NEO CORP INTERNATIONAL LIMITED
TERMS AND CONDITIONS OF APPOINTMENT OF INDEPENDENT DIRECTORS
Schedule IV to the Companies Act, 2013 provides for the ‘Code for Independent Directors’. The
appointment of Independent Director(s) of the Company is approved at the meeting of the
shareholders. The Board always ensures that 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 and a statement to that effect is included in the
explanatory statement attached to the notice of the meeting.
The terms and conditions for the appointment of the Independent Director are enumerated below:
1. Appointment






The appointment is for a term of 5 years commencing from the date of appointment and
ending (‘Termination Date’) on 6th Annual General Meeting of the Company following the
date of appointment and shall not be liable to retirement by rotation. Unless the appointment is
renewed on or prior to the Termination Date, the appointment shall come to an end on the
Termination Date.
Reappointment at the end of the Term shall be based on the recommendation of the
Nomination and Remuneration Committee and subject to the approval of the Board and the
shareholders. The reappointment would be considered by the Board based on the outcome of
the performance evaluation process and the directors continuing to meet the independence
criteria.
The directors may be requested to be a member / Chairman of any one or more Committees of
the Board which may be constituted from time to time.

2. Time Commitment
By accepting the appointment, the Independent Director confirms that he is able to allocate
sufficient time to perform his role as an Independent Director of the Company.
In terms of the Companies Act, 2013, he will have to attend at least one Board Meeting during
every Financial Year in-person. Also, he will strive to attend the Board / its committees’ calls
whenever scheduled as per the best convenience of all the attendees.
3. Role and responsibility






As an Independent Director, he will be bound by the Code for Independent Directors as
mentioned under Schedule IV to the Companies Act, 2013.
As an Independent Director, he has the same general legal responsibilities to the Company as
any other Director including all fiduciary duties, responsibilities, statutory obligations and
liabilities of directors prescribed in law including the Companies Act, 2013.
The Board as such is collectively responsible for promoting the success of the Company by
directing and supervising the Company’s affairs.
In addition to the above responsibilities, the role of the Independent Directors shall also have
the following key elements:

o

o

o

Strategy and Business Development: The Independent Director should constructively
challenge and contribute to the overall strategy and to the business development
initiatives of the Company by getting actively engaged with the Company in making
introductions to potential clients in the key service areas of the Company;
Performance: The Independent Director should scrutinize the performance
of management in meeting agreed goals and objectives and monitor the reporting of
performance; and
Risk: The Independent Director should satisfy himself that financial information is
accurate and that financial controls and systems of risk management are robust and
defensible.

4. Other obligations and compliances
The Independent Director will be required to execute/confirm with respect to the following
documentation on a periodic basis:








Confirmation that he is not disqualified to act as a Director of the Company in terms of the
Companies Act, 2013
Declaration of Independence in terms of the Companies Act, 2013
Disclosures under the Company Code for Prevention of Insider Trading
Code of Conduct for Directors of the Company
Code of Conduct for Independent Directors as per Schedule IV of the Companies Act, 2013
Disclosure of change in interest in companies where he is appointed/ceased as a Director or
Key Managerial Personnel
Confirmation that his directorships in companies do not conflict with the interest of the
Company.

5. Remuneration
As Independent Directors, they shall be paid sitting fees for attending the meetings of the Board and
the Committees of which they are members. The sitting fees for attending each meeting of the Board
and its Committees would be as determined by the Board from time to time.
In addition to the sitting fees, commission that may be determined by the Board may also be payable
to them. In determining the amount of this commission, the Board supported by the Nomination and
Remuneration Committee may consider performance of the Company and their performance as
evaluated by the Board
In addition to the compensation described in above, the Company will reimburse the official travel
expenses, hotel expenses, and all other reasonable out of pocket expenses borne by the Independent
Director for participating in Board and other Committee meetings and other Business meetings.
The aggregate remuneration to be paid to all the Independent and Non-Executive Directors would not
exceed 1% of the total net profits of the Company during any Financial Year.
6. Other directorships and Business Interests





The Company acknowledges that Independent Director may have business interests in other
companies. In the event that he becomes aware of any potential conflicts of interests, these
should be disclosed to the Chairman and Company Secretary as soon as they become apparent.
During the appointment, he should consult with the Chairman prior to accepting any such
other (or further) directorships of Indian companies or any major external appointments which
may affect his interest in the Company.

7. Code of Conduct
During the period of the appointment, the Independent Director will be bound by the Company Code
of Directors and such other codes of conduct under applicable laws including the Companies Act,
2013 and the Securities and Exchange Board of India Act, 1992.
8. Confidentiality and Non-Disclosure










The Independent Director must apply the highest standards of confidentiality and not disclose
to any person or company (whether during the course of the appointment or at any time after
its termination) any confidential information concerning the Company and any Group
Companies (including wholly owned subsidiaries) with which he comes into contact by virtue
of his position as an Independent Director of the Company.
Any information concerning the Company’s business, its customers, suppliers, etc. which is
not in public domain and to which all employees do not have access, should be considered
confidential for the purpose and should be held in confidence, unless authorised to do so and
when disclosure is required as a requirement of law.
The attention is drawn to the requirements under Indian regulations as to the disclosure of
price sensitive information. The Independent Director shall not provide any information either
formally or informally, to the press or any other publicity media without prior written
clearance from the Chairman or Company Secretary.
On termination of the Appointment, the Independent Director will deliver to the Company all
books, documents, papers, and other property of or relating to business of the company or any
Group Company which are in their possession, custody or power by virtue of their position as
an Independent Director of the Company. The Company will arrange the disposal of papers
that he no longer requires.
If there is a breach or threatened breach of the provisions of Confidentiality, the Company shall
be entitled to injunctive relief.

9. Liability
An Independent Director will be liable only in respect of such acts of omission or commission by a
company which had occurred with his knowledge, attributable through Board process, and with his
consent or connivance or where he had not acted diligently.
10. Review Process
The performance of individual Directors and the whole Board and its committees is evaluated
annually. The Independent Director will have to make himself available for carrying out the annual /
periodic performance review of himself and the Board committees where he is a part thereof for
review purpose. Independent Director has to further confirm that he will extend his contribution to

review of the Board of Directors individually as well as for its various committees on behalf of / as
desired by the Board of Directors on an annual / periodic time frame.
If, in the interim, there are any matters which cause an Independent Director concern about his role,
he can discuss them with the Chairman as soon as it is appropriate.
11. Termination
The directorship position will be terminated in accordance with the Companies Act, 2013, Listing
Agreement and other applicable regulations. The Company may terminate the appointment with
immediate effect in case of any serious or repeated breach or non-observance of your obligations as a
Director to the Company or in the case of breach of the code of conduct prescribed by the Company.
The director can voluntarily resign on submission of notice of resignation with sufficient reasons to the
Board of Directors of the Company.
*****

