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Date:_____ 
Name :______ 
DIN :______ 
Address:______ 
 

Dear Mr/Mrs______ 

Subject : Your appointment as an Independent Director on the Board of IRIS RegTech Solutions                       
Limited (the Company) in accordance with Companies Act, 2013.    

We are pleased to inform you that the Members of the Company at the General Meeting held on 
______ have approved your appointment as an Independent Director of the Company for a period of 
five years with effect from ______ till ______. 

This ‘Letter of Appointment’ sets out the terms for your appointment: 

1. TERMS OF APPOINTMENT AS INDEPENDENT DIRECTOR OF THE COMPANY 
 
As an Independent Director, you shall hold office for a term up to five consecuƟve years on the 
Board of the Company with effect from _______. Your term as an Independent Director can 
be further extended to another term of upto five consecuƟve years subject to shareholders’ 
approval by way of special resoluƟon.  
Further, aŌer the expiraƟon of the term or extended term, you shall be eligible for being 
appointed as an Independent Director only aŌer expiraƟon of three years of ceasing to be an 
Independent Director. 
 

2. EXPECTATIONS OF THE BOARD: 
 
Following personal and professional characterisƟcs are expected from Independent 
Directors: 

 uphold ethical standards of integrity and probity;  
 act objecƟvely and construcƟvely while exercising his duƟes;  
 exercise his responsibiliƟes in a bona fide manner in the interest of the company;  
 devote sufficient Ɵme and aƩenƟon to his professional obligaƟons for informed and 

balanced decision making;  
 refrain from any acƟon that would lead to loss of his independence;  
 where circumstances arise which make an Independent Director lose his 

independence, the Independent Director must immediately inform the Board 
accordingly; 

 assist the company in implemenƟng the best corporate governance pracƟces. 
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Board consƟtuted commiƩees in which you are a member:  
As advised by the Board, during the tenure of office, you may be required to serve on one or 
more of the CommiƩees of the Board established by the Company. Upon your appointment 
to any one or more CommiƩees, you will be provided with the policies of the same which sets 
out the funcƟons of the CommiƩee. 
 
Role, ResponsibiliƟes and FuncƟons: 
As an Independent Director you shall: 
  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;  
 bring an objecƟve view in the evaluaƟon of the performance of Board and management;  
 scruƟnise the performance of management in meeƟng agreed goals and objecƟves and 
monitor the reporƟng of performance;  
 saƟsfy themselves on the integrity of financial informaƟon and that financial controls and 
the systems of risk management are robust and defensible;  
 safeguard the interests of all stakeholders, parƟcularly the minority shareholders;  
 balance the conflicƟng interest of the stakeholders;  
 determine appropriate levels of remuneraƟon of execuƟve directors, key managerial 
personnel and senior management and have a prime role in appoinƟng and where necessary 
recommend removal of execuƟve directors, key managerial personnel and senior 
management;  
 moderate and arbitrate in the interest of the company as a whole, in situaƟons of conflict 
between management and shareholder’s interest. 
 

3. FIDUCIARY DUTIES: 
 
As an Independent Director you shall:  
 undertake appropriate inducƟon and regularly update and refresh their skills, knowledge 
and familiarity with the Company;  
 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;  
 strive to aƩend all meeƟngs of the Board of Directors and of the Board commiƩees of which 
he is a Member;  
 parƟcipate construcƟvely and acƟvely in the commiƩees of the Board in which they are 
chairpersons or members;  
 strive to aƩend the general meeƟngs of the company;  



 
 

IRIS REGTECH SOLUTIONS LIMITED 
(Formerly known as IRIS Business Services Limited) 

Tower 2 3rd floor International Infotech Park Vashi Navi Mumbai – 400703 Maharashtra India 
Tel: 022 6723 1000 | Email: cs@irisbusiness.com | www.irisregtech.com 

CIN L72900MH2000PLC128943 | GSTIN 27AAACI9260R1ZV 

 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;  
 keep themselves well informed about the company and the external environment in which 
it operates;  
 not to unfairly obstruct the funcƟoning of an otherwise proper Board or commiƩee of the 
Board;  
 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;  
 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;  
 report concerns about unethical behaviour, actual or suspected fraud or violaƟon of the 
Company’s code of conduct;  
 acƟng within his authority, assist in protecƟng the legiƟmate interests of the Company, 
shareholders and its employees;  
 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 the law. 
 
Accompanying LiabiliƟes: 
As per SecƟon 149(12) of the Act, notwithstanding anything contained in this Act, you as an 
Independent Director shall be held liable, only in respect of such acts of omission or 
commission by a company which had occurred with his knowledge, aƩributable through Board 
processes, and with his consent or connivance or where he had not acted diligently. 
 

4. AVAILABILITY OF INSURANCE 
 
The Company does not provide Insurance cover to any of the Directors of the Company. 
 

5. CODE OF BUSINESS ETHICS FOR BOARD OF DIRECTORS 
 
You will abide by the guidelines of professional conduct, role, funcƟon and duƟes as an 
Independent Directors provided in Schedule IV of the Companies Act, 2013. 
 

6. REMUNERATION PAYABLE TO YOU AS INDEPENDENT DIRECTOR 
 
As per the provisions of SecƟon 197(5) of the Act, the following siƫng fees shall be paid to you 
for aƩending meeƟngs of the Board/commiƩees: 
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*Note: - The above siƫng fees exclude the following:  
1. Reimbursement of any cost incurred for aƩending the meeƟng and the same will be 
reimbursed accordingly  
2. The Commission if any payable on the profits of the company shall be determined by the 
Board of Directors as per the provisions of Companies Act, 2013. 
 
 
 
 
Yours Truly, 
For and on behalf of IRIS RegTech SoluƟons Limited                                                          Accepted 
Mr/Mrs______                                                                                                                Mr/Mrs______ 
 DesignaƟon:______                          Independent Director 
 DIN:______               DIN:______ 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

Sr 
No. 

Type of MeeƟng Siƫng Fees( in INR) 

1.  Board 50,000/- 
2. CommiƩee of the Board 50,000/- 


