the lndepen<Jent Director rvill be those normalll required of a Non-Executive under the

C"*p""rct Act. 2013. as amended.-fhere are certain duties prescribed fbr all Directors. boih Executive and

Non-Llxecutive. rvhich are tiduciary in nature and are inter-alia as under:

i. l.le/ she shall act in accordance rrith the Companl''s Memorandum olAssociation and Articles olAssociation

and as per the apPlicable larr.

ii. I le/ she shall act in good t'aith in order to promote the objects ol'the Companl' tbr the benellt of its members

as a ryholc. ancl in the best interests of the Compan;-. its emplol'ees. the shareholders. the community and lbr

the protection olthe environment'

iii. I,le/ she shall discharge duties rvith due and relsonable carc. skill. and diligence and shall exercise

independent judgement.

ir. He/ She. unless othenvise approved b1 the Board. shall not be involrcd in a situation in rrhich he/ she ma1'

ha'c a <Jirect or indirect inteiest that contlicts. or possibll may conflict. rvith the interest ol'the Companl'

r.. I,lc'/ She shall not achieve or attempt to achieve an1' undue gain or ad!antage either to himseltT hersellor his/

her relatives. partners. or associates and if he/ she is tbund guiltl' ol making any undue gain. he shall be

liable to pay an amount equal to the gain of the Companl'
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r i. l'le/ Shc shall not assign his/ her olllce as Director and any assignment so made shall be void.

vii. lle/ She shall compll rrith all applicable larvs and regulations ol'all the rclevant regulatorl' and other
authorities as ma,\' bc applicable to such Direckrrs in their individual capacities.

The lndependent Directors shall also be taking suf'l'icient care to perfbrm duties specificd in the Code fbr
Independent Directors under Schedule lV of the Companies Act. 2013 and Securities and Exchange Board ol'
lndia (Listing Obligation and Disclosure Requirements) Regulations.20 l5 (including an_r'modification or re-
cnactment of the same) that come rr,ith such an appointment along-rvith accompanf ing liabilities.

As an Independent Director ol'the Companl. he/she rvill comply rvith all applicablc larvs and regulations of all
the relevant regulator-r and other authorities. as ma) appl1 to such Directors in their capacitl.

The lndepcndcnt Director rlill be held liable onll in respect ol' such acts of omission or commission b1 the
Companl rvhich have occurred rrith his/her knouledge. attributable through Board processes. and rr,ith his/her
consent or connivance or rvhe'ie the lndependent Director had not acted diligcntll.

c. Exnectation ofthe Board from theAppointed Director

An lndependent Director is expected to bring ob.iectivitl and independence of ','ierv to thc Board's discussions
especialll" on issues in relation to the Compan)'s strateg),. perfbrmance. risk management. resources. ke1'

appointments and standards ol'conduct as rlell as ensuring hi-eh standards ol financial probitl and corporate
governance.

The Board meets at least fbur times in a 1'ear and the Audit Committee and Stakeholders' Relationship
Committee also meet at least fbur times in a 1ear. Besides. there are other Committee meetings like Nomination
and Remuncration Committee. rlhich are ordinarill conlened trvice in a 1'ear.

Thel' tt'ill be expected to attend meetings of Board and Board Committees in rvhich Independent Director is a
member and Members meetings and to devote such time as appropriate to discharge their duties ellectilel.v.
Ordinarill'. all meetings are held at the corporate of fice or registered office. The Annual Ceneral Meeting are
held at the place and the manner prescribed under Companies Act. 20 i3.

Bl accepting the appointment. the Directors confirm that thel can allocate sufTicient time to meet the
expectations tiom their role to the satisf-action of the Board.

d. Code of Conduct and Business Ethics for Board of Directors and lnsider Tradins Code

The Board has put in place a Code of Conduct and Ethics lbr Board of Directors ("Code"). lndependent
Directors shall abide b1' the Code. An annual atTirmation ol compliance is required to be provided bl the
lndependcnt Directors on the same.

The Directors shall also compll rvith Securities and Exchange Board of India (Prohibition of Insider 'ltading)

Regulations. 2015 and Code of Conduct tbr Prevention ol'lnsider Trading of the Companl.'Ihe directors shall
not make use olunpublished price sensitive inlbrmation.

e. Directors'Fees / Remuneration

Sitting Fees

IndependentDirectorsmal bepaidsittingf'eesfbrattendingmeetingsoftheBoardolDirectorsandcommittees
thereof (olrvhich they are members). as per the ceiiing/ limis prescribed under rhe Acr.

Remuneration



Sub.icct to thc provisions ol'sections 197 and 198 ol'the Act. an lD may receile remuneration b1 rral'olsitting

t'ccs. rcimburscmcnt olexpenscs lbr participation in Uoard and other meetings and profit rclated commission' as

ma1 bc approved bl the membcrs.

.l.he 
lnclependent Director rr,ill bc entitled to claim rcimbursemcnt ot'all his/ hcr travelling- hotel and other

incidcntai c\penses incurred b1 him/ her in perfbrmancc of dutics as director ol' the Companl. as per the

provisions ol'the Act 20 I 3.

f. Stock Ontions

An lndependent Directrlr is not eligible to participate in stock option schemes olthe Companl.

g. Status of APDointment

'l'he Indepen4ent Director rrill not bc. the emplolee of'the Companl and the appointmcnt letter shall not

constitute a contract olemplol.ment. Thc Directors rrill be paid such rcmuneration b1 rral ol'sitting f'ees lbr

meetings of the Board and its committees as ma) be tlecidcd b; the Board and / or as approred b1 the

members liom time to time.

h. Conflict of lnterest

It is accepted and acknorvledged that the appointed Independcnt Dircctors mal hale business interests other

than those ol'the Companl. Considering the same. the) arc required to declare anv such directorships'

app.intments. and interests io the Board in rvriting in the prescribed fbrm at the timc of'their appointment'

Il circumstances seem likell to change and might givc rise to a conflict ol'interest or. rvhen applicable'

circumstances that might tead ttre Board to revisc its judgments that thel are indcpendent. this should be

disclosed to both the Chairman and the Companl Secretarl'

i. Disclosures' Other Directorships and Business Interests:

Everl lndependent Director shali. at the flrst meeting of the board in rvhich he participates as a.director and

thercaller at the l'irst meeting ol'the Board in every: flnancial )ear or $,henever there is an1' change in the

circumstances rr,hich ma1: atl''ect his status as an independent director. submit a declaration that he meets the

criteria of independence as provided in clause (b) of sub-regulation (l) of regulation l6 olthe.SEBl Listing

Regulations. and that he is not arvare ol any circumstance or situation. rvhich exist or mal be reasonabll

untT.iput"O. thar could impair or impact his abilitl to discharge his duties rrith an objective independent

judgment and rvithout an1 ixternal intluence.

During the terms of the lndependent Director. he/she uill promptll notif)/ intimate the Compan,"- ol'the

lbllou'ing:

(a) anl change in their directorships:

(b) an! otherdisclosures and inlbrmation as ma) be required under the applicable larvs:

(c) an!. potential conllict of inrerest uith the position as "lndependcnt Director" of the Company' upon

becoming arvare ol'the same:

(d) DeclarationunderSection 149(7)oltheCompaniesAct.uponanl'changeincircumstancesrvhichmal
atl'ect the status as an "lndependent Director": and

(e) anl change in address or other contact and personal details provided to the Companl .

i. Confidentialitv

All inlbrmation acquired during the appointment is contjdential to the Companl and should not be released'

either during the appointment or fbllor|ing cessation (bl rvhate|er means) to third parties without prior

clearance tiom the Chairman unless required by laN or b1 the rules ofanl stock exchange or regulatory bodl'

On reasonablc requcst. an lndepcndent Director shall surrendcr anl tlocuments and other materials made

available to them b1 the ComPanl.

4



Attention is also drarvn to the requirements under the applicable regulations and the Insider Trading Code
rvhich is concemed rvith the disclosure of price sensitive information and dealing in the securities of the
Company. Consequentll. director should aloid making an) statements or pertbrming an) transactions that
might risk a breach of these requirements rvithout prior clearance f'rom the Chairman or the Compan)'
Secretary'.

Unless specitically authorized b,r' the Company. the lndependent Director shall not disclose Company and
business inlbrmation to public constituencies such as the media, the financial community. employees.
members. agents. franchises. dealers. distributors. and importers.

k. Cessation

lndependent Directors may resign t'rom their position at any time and if they rvish to do so. thel are requested
to sene a reasonable rvritten nofice on the Board.

Continuation of their appointment is contingent on getting re-elected by the members in accordance nith
provisions of Companies Act. 2013. the Rules framed thereunder and the Articles of Association of the
Companl. t'rom time to time in fbrce. They rvill not be entitled to compensation if the members do not re-elect
them at any time.

Their appointment ma) also be dispensed rvith in accordance rvith the pror,isions of the Companies Act. 2013
& Articles of Association of the Company.

l. Performance Evaluation of lndependent Directors

The performance evaluation of lndependent directors shall be done by the entire Board of Directors. excluding
the director being evaluated.

The re-appointment of Independent Director shall be based on report of performance evaluation.

m. Seoarate Meetings

i. The lndependent Directors of the Company shall hold at least one meeting in a financial year. rvithout the
attendance of Non-lndependent Directors and members of management. All the Independent Directors of the
Company shall strive to be present at such meeting.

ii. The meeting shall:

(a) revierv the performance of non-independent Directors and the Board as a whole;

(b) revierv the pertbrmance of the Chairperson of the Company. taking into account the views oiexecutive and
non-executive directors:

(c) assess the quality, quantity and timeliness of flow of information betrveen the management of the Company
and the Board that is necessary for the Board to eflectively and reasonably perform their duties.

n. Miscellaneous

lndependent Directors shall give an annual declaration as required under the provision ofsection 149(7) ofthe
Companies Act. 20 l3 and the rules made thereunder.
An Independent Director shall not serve as an Independent Director in more than seven listed companies as may
be stipulated by the SEBI Listing Regulations or any'other larv ol the land, for the time being in tbrce.
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Further, an lndependent Director who is serving as a whole-time director in any listed company shall not serve

as an independent director in more than ttrrce listed companies or such rumber of listed companies as may be

stiputatea by the SEBI Listing Regulations or any other law of the land, for the time being in force'

o. Elfective Dete

The policy shall become effective from listing the Company's shares on the stock exchanges'

0htbt
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