
Banganga Paper Mills Limited

CODE FOR INDEPENDENT DIRECTORS AS PER SCHEDULE IV READ WITH SECTION 149(8) OF THE

cofiPANlES ACT 2013

CODE FOR INDEPENDENT DIRECTORS:

ThecodeisaguidetoprofessionalconductforlndependentDilectors.Adherencetothesestandalds

by Independent Directors and futfittment of their responsibiLities in a professional and faithfuL manner

willPromoteconfidenceoftheinvestmentcommunity,particularlyminorityshareholders,regutators'

and companies in the institution of Independent Directors.

I. GUIDELINES FOR PROFESSIONAL CONDUCT:

An Independent Director shatl:

1. uphotd ethicat standards of integrity and probity;

2. act obiectivety and constructively whiLe exercising his duties;

3. exercise his responsibitities 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

decjsion making;

5. not attow any extraneous considerations that witt vitiate his exercise

iudgment in the paramount interest of the company as a whole, whiLe

from the cottective judgment of the Board in its decision making;

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

gaining direct or indirect personat advantage or advantagefor any associated

7. refrain from any action that would tead to loss of his independence;

of objective independent

concurring in or dissenting

or for the purpose of

person;
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9.

8. where circumstances anse which maKe an independent director tose his independence the

independent director must immediatety inform the Board accordingty;

1.

assist the company in imptementing the best corporate governance practices'

ROLE AND FUNCTIONS:

Independent Directors shatl:

hetp in bringing an indePendent judgment to bear on the Board's detiberations especiatly on issues'

of strategy, performance, nsk managefllent' resources' key appojntments and standalds of

conduct;

2. bnng an obiective view in the evatuation of the performance of board and management;

3'scrutinizetheperformanceofmanagementinmeetjngagrcedgoatsandobjectivesandmonitor

the reporting of Performance;

tne

4.

7,

5'safeguardtheinterestsofattstakeholders,particutar|ythemjnoritysharehotders;

balance the confticting interest of the stakehotders;

determine appropriate tevets of remunehtion of executive directors' key manageriat personnel

andsenjormanagementandhaveaprimerolejnappointingandwherenecessaryrecommend

removaL of executive directors. key managenat personnel and senior management;

satisfy themselves on the integrity of financial information

rystems of risk management are robust and defensibte:

and that financial controls and the

Company as a whote, in situations of conftict
8. moderate and arbitrate in the interest of the

between management and shareholderrs interest'
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III. DUTIES:

The Independent Directors shatt:

1.

7.

8.

9.

ascertain and ensure that the

ensure that the interests of a

account of such use;

Company has an adequate and functional vigil mechanism and to

person who uses such mechanism are not preiudicjalty affected on

undeatake appropriate induction and aegutarty update and refresh their skiLts, knowtedge

famjLiarity wjth the Company;

seek appropriate clarification or amptifjcation of information and, where necessary, take

fottow appropriate professional advice and opinion of outside experts at the expense of

Company;

5. strive to attend the generaL meetings of the Cornpany;

5. whe.e 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 meetinq:

keep themsetves wetl informed about the Company and the externat environment in which it
operates;

not to unfairly obstruct the functjoning ot an otherwise proper Board or committee of the Board;

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;

and

and

me

2.

3. strive to attend att meetings of the Board of Directors and of the Board committees of which he is

a member;

4. participate constructivety and actively in the committees of the Board in which they are

chairDersons or members:

10.

4,fI<^\
g7r ll-rl)??i1r. .:'iaor'r'5wr Page 3 of6



11. repori concerns about unethicat behavior, actuat or suspected fraud or viotation of the Company's

code of conduct or ethics Poticy;

12. acting within their authority, assist in protecting the tegitimate interests of the Company'

shareholders and its employees;

11. not disc(ose confidential information, incllding commerciat secrets, technotogies, advertising and

sa(espromotionpLans,unpubtishedpricesensitiveinformatjon,Untesssuchdisctosureisexpressty

appfoved by the Board or required by iaw.

IV. TIlANNER OF APPOINTMENT:

1.

3.

Appointment process of Independent Directors shatt be independent of the Company management;

white setecting lndependent Djrectors the Board shatt ensure that there is appropriate balance of

skitts, exDerience and knowtedge in the Board so as to enabte the Board to discharge its functions

and duties effectively.

The appointment of Independent Diaecto(s) of the Company shatl be approved at the meeting of

the sharehoLders.

The explanatory statement attached to the notice of the meeting for approving the appointment

of indeDendent director shatt inctude a statement that in the opinion of the Board' the

independent director proposed to be appointed fu(fits 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 shal( be formalized through a tetter of appointment'

which shall set out:

a. the term of appointmenu

b. the expectation of the Board from the appointed director; the Board-tevet committee(s) in

which the director is expected to serve and its tasks;

c. the fiduciary duties that come Mth such ;n appointment atong with accompaning liabitities;



d. provision for Directors and Officers (D and 0) jnsurance, jf any;

e. the Code of Business Ethics that the Company expects its directors and employees to fotLow;

f. the tist of actions that a director shoutd not do white functioning as such in the Company; and

g. the remuneratjon, mentioning periodic fees, reimbursement of expenses for participation in

the Boards and other meetjngs and profit retated commission, if any.

open for inspection ai

hours.

5.

6.

The terms and conditions of appointment of Independent Directors shatl be

the registered office of the Company by any member during normat business

The terms and conditions of appointment of Independent Directors shatt

Company's website.

V. RE-APPOINTA4ENT:

The re-appointment of independent director shall be on the basis of report of performance evaluation.

VI. RESIGNATION OR REMOVAL:

aLso be posted on the

1. The resignation or removal of an independent director shatl be in the same manner as is provided

in sections f68 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 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

filUng the vacancy created by such resjgnation or removat, as the case may be, the requirement of

replacement by a new independent director shatl not apply.
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1. The Independent Directors of the Company shatl hold at teast one meeting in afinancialyear,

without the attendance of non-lndependent Directors and members of management,

2. All the Independent Directors of the Company shatt strive to be present at such meeting;

3. The meeting shaLL:

VII. SEPARATE MEETINGS:

a. review the performance of non-lndependent Directors and the Board as a whote;

c. assess the quatity, quantity and timetiness of ftow of information between the Company

management and the Board that is necessary for the Board to effectivety and reasonably

perform their duties.

V III. EVALUATION A{ECHANISM:

b, review the performance of the Chairman of the Company, taking into account the views of

executive directors and non-executive directors:

1. The performance evatuation of Independent Directors shall be done by the entire Board of

Directors, exctuding the director bejng evaLuated.

2. On the basis of the report of performance evatuation, it shatt be determined whether to extend or

continue the term of appointment of tbe independent director.

For and on behalf of
FOR BANGANGA PAPER MILLSLIMITED
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CHETANfARBHARI DHATRAK
WHOLE TIA{E DIRECTOR
DIN:10064427


