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HEALTHY LIFE AGRITEC 
LIMITED 

 
 

 
Salient Features -Terms and Conditions – For the Appointment of an Independent Director 

of Healthy Life Agritec Limited (‘the Company’) 

 

The Salient Features – Terms and Conditions – For the appointment of an Independent Director 

of Healthy Life Agritec Limited(“the Company”)asset out hereunder are subject to the extant 

provisions of the (i) applicable laws, including the Companies Act, 2013 read with the rules 

made thereunder,(as amended),and (ii) Articles of Association of the Company. The 

relationship of the appointee with the Company will be that of an office holder and notoneof 

contract for employmentof the Company. 

 
Terms ofAppointment 

 

Subject to detailed terms of appointment letter, as an Additional Director (Category — Non-

executive, Independent) of the Company, the appointee will hold office up to the date of 

theensuingAnnual General Meeting ofthe Company. 

 
The appointee may be appointed as a Director (Category — Non-executive, Independent) 

bythe Shareholders (Members) of the Company at the ensuing Annual General Meeting subject 

toother compliances under the Act read with the rules made there under for a fixed term 

ofmaximumfive(5) consecutive years. 

 
As a Director (Category — Non-executive, Independent), the appointee will not be liable 

toretire by rotation pursuant to the provisions of Section 149(13) of the Act read with 

relevantrulesmadethereunder. 

 
Theappointmentissubjecttothefollowings: - 

 
(i) During tenure of the appointee as a Director (Category — Non-executive, 

Independent),the appointee has to submit a declaration at the beginning of every 

financial yearunder Section 149(7), 149(6) of the Act read with relevant rules made 

there understatingthathe/shemeetsthecriteria ofIndependence. 

 
However, If at any stage during the term, there is a change that may affect the status 

of the appointee as an Independent Director as envisaged in Section 149(6) of the Act 

readwith relevant rules made there under or if applicable, the appointee fail to meet 

thecriteria for 'Independence' the appointee agree to promptly submit his / her 

resignationtothe Companywith effect fromthe dateofsuchchange. 
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(ii) The appointee shall not hold office as a Director or act as a Chairman or 

CommitteeMember in excess of the limit/s stipulated under the Act read with relevant 

rules madethereunder. 

 

(iii) The appointee shall ensure that he or she do not get disqualified to act as a 

Directorpursuant to the provisions of Section 164 and/or other applicable provisions, if 

any, oftheAct read withrelevant rules made thereunder. 

 
(iv) The appointee shall ensure that he or she was or is not debarred from holding the 

office of a Director [Category – Non-executive, Independent] pursuant to any order 

ofthe SEBI or such other authority in terms of SEBI’s Circular No. LIST/COMP/14/2018-

19dated20thJune2018onthesubject“EnforcementofSEBIOrdersregardingappointmentof 

Directors bylistedcompanies”. 

 

(v) The appointee shall abide by the Code of Independent Directors as outlined in 

ScheduleIV to Section 149(8) of the Act read with relevant rules made there under and 

duties ofa Director as provided in the Act (including Section 166) read with relevant 

rules madethere under, the relevant provisions have been extracted and attached to 

this as anAnnexA. 

 
BoardandCommitteesoftheBoard 

 

The Board may, if it deems fit, invite the appointee for being appointed on one or 

moreexistingBoardCommittee/snamelyAuditCommittee,Nomination&RemunerationCommittee

,CorporateSocialResponsibility(CSR)Committee,Stakeholders'RelationshipCommittee, Risk 

Management Committee, or any such Committee that is being formed orconstituted from time 

to time. The appointment on such Committee(s) will be subject to theapplicableregulations. 

 
The Meeting/s of the Board of Directors and its Committee/s were convened and/or held 

asper requirementsof applicableregulationsandnecessityofthebusinessoftheCompany. 

 
TheBoardanditsCommittee/smeetsasfrequentlyasnecessary.TheBoardanditsCommittee 

Meeting/s are generally held at the Registered Office or Corporate Office of theCompanyat 

Bhilwara,Rajasthan,India. 

 
The appointee will be expected to attend the Meeting/s of the Board and its Committee/s 

towhich he / she may be appointed and also the General Meeting/s of the 

Shareholders(Members) of the Company and to devote such time in commensurate with the 

role todischarge his / her duties effectively. By accepting this appointment, the appointee 

confirmthat he / she is able to allocate sufficient time to meet the expectations from his / 

her roletothe satisfactionof the Board. 
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Duties and Responsibilities 

 

As a Director (Category—Non-executive, Independent), it is expected thatthe appointeeshall 

bring independence of view to the Board's discussions and help the Board to exercisetheir best 

judgment to all business decisions. The presence on the Board shall also assist theBoard with 

valuable guidance in relation to the Company's plan and policy, performance 

andriskmanagementaswellasensuringhighstandardsoffinancialprobityandcorporategovernance. 

 
As a Director (Category-Non executive, Independent), the appointee have the same 

responsibilities to the Company and its Stakeholders like any other Director/s of the 

Company. There are certain duties prescribed in Section 166 of the Companies Act, 2013 

forall the Director/s, both Executive and Non-executive, which are fiduciary in nature and are 

asunder:- 

 

(i) The   appointee shall act in accordance with the Company's Articles of Association. 

 
(ii) The appointee shall 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. 

 
(iii) The appointee shall discharge his / her duties with due and reasonable care, skill 

anddiligence. 

 
(iv) The appointee shall not involve himself / herself in a situation in which he / she 

mayhave a direct or indirect interest that conflicts, or possibly may conflict, with 

theinterestof theCompany. 

 
(v) The appointee shall not achieve or attempt to achieve any undue gain or 

advantageeithertohimself/ herselfortohis/ herrelatives,partners orassociates. 

 
(vi) Theappointeeshallnotassignhis/herofficeasaDirectorandanyassignmentssomadeshallbevoi

d. 

 
As a member of the Board, the appointee along with other Directors will be collectively 

responsible for meeting the objectives of the Board which includes— 

 

(a) requirements under the Companies Act, 2013 read withthe rules framed there under and 

also the Memorandum and Articles of Association of the Company; 

 
(b) accountability under the Directors' Responsibility Statement; 

 
(c) upholding ethical standards of integrity and probity; 
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(d) actingobjectivelyandconstructivelywithdueandreasonablecare,skillanddiligence

while exercisingduties; 

 
(e) exercisingresponsibilitiesinabonafidemannerinthe interest oftheCompany; 

 
(f) guidingintheareasofexpertise;and 

 
(g) assistingtheCompanyinimplementingthebestcorporate governancepractices. 

 
Conflictof Interest 

 

As a Director (Category — Non-executive, Independent), the appointee shall not engage in 

anybusinessrelationship or activitywhich mightconflict withthe interestof the Company. 

 
In case of any potential conflict of interest, the appointee must at the earliest 

opportunitymake full disclosure of all facts and circumstances and shall ensure that 

Company's interestsareprotected. 

 
CodeofBusiness Conduct&Ethics 

 

TheappointeeshallabidebytheCodeofBusinessConductandEthics,whichisapplicabletoalltheMemb

ersoftheBoard andSeniorManagementoftheCompany. 

 
Dealing in Shares 

 

The appointee shall also abide by the "Code of Conduct" for Prevention of Insider Trading in 

respectoftheCompany's (HEALTHYLIFE)Securities as per the requirement of SEBI Regulations. 

 
Consequently,the appointee should avoid making any statements or performing any 

transactions that might risk a breach of these requirements without prior clearance from 

theComplianceOfficerofthe Company. 

 
Remuneration 

 
They will be paid such remuneration by way of sitting fees for attending the meetings of the 

Board and the committees as may be decided by the Board for time to time, subject 

toapproval of the members if required. 

 

In addition to the remuneration described above, the Company shall, for the period of 

appointment, reimburse the appointee for travel, hotel and other incidental expenses, if 

any,incurred by the appointee in the performance of his/her role and duties. 
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Induction Session and Performance Evaluation 

 

Subsequent to appointment, the appointee will be provided with an opportunity to attend 

aninitialinductionsessionand,thereafter,ongoingtrainingandfamiliarisationsessions,briefingsfro

mmanagementandplantvisits.Theappointeemayundertakeappropriateinductiontothe Boardand 

regularlyupdateskillandknowledge. 

 
The Company has adopted a policy on Board Evaluation. The policy provides for evaluation 

ofthe Board, the Committees of the Board and individual Director/s, including the Chairman 

oftheBoard. 

 
As per the Policy, the Company will carry out an evaluation of the performance of the 

Boardas a whole, Board Committee/s and Director/s on an annual basis. Theappointment and 

re-appointmentontheBoard shallsubjecttotheoutcomeof the yearlyevaluationprocess. 

 
ProfessionalAdvice 

 

Theremaybeoccasionswhentheappointeeconsiderthathe/sheneedprofessionaladvicein 

furtherance of his / her duties as a Director and it will be appropriate for the appointee 

toconsult independent advisers at the Company's expense. The Company will reimburse the 

fullcostofexpenditureincurredinaccordancewiththeCompany's policy. 

 
Disclosureof Concernorinterest 

 

The Company is required to disclose in its Annual Report, a note of any material interest 

thata Director may have in any transaction or arrangement that the Company has entered 

into.Suchinterestshouldbedisclosednolaterthanwhenthetransactionorarrangementcomesup at 

a Board meeting so that the minutes may record his / her interest appropriately and 

therecords are updated. A general notice that the appointee is interested in any contracts 

with aparticularperson,firm orcompany isacceptable. 

 
Termination 

 

(i) The appointee may resign from the directorship of the Company by giving a notice 

inwriting to the Company stating the reasons for resignation. The resignation shall 

takeeffect from the date on which the notice is received by the Company or the date, 

ifany,specifiedbytheappointeein the notice,whicheverislater. 

 

(ii) The appointment including re-appointment is contingent on his/her getting re elected 

by the Shareholders (Members) of the Company in accordance with provisions of Act 

read with the rules made thereunder,the Articles of Association of the Company, and 

the Listing Regulations, as amended, from time to time and in force. The 
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Appointee will not be entitled to any compensation if the Shareholders (Members) of 

the Company do not re-elect the appointee at anytime. 

 

(iii) The directorship on the Board of the Company shall terminate or cease in 

accordancewith the applicable laws, apart from the grounds of termination as specified 

in the Actreadwith the relevantrulesframed thereunder. 

 

(iv) The appointment may also be terminated in accordance with the provisions of 

theArticlesofAssociationoftheCompany from time to time in force. 

 
Confidentiality 

 

As a Director (Category — Non-executive, Independent), the appointee must apply the 

higheststandard of confidentiality and not disclose to any person or company (whether during 

thecourse of appointment or following cessation) any confidential information concerning 

theCompany, which the appointee may have acquired in the course of his / her role as a Non-

executive,IndependentDirectoroftheCompany. 

 
The appointee shall not disclose or release any confidential information, which the 

appointeemay acquire or come across during his / her tenure to any third parties, either 

during theappointment or following cessation (by whatever means) without prior clearance 

from theCompliance Officer of the Company unless the same is required by law or by the rules 

of anystockexchange or regulatoryauthorities. 

 
General 

 

ThisappointmentletterisgovernedbyandshallbeinterpretedinaccordancewiththeIndianlaw 

andshallbesubjecttothejurisdiction oftheIndianCourt/s. 
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ANNEX-A 

 

The Companies Act,2013 Section 166-Duties of Directors 

 

1. Subject to the provisions of this Act, a director of a company shall act in 

accordancewiththearticlesof thecompany. 

 
2. A director of a company shall act in good faith in order to promote the objects of 

thecompany for the benefit of its members as a whole, and in the best interests of 

thecompany, its employees, the shareholders, the community and for the protection 

ofenvironment. 

 
3. A director of a company shall exercise his duties with due and reasonable care, skill 

anddiligenceand shallexercise independentjudgment. 

 
4. A director of a company shall not involve in a situation in which he may have a direct 

orindirectinterestthatconflicts,orpossiblymayconflict,withtheinterestofthecompany. 

 
5. A director of a company shall not achieve or attempt to achieve any undue gain 

oradvantage either to himself or to his relatives, partners, or associates and if 

suchdirector is found guilty of making any undue gain, he shall be liable to pay an 

amountequalto that gain to thecompany. 

 
6. A director of a company shall not assign his office and any assignment so made shall 

bevoid. 

 
7. If a director of the company contravenes theprovisions of this section such directorshall 

be punishable with fine which shall not be less than one lakh rupees but which 

mayextendto fivelakhrupees. 
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SCHEDULE IV 

Code for Independent Directors 

 
The Code is a guide to professional conduct for independent directors. Adherence to these 

standards by independent directors and fulfillment 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: 

 
Anindependentdirectorshall: 

 
1. Uphold ethical standards of integrity and probity; 

2. act objectively and constructively while exercising his duties; 

3. exercise his responsibilities in a bonafide 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, 

whileconcurringinordissentingfromthecollectivejudgmentoftheBoardinitsdecisionm

aking; 

6. not abuse his position to the detriment of the company or its shareholders or 

forthe 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. wherecircumstancesarisewhichmakeanindependentdirectorlosehisindependence,th

eindependentdirectormustimmediatelyinformtheBoardaccordingly; 

9. assistthecompanyinimplementing the best corporate governancepractices. 

 
II. Roles and Functions: 

 
An independent director shall: 

 
1. help in bringing an independent judgment to bear on the Board's 

deliberationsespecially on issues of strategy, performance, risk management, 

resources, keyappointmentsand standards ofconduct; 

2. bringanobjectiveviewintheevaluationoftheperformanceofboardandmanagement; 

3. scrutinise the performance of management in meeting agreed goals and 

objectivesandmonitorthereportingofperformance; 
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4. satisfythemselvesontheintegrityoffinancialinformationandthose financial 

controlsandthesystemsofriskmanagement arerobustanddefensible; 

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 

appointingand where necessary recommend removal of executive directors, key 

managerialpersonnelandseniormanagement; 

8. moderate and arbitrate in the interest of the company as a whole, in situations 

ofconflictbetweenmanagement andshareholder'sinterest. 

 
III. Duties: 

 
An independent director shall: 

 
1. undertake appropriate induction and regularly update and refresh their 

skills,knowledgeandfamiliarity withthecompany; 

2. seekappropriateclarificationoramplificationofinformationand,wherenecessary, 

take and follow appropriate professional advice and opinion of 

outsideexpertsattheexpenseof thecompany; 

3. strivetoattendallmeetingsoftheBoardofDirectorsandoftheBoardcommitteesofwhich

heis amember; 

4. participate constructively and actively in the committees of the Board 

inwhichtheyare chairpersons ormembers; 

5. strivetoattendthe general meetingsof thecompany; 

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 notresolved, insist that their concerns are recorded in the minutes of 

theBoardmeeting; 

7. keep themselves well informed about the company and the external 

environmentinwhichitoperates; 

8. nottounfairlyobstructthefunctioningofanotherwiseproperBoardorcommitteeof 

theBoard; 

9. pay sufficient attention and ensure that adequate deliberations are held 

beforeapproving related party transactions and assure themselves that the same 

are intheinterest ofthecompany; 

10. ascertain and ensure that the company hasan adequateand functional 

vigilmechanism and to ensure that the interests of a person who uses such 

mechanismarenot prejudiciallyaffected onaccount ofsuchuse; 

11. report concerns about unethical behaviour, actual or suspected fraud or 

violationofthecompany'scodeofconductor ethicspolicy; 
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12. act within their authority, assist in protecting the legitimate interests of 

thecompany,shareholdersanditsemployees; 

13. not disclose confidential information, including commercial secrets, 

technologies,advertising and sales promotion plans, unpublished price sensitive 

information,unlesssuchdisclosureisexpresslyapprovedbytheBoardorrequiredbylaw. 

 
IV. Mannerofappointment: 

 
1. Appointmentprocessofindependentdirectorsshallbeindependentofthecompanymana

gement;whileselectingindependentdirectorstheBoardshallensurethatthereisappropr

iatebalanceofskills,experienceandknowledgeintheBoardsoastoenabletheBoard 

todischargeitsfunctionsanddutieseffectively. 

2. The appointment of independent director(s) of the company shall be approved 

atthemeeting oftheshareholders. 

3. The explanatory statement attached to the noticeof themeeting for approvingthe 

appointment of independent director shall include a statement that in 

theopinionoftheBoard,theindependentdirectorproposedtobeappointedfulfilsthe 

conditions specified in the Act and the rules made thereunder and that 

theproposeddirectorisindependent ofthemanagement. 

4. The appointment of independent directors shall be formalised through a letter 

ofappointment,whichshallset out:- 

(a) thetermofappointment; 

(b) the expectation of the Board from the appointed director; the Board-

levelcommittee(s)inwhichthedirectorisexpectedto serve anditstasks; 

(c) thefiduciarydutiesthatcomewithsuchanappointmentalongwithaccompanyingli

abilities; 

(d) provisionforDirectorsand Officers (Dand0)insurance,ifany; 

(e) the Code of Business Ethics that the company expects its directors 

andemployeestofollow; 

(f) the list of actions that a director should not do while functioning as such 

inthecompany;and 

(g) the remuneration, mentioning periodic fees, reimbursement of expenses 

forparticipationintheBoard'sandothermeetingsandprofitrelatedcommission,if

any. 

 
5. The terms and conditions of appointment of independent directors shall be 

openfor inspection at the registered office of the company by any member 

duringnormalbusinesshours. 

 
6. The terms and conditions of appointment of independent directors shall also 

bepostedon thecompany'swebsite. 
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V. Reappointment: 

 
There-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 oftheAct. 

2. An independent director who resigns or is removed from the Board of the 

company shall be replaced by a new independent director within a period of 

notmore than one hundred and eighty days from the date of such resignation 

orremoval,as the case maybe. 

3. Where the company fulfils the requirement of independent directors in its 

Boardeven without filling the vacancy created by such resignation or removal, as 

thecase may be,the requirement of replacementby a newindependent 

directorshallnotapply. 

 
VII. Separate meetings: 

 
1. The independent directors of the company shall hold at least one meeting in a 

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: - 

(a) review the performance of non-independent directors and the Board as 

awhole; 

(b) review the performance of the Chairperson of the company, taking into 

account the views of executive directors and non-executive directors; 

(c) assess the quality, quantity and timeliness of flow of information 

betweenthe 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 

 


