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CODE OF CONDUCT FOR BOARD OF DIRECTORS & SENIOR MANAGEMENT 
NovarƟs India Limited 
 

1. IntroducƟon & Preamble 

 
This Code of Conduct ("Code") is framed in accordance with RegulaƟon 17(5) of the SecuriƟes and Exchange Board 
of India (LisƟng ObligaƟons and Disclosure Requirements) RegulaƟons, 2015 ("LisƟng RegulaƟons"), which 
mandates that the Board of Directors of every listed enƟty shall lay down a code of conduct for all members of the 
Board of Directors and Senior Management of the listed enƟty. The Code shall suitably incorporate the duƟes of 
Independent Directors as laid down in the Companies Act, 2013. 
 
The Board of Directors of NovarƟs India Limited (the "Company") has adopted this Code to ensure that the 
Company's business is conducted with the highest standards of integrity, ethics, fairness, transparency, and 
accountability — values that are essenƟal to a responsible pharmaceuƟcal enterprise serving paƟents and other 
stakeholders. 
 
In terms of RegulaƟon 26(3) of the LisƟng RegulaƟons, all members of the Board of Directors and Senior 
Management Personnel shall affirm compliance with this Code on an annual basis. 

 

2. ObjecƟve of the Code 

 
The objecƟves of this Code are to: 
 

 Conduct the business of the Company with integrity, fairness, transparency, and accountability. 
 Align the conduct of Directors and Senior Management with the Company's Vision, Mission and Core 

Values. 
 Meet the expectaƟons of statutory and regulatory authoriƟes. 
 Foster a culture of honesty, ethical behavior, and zero-tolerance towards corrupƟon. 



 Progressively enhance the scope of this Code to align conduct with the expectaƟons of shareholders, 
paƟents, employees, regulators, and society at large. 

 

3. DefiniƟons & InterpretaƟons 

 
In this Code, unless the context otherwise requires: 
 
"Act" means the Companies Act, 2013 read with rules made thereunder, as amended from Ɵme to Ɵme. 
 
"Board" means the Board of Directors of the Company. 
 
"Board Members" / "Directors" means the Directors on the Board of the Company, including ExecuƟve, Non-
ExecuƟve, and Independent Directors. 
 
"Company" means NovarƟs India Limited. 
 
"Independent Director" shall have the meaning assigned in SecƟon 149(6) of the Act read with RegulaƟon 16(1)(b) 
of the LisƟng RegulaƟons. 
 
"Key Managerial Personnel (KMP)" shall have the meaning assigned in SecƟon 2(51) of the Act. 
 
"LisƟng RegulaƟons" means the SEBI (LisƟng ObligaƟons and Disclosure Requirements) RegulaƟons, 2015, as 
amended. 
 
"RelaƟve" shall have the meaning assigned in SecƟon 2(77) of the Act. 
 
"Senior Management" means the officers and personnel of the Company who are members of its core 
management team, excluding the Board of Directors, including all members of management one level below the 
Chief ExecuƟve Officer/Managing Director/Whole-Time Director/Manager (including the CEO/Manager, in case 
they are not part of the Board) of the Company, and shall specifically include the funcƟonal heads, by whatever 



name called and the persons idenƟfied and designed as key managerial personnel (other than the Board) by the 
Company. 
 
Words and expressions used and not defined herein shall have the meanings assigned to them in the Companies 
Act, 2013, the LisƟng RegulaƟons, and the SEBI Act, 1992. 
 

4. Scope and Applicability 

 
This Code shall apply to: 
 
1. All Whole-Ɵme Directors, including the Chairman & Managing Director; 
2. All Non-ExecuƟve Directors and Independent Directors; 
3. All Senior Management Personnel including KMPs. 
 
This Code shall come into effect from the date of approval by the Board and shall replace any earlier Code in force. 
Subsidiaries of the Company shall be encouraged to adopt a similar code aligned with this Code. 
 

5. Guiding Principles 

 
Directors and Senior Management of the Company shall: 
 
1. Act diligently, transparently, honestly and in good faith, upholding the highest ethical standards. 
2. Provide leadership in advancing the Company's vision, values and guiding principles. 
3. Discharge their duƟes in the best interest of the Company, its shareholders, paƟents, and other stakeholders. 
4. Become and remain familiar with the Company's pharmaceuƟcal business, regulatory environment, market 

posiƟon, and operaƟonal performance. 
5. Commit sufficient Ɵme to aƩend and meaningfully parƟcipate in Board, CommiƩee, and General MeeƟngs. 
6. Maintain the confidenƟality of all material non-public informaƟon. 
7. Adhere scrupulously to all applicable laws, including drug regulaƟons, environmental laws, anƟ-corrupƟon 

laws, and the Company’s policies. 



 

6. Fiduciary RelaƟonship 

 
Directors stand in a fiduciary relaƟonship to the Company. They act in the dual capacity of trustees and agents — 
trustees of the Company's funds and properƟes, and agents in transacƟons on behalf of the Company. This 
relaƟonship demands utmost care, skill, diligence, and complete disclosure, and prohibits making any secret profits 
or entering into any contract for personal gain. 
 

7. Honest and Ethical Conduct 

Performance of DuƟes 
 
1. The Directors and Senior Management shall act in accordance with the arƟcles of associaƟon of the Company.  
2. The Directors and Senior Management shall exercise their duƟes with due and reasonable care, skill and 

diligence and shall exercise independent judgment as required under law, including the Companies Act, 2013. 
3. The Directors and Senior Management shall not be involved in a situaƟon in which they may have a direct or 

indirect personal interests that conflicts, or possibly may conflict, with the interest of the Company.  
4. The Directors and the Senior Management shall not achieve or aƩempt to achieve any undue gain or advantage 

either for themselves or for their relaƟves, partners, or associates and if any Director or Senior Management 
is found guilty of making any undue gain, they shall be liable to pay an amount equal to that gain to the 
Company. 

5. The Directors and the Senior Management shall not assign their office and any assignment so made shall be 
void. 

6. The Directors shall review reports / compliance statements / informaƟon about the affairs of the Company 
aŌer the end of every calendar quarter and at such intervals as the Board may deem fit. The Directors may 
add or modify the reports as they may feel appropriate to ensure statutory compliance and smooth and 
transparent operaƟons of the Company.  

 
 

 



Compliance with Law 

Directors and Senior Management shall exhibit total submission to the limits of law in all business decisions, 
including strict adherence to and monitoring of legal compliances, with special emphasis on drug safety, 
pharmacovigilance, and paƟent welfare — given the nature of the Company’s pharmaceuƟcal operaƟons. 

Fair and Transparent Conduct 

1. The Directors and Senior Management shall act in accordance with the highest standards of personal and 
professional integrity, independence, honesty and ethical conduct, and shall use sound judgement in good 
faith in business decision-making. Business shall be conducted by lawful, ethical and fair means. There shall 
be no room for discriminaƟon, harassment, retaliaƟon, bribery, or any form of corrupƟon. 

2. The Directors and Senior Management should always act honestly and ethically, including the use of care and 
sound judgment in decision making. 

3. The Directors and Senior Management shall assist in promoƟng a culture of honesty, ethical pracƟce and 
integrity. 

4. The Directors shall recognize their responsibility to act fairly towards clients, employees and general 
community and support principles of health and safety, environmental best pracƟce and equality. 

 

Respect for Individual 

Directors and Senior Management shall: 

(a) Respect human rights and dignity; 
(b) Treat individuals based on ability, irrespecƟve of naƟonality, race, caste, creed, religion or gender; 
(c) Neither iniƟate nor tolerate any form of discriminaƟon, sexual or other harassment. 

 

8. Conflict of Interest 

 
A "Conflict of interest" arises when an individual's personal interest interferes — or appears to interfere — with 
the interests of the Company. 
Directors and Senior Management shall: 



 
a. Promptly disclose to the Board / Audit CommiƩee any actual or potenƟal conflict of interest. 
b. Abstain from voƟng or deliberaƟng on maƩers in which they have a personal/financial interest. 
c. Disclose all material, financial, and commercial transacƟons where they have personal interest, that may have 

potenƟal conflict with the Company. 
d. Avoid all monetary transacƟons with the Company except those duly disclosed and approved. 
 
Dealing in SecuriƟes of the Company  
 
No Director or Senior Management shall enter into any agreement for himself / herself, or on behalf of any other 
person, with any shareholder of the Company or any other third party with regard to compensaƟon or profit 
sharing in connecƟon with dealings in the securiƟes of the Company, unless prior approval for the same has been 
obtained from the Board as well as the public shareholders of the Company by way of an ordinary resoluƟon. All 
interested persons involved in the transacƟon covered under the agreement shall abstain from voƟng in the 
general meeƟng.  
 
For the purposes of this paragraph, the term “interested person” shall have the meaning ascribed to such term in 
the LisƟng RegulaƟons. 

 

9. Corporate OpportuniƟes 

 
Directors and Senior Management shall not: 
 
1. Appropriate for themselves or their related enƟƟes any business opportunity that belongs to or is discovered 

through the Company; 
2. Use Company property, informaƟon, or posiƟon for personal gain; 
3. Compete, directly or indirectly, with the Company. 
 
Such opportunity may be pursued only aŌer full wriƩen disclosure to and prior approval of the Board. 

10. ConfidenƟality of InformaƟon 



 
The confidenƟal and / or proprietary informaƟon of the Company — including research data, formulaƟons, clinical 
trial results, manufacturing processes, regulatory dossiers (DMFs/ANDAs), paƟent data, pricing, business 
strategies, and unpublished price-sensiƟve informaƟon — is its valuable asset. It is the duty of the Directors and 
Senior Management to protect confidenƟality and to introduce effecƟve checks for this purpose. The Directors 
and Senior Management are expected to handle confidenƟal informaƟon discreetly. Such informaƟon should be 
used only for the purpose of business of the Company. This obligaƟon conƟnues even aŌer leaving the directorship 
/ employment of the Company. The Directors and Senior Management are also expected to keep similar 
confidenƟal informaƟon received from third parƟes under similar condiƟons of confidenƟality. 
 
Directors and Senior Management shall: 
 
1. Use confidenƟal informaƟon solely for legiƟmate business purposes of the Company; 
2. Not disclose such informaƟon to any third party except where authorised or legally mandated; 
3. ConƟnue to maintain confidenƟality even aŌer ceasing to be a Director / employee of the Company; 
4. Execute an Oath of Secrecy in the format prescribed in Annexure-III. 
 

11. Compliance with Laws, Rules and RegulaƟons 

 
Directors and Senior Management shall comply with all applicable laws, including but not limited to: 
 
1. The Companies Act, 2013; 
2. The SEBI (LODR) RegulaƟons, 2015 and SEBI (PIT) RegulaƟons, 2015; 
3. The Drugs and CosmeƟcs Act, 1940 and Rules thereunder; 
4. The Pharmacy Act, 1948; UCPMP Code; 
5. The PrevenƟon of CorrupƟon Act, 1988; 
6. Environmental, Labour, Health & Safety, and AnƟ-Money Laundering laws; 
 
 
 



12. ProhibiƟon of Insider Trading 

 
Every Director and Senior Management Personnel and their Designated Persons / Immediate RelaƟves shall 
comply strictly with the InsƟtuƟonal Mechanism for PrevenƟon of Insider Trading, framed under SEBI (ProhibiƟon 
of Insider Trading) RegulaƟons, 2015. 
 

13. ProtecƟon and Proper Use of Company Assets 

 
Directors and Senior Management shall protect the Company's tangible and intangible assets and ensure that they 
are used only for legiƟmate business purposes. The Directors and Senior Management shall not take for 
themselves personally any business opportuniƟes that belong to the Company or any business opportuniƟes that 
are discovered through the use of corporate property or informaƟon of the Company. Their fiduciary 
responsibiliƟes include: 
 
1. Safeguarding the Company's assets, including intellectual property (patents, trademarks, trade secrets); 
2. Maintaining accurate books and records; 
3. Ensuring true, fair, and Ɵmely financial reporƟng; 
4. Reducing waste and emissions, ensuring environmental compliance; 
5. Providing internal/statutory auditors and the Audit CommiƩee full access to records. 
 

14. GiŌs, DonaƟons & Entertainment 

 
Directors and Senior Management shall neither solicit nor accept nor offer, directly or indirectly, any illegal or 
improper payments, giŌs, donaƟons, or comparable benefits intended to obtain business or uncompeƟƟve 
favours. 
 
1. Nominal giŌs of a commemoraƟve nature, customarily exchanged on special occasions, may be 

accepted/offered. 
2. Any giŌ, hospitality or entertainment exceeding a nominal value, shall require prior wriƩen approval of the 

CEO. 



3. InteracƟons with healthcare professionals shall strictly comply with the Uniform Code for PharmaceuƟcal 
MarkeƟng PracƟces (UCPMP). 
 

15. Concurrent Employment / Non-Compete  

 
Senior Management shall not, without the prior approval of the Chairman & Managing Director, accept 
employment, consultancy, directorship, or freelance assignments with any other company.  
 

16. External CommunicaƟon with Media & Investors 

 
To preserve and protect the Company’s reputaƟon and ensure consistency of disclosures: 
 
1. Only the Chairman, Managing Director and CEO, CFO, Company Secretary, or designated spokespersons are 

authorized to communicate with media, analysts, fund managers, brokers, and investors. 
2. Other Directors / Senior Management receiving such requests shall direct them to Corporate CommunicaƟons 

/ Investor RelaƟons. 
3. All disclosures shall comply with RegulaƟon 30 of the LisƟng RegulaƟons and the Company's Policy on 

DeterminaƟon of Materiality. 
 

17. Dealings with CompeƟtors and Outsiders 

 
1. Contacts with compeƟtors shall be limited to legiƟmate purposes (e.g., trade associaƟons). 
2. Industrial espionage, price cartels, anƟ-compeƟƟve arrangements, or unfair means of obtaining compeƟtor 

informaƟon are strictly prohibited. 
 
 
 
 



18. Statutory Disclosures 

 
Directors and Senior Management are expected to make disclosures as required under applicable law including 
the Companies Act, 2013 and the regulaƟons published by the SecuriƟes and Exchange Board of India from Ɵme 
to Ɵme, including but not limited to:  
 

a. Directorships / CommiƩee posiƟons in other companies and any changes therein; 
b. Shareholdings in the Company and other companies; 
c. Interest in any contracts or arrangements; 
d. Disclosures under the Insider Trading Code; and 
e. DeclaraƟons of Independence (in case of Independent Directors), pursuant to SecƟon 149(7) of the Act 

and RegulaƟon 25(8) of the LisƟng RegulaƟons. 
 
The Company shall disclose this Code as required under the LisƟng RegulaƟons on its website 
www.nilpharma.co.in. 

 

19. DuƟes of Independent Directors 

 
In addiƟon to the provisions of this Code, all independent directors of the Company shall act in accordance with 
the arƟcles of associaƟon of the Company and the provisions of the Companies Act, 2013 read with the LisƟng 
RegulaƟons. Further, in addiƟon to this Code, all independent directors of the Company shall also comply with the 
Code for Independent Directors of the Company which is enclosed as Annexure IV to this Code. All Directors and 
Senior Management shall also comply with other policies and any other code of conduct of the Company, to the 
extent applicable to such Directors and/or Senior Management. 
 

20. Annual AffirmaƟon 

 
In accordance with RegulaƟon 26(3) of the LisƟng RegulaƟons, all Directors and Senior Management Personnel 
shall affirm compliance with this Code as on 31st March of each financial year. This affirmaƟon shall be given to 



the Board in the format prescribed in Annexure-II. The CEO / Managing Director shall confirm such compliance in 
the Annual Report. 
 

21. ViolaƟon of the Code & Disciplinary AcƟon 

1. The Directors and Senior Management are accountable for full compliance with this Code. SancƟons for any 
breach of this Code shall be determined by the Board. SancƟons may include disciplinary acƟon, removal from 
office as well as other remedies, as deemed appropriate and permiƩed by applicable law. 

2. Any significant breach of this Code shall be noƟfied to the Board.  
3. The Company does not allow any form of retaliaƟon against anyone for raising a concern and/or making a good 

faith report and/or for parƟcipaƟng in an invesƟgaƟon. Anyone who raises a concern and/or makes a good faith 
report will be treated fairly and respecƞully. 

 

22. Waiver and Amendment 

 
1. Any waiver of this Code may be granted only by the Board or the Audit CommiƩee, and shall be promptly 

disclosed to the shareholders as required by law. 
2. The Board reserves the right to amend, modify, abrogate, or revise any provision of this Code, as may be 

required by law or business requirements. 
3. This Code will be subject to review and revisions as may be deemed necessary by the Board. In the event of 

any conflict between the terms of this Code and applicable law (including the LisƟng RegulaƟons and the 
Companies Act, 2013), the provisions of applicable law shall prevail. 
 

23. Disclosures 

 
A copy of this Code, including all amendments, shall be hosted on the Company's website at www.nilpharma.co.in, 
and the weblink shall be provided in the Annual Report. 
 
1. This Code shall be circulated to all Directors and Senior Management Personnel for acknowledgement 

(Annexure-I). 



2. Any quesƟon relaƟng to the interpretaƟon of this Code shall be addressed to the Company Secretary & 
Compliance Officer. 

 

24. Annexures 

 
ANNEXURE-I – ACKNOWLEDGEMENT OF RECEIPT 

 
I hereby acknowledge that I have received, read, understood, and accepted the Code of Conduct for Board of 
Directors and Senior Management of NovarƟs India Limited. I understand that there may be addiƟonal policies 
or laws specific to my posiƟon, and I undertake to comply with all such requirements. I shall consult the 
Compliance Officer in case of any clarificaƟon. 
 
Name: ________________________ 
DesignaƟon: ________________________ 
Signature: ________________________ 
Date / Place: ________________________ 
 
 
 
 
 
 

 
 



ANNEXURE-II – ANNUAL AFFIRMATION FORMAT 
 
To, 
The Chairman / Managing Director, 
NovarƟs India Limited  
 
I, Mr./Ms. ____________________, (DesignaƟon) __________________, son/daughter of ______________, 
resident of __________________ hereby acknowledge that I have received and read the Code of Conduct for 
Directors and Senior Management of the Company (“Code”), and further affirm that to the best of my 
knowledge and belief, I have fully complied with the provisions of the Code during the financial year ending 
March 31 _______________. 

 
 
Signature: ________________________ 
Name: ________________________ 
DesignaƟon: ________________________ 
Place / Date: ________________________ 
 
(To be submiƩed on or before 15th April each year.) 
 
 
 
 
 
 
 
 
 
 
 
 
 



ANNEXURE-III – OATH OF SECRECY 
 
 
I, ____________________, son/daughter of ____________________, resident of ____________________, being 
a Director / Senior Management Personnel of NovarƟs India Limited, hereby solemnly affirm that, in terms of the 
Code of Conduct for Board of Directors and Senior Management of NovarƟs India Limited: 
 
I shall use the confidenƟal informaƟon of the Company only for the purpose of the business of the Company; 
I shall not, at any Ɵme, use the confidenƟal informaƟon for my personal gain; 
I shall, at all Ɵmes, during and aŌer my directorship/employment, protect the confidenƟality of the confidenƟal 
and proprietary informaƟon of the Company. 
This affirmaƟon shall not extend to informaƟon that: 
(a) is already in the public domain; 
(b) subsequently comes into the public domain other than by my breach; 
(c) is already in/comes into my lawful possession; or 
(d) is required to be disclosed by law or by any competent regulatory authority. 
 
Signature: ________________________ 
Name / DesignaƟon / Date: ________________________ 
 



ANNEXURE IV 

CODE OF CONDUCT FOR INDEPENDENT DIRECTORS 
 

(As per Schedule IV of the Companies Act, 2013)  
 
This code of conduct is a guide to professional conduct for independent directors (“Independent Directors”) of the 
Company. Adherence to these standards by the Independent Directors and fulfilment of their responsibiliƟes in a 
professional and faithful manner will promote confidence of the investment community, parƟcularly minority 
shareholders, regulators, and companies in the insƟtuƟon of independent directors. 
 
I. Guidelines of professional conduct: 
 

An Independent Director shall: 
 

(1) uphold ethical standards of integrity and probity; 
 
(2) act objecƟvely and construcƟvely while exercising his / her duƟes; 
 
(3) exercise his / her responsibiliƟes in a bona fide manner in the interest of the Company; 
 
(4) devote sufficient Ɵme and aƩenƟon to his / her professional obligaƟons for informed and balanced 

decision making;  
 
(5) not allow any extraneous consideraƟons that will viƟate his / her exercise of objecƟve independent 

judgment in the paramount interest of the Company as a whole, while concurring in or dissenƟng 
from the collecƟve judgment of the Board in its decision making; 

 
(6) not abuse his / her posiƟon to the detriment of the Company or its shareholders or for the purpose 

of gaining direct or indirect personal advantage or advantage for any associated person; 
 
(7) refrain from any acƟon that would lead to loss of his / her independence; 
 
(8) where circumstances arise which make an Independent Director lose his / her independence, the 

Independent Director must immediately inform the Board accordingly; and 
 
(9)  assist the Company in implemenƟng the best corporate governance pracƟces. 



 
II.  Role and funcƟons: 
 

 The Independent Directors shall: 
 

(1) help in bringing an independent judgment to bear on the Board’s deliberaƟons especially on issues 
of strategy, performance, risk management, resources, key appointments, and standards of 
conduct; 

 
(2) bring an objecƟve view in the evaluaƟon of the performance of the Board and management; 

 
(3) scruƟnise the performance of management in meeƟng agreed goals and objecƟves and monitor 

the reporƟng of performance; 
 

(4) saƟsfy themselves on the integrity of financial informaƟon, and that the financial controls and the 
systems of risk management are robust and defensible; 

 
(5) safeguard the interests of all stakeholders, parƟcularly the minority shareholders; 

 
(6) balance the conflicƟng interest of the stakeholders; 

 
(7) determine appropriate levels of remuneraƟon of execuƟve directors, key managerial personnel and 

Senior Management and have a prime role in appoinƟng and, where necessary, recommending the 
removal of execuƟve directors, key managerial personnel and Senior Management of the 
Company; and 

 
(8) moderate and arbitrate in the interest of the Company as a whole, in situaƟons of conflict between 

the management and shareholder’s interest. 
 
III. DuƟes: 
 

The Independent Directors shall— 
 

(1) undertake appropriate inducƟon and regularly update and refresh their skills, knowledge, and 
familiarity with the Company; 

 
(2) seek appropriate clarificaƟon or amplificaƟon of informaƟon and, where necessary, take and follow 



appropriate professional advice and opinion of outside experts at the expense of the Company; 
 

(3) strive to aƩend all meeƟngs of the Board and of the commiƩees of the Board of which he / she is 
a member; 

 
(4) parƟcipate construcƟvely and acƟvely in the commiƩees of the Board in which they are 

chairpersons or members; 
 

(5) strive to aƩend the general meeƟngs of the Company; 
 

(6) where they have concerns about the running of the Company or a proposed acƟon, 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 meeƟng; 

 
(7) keep themselves well informed about the Company and the external environment in which it 

operates; 
 

(8) not unfairly obstruct the funcƟoning of an otherwise proper Board or commiƩee of the Board; 
 

(9) pay sufficient aƩenƟon and ensure that adequate deliberaƟons are held before approving related 
party transacƟons and assure themselves that the same are in the interest of the Company; 

 
(10) ascertain and ensure that the company has an adequate and funcƟonal vigil mechanism and to 

ensure that the interests of a person who uses such mechanism are not prejudicially affected on 
account of such use; 

 
(11) report concerns about unethical behaviour, actual or suspected fraud or violaƟon of the Code of 

Conduct or ethics policy; 
 

(12) acƟng within his / her authority, assist in protecƟng the legiƟmate interests of the Company, 
shareholders, and its employees; and  

 
(13) not disclose confidenƟal informaƟon, including commercial secrets, technologies, adverƟsing and 

sales promoƟon plans, unpublished price sensiƟve informaƟon, unless such disclosure is expressly 
approved by the Board or required by law or permiƩed to be disclosed under the Company’s Code 
of PracƟces and Procedures for Fair Disclosure of Unpublished Price SensiƟve InformaƟon.   

 



IV. Manner of appointment: 
 

(1) The appointment process of Independent Directors shall be independent of the company 
management and, while selecƟng the Independent Directors, the Board shall ensure that there is 
an appropriate balance of skills, experience, and knowledge in the Board so as to enable the Board 
to discharge its funcƟons and duƟes effecƟvely.   

 
(2) The appointment of Independent Director(s) of the Company shall be approved at the meeƟng of 

the shareholders in accordance with the LisƟng RegulaƟons and the Companies Act, 2013. 
 
 

(3) The explanatory statement aƩached to the noƟce of the meeƟng for approving the appointment 
of an Independent Director shall include a statement that, in the opinion of the Board, the 
Independent Director proposed to be appointed fulfils the condiƟons specified in the Companies 
Act, 2013 and the rules made thereunder and that the proposed director is independent of the 
management. 

 
(4) The appointment of Independent Directors shall be formalised through a leƩer of appointment, 

which shall set out: 
 

(a) the term of appointment; 
 

(b) the expectaƟon of the Board from the appointed director and the Board-level commiƩee(s) 
in which the director is expected to serve and its tasks; 

 
(c) the fiduciary duƟes that come with such an appointment along with accompanying liabiliƟes; 

 
(d) provision for directors’ and officers’ insurance, if any; 

 
(e) the code of conduct that the Company expects its directors and employees to follow; 

 
(f) the list of acƟons that a director should not do while funcƟoning as such in the company; 

and 
 

(g) the remuneraƟon, menƟoning periodic fees, reimbursement of expenses for parƟcipaƟon in 
the meeƟngs of the Board and other meeƟngs and profit related commission, if any. 

 



(5)  The terms and condiƟons of appointment of the Independent Directors shall be open for 
inspecƟon at the registered office of the Company by any member during normal business hours. 

 
(6)  The terms and condiƟons of appointment of the Independent Directors shall also be posted on 

the Company’s website. 
 
V. Re-appointment: 
 

The re-appointment of Independent Director shall be on the basis of report of performance evaluaƟon, 
and such re-appointment shall be approved at the meeƟng of the shareholders in accordance with the 
LisƟng RegulaƟons and the Companies Act, 2013.   

 
VI. ResignaƟon or removal: 
 

(1) The resignaƟon or removal of an Independent Director shall be in the same manner as is provided 
in secƟons 168 and 169 of the Companies Act, 2013 and other applicable provisions of the 
Companies Act, 2013. 

 
(2) An Independent Director who resigns or is removed from the Board shall be replaced by a new 

Independent Director within three months from the date of such resignaƟon or removal, as the 
case may be. 

 
(3) Where the Company fulfils the requirement of Independent Directors on its Board even without 

filling the vacancy created by such resignaƟon or removal, as the case may be, the requirement of 
replacement by a new Independent Director shall not apply. 

 
VII. Separate meeƟngs: 
 

(1) The Independent Directors shall hold at least one meeƟng in a financial year, without the 
aƩendance of non-independent directors and members of management; 

 
(2) All the Independent Directors shall strive to be present at such meeƟng; 

 
(3) The meeƟng shall: 

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

 



(b) review the performance of the chairperson of the Company, taking into account the views of 
execuƟve directors and non-execuƟve directors; 
 

(c) assess the quality, quanƟty, and Ɵmeliness of flow of informaƟon between the Company 
management and the Board that is necessary for the Board to effecƟvely and reasonably 
perform their duƟes. 

 
VIII. EvaluaƟon mechanism: 
 

(1) The performance evaluaƟon of Independent Directors shall be done by the enƟre Board, excluding 
the director being evaluated. 

 
(2) On the basis of the report of performance evaluaƟon, it shall be determined whether to extend or 

conƟnue the term of appointment of the Independent Director. 
 

IX. FamiliarisaƟon Programme 
 
The Company shall conduct a structured familiarizaƟon program to acquaint Independent Directors 
with their roles, the Company's business, the pharmaceuƟcal regulatory landscape, and key risks. 
Details shall be hosted on the Company's website. 
 

X. PharmaceuƟcal Sector-Specific ResponsibiliƟes 
 
In view of the Company's operaƟons in the pharmaceuƟcal industry, Independent Directors shall 
addiƟonally: 
 

(1) Provide oversight on compliance with regulatory frameworks of CDSCO (India), USFDA, EMA, MHRA, 
WHO-GMP, PMDA, and other applicable health authoriƟes; 

(2) Review robustness of product quality, pharmacovigilance, drug safety, and recall mechanisms; 
(3) Oversee R&D pipeline, intellectual property protecƟon, clinical trial ethics, and adherence to Good Clinical 

PracƟce (GCP) and Good Laboratory PracƟce (GLP); 
(4) Ensure ethical markeƟng pracƟces in line with the Uniform Code for PharmaceuƟcal MarkeƟng PracƟces 

(UCPMP); 
(5) Review the Company's commitments to ESG, access-to-medicine, and paƟent affordability iniƟaƟves; 



(6) Engage with internal auditors, statutory auditors, and quality assurance teams on regulatory inspecƟons, 
FDA observaƟons (Form 483, Warning LeƩers), and remediaƟon acƟons. 


