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I. Terms and Conditions of Appointment of Independent Directors 
 

II. TERM: 
The terms and conditions of appointment of Independent Directors of BN HOLDINGS 
LIMITED (Formerly Known as Arihant Tournesol Limited) (hereinafter called “the 
Company”) are subject to the applicable provisions of the Companies Act, 2013 (“the Act”) 
and Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015(hereinafter called “Listing Regulations”), as amended 
from time to time, the Articles of Association of the Company, Company’s Model Code of 
Conduct for Board of Directors and its Code of Conduct for Prevention of Insider Trading. 
The Independent Directors will not be liable to retire by rotation. 

III. OTHER TERMS AND CONDITIONS: 

1. Appointment: 
The appointment will be for the period of five (5) years as per the provisions of the Act 
and LODR. The Company may disengage Independent Directors prior to completion of 
the Term subject to compliance of relevant provisions of the Act and Independent 
Directors, will not be liable to retire by rotation. 
a. Independent Director may be required to serve on one or more of the committees of 

the Board including Audit Committee, Nomination and Remuneration Committee, 
and Stakeholders Relationship Committee, as the Board may decide. 

b. He / She is appointed as an Independent non-executive director and will be 
identified as such in the annual report and other documentation of the Company. If 
circumstances change, and he believes that his independence will be in doubt, he 
should discuss the same with the Chairman of the Company as soon as practicable. 

2. Role, Duties and Responsibilities: 
a. The Independent Director shall act in accordance with the Articles of Association of 

the Company and while discharging his duties, comply with the requirements of 
Section 166 and Schedule IV of the Act. 

b. As members of the Board, the Independent Director along with the other Directors 
will collectively to be responsible for meeting the objectives of the Board which 
include: 
 Requirements under the Companies Act, 2013 (the Act) and the Rules there 

under; 
 Responsibilities of the Board as outlined in the Corporate Governance 

requirements as prescribed by Stock Exchanges under Reg. 25 of the Listing 
Regulations 

 Accountability under the Directors’ Responsibility Statement; and 
 Overseeing the maintenance of high standards of the Company’s value and 

ethical conduct of business. 
 They are particularly requested to provide guidance in their area of expertise. 

3. Code of Conduct for Independent Directors: 
a. The Company has relied on the declaration of the Independent Director that he 

meets the criteria of independence as provided in Section 149(6) of the 
Companies Act, 2013 (the “Act”) as also in Reg. 25 of the Listing Regulation with 
the Stock Exchanges. 
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b. The Independent Director will be required to abide by the guidelines as to 
professional conduct for independent directors as set out in Section 149(8) read 
with Schedule IV to the Act. 

c. The Independent Director will be required to comply with applicable provisions 
of any code of conduct framed by the Board for all Board members and Senior 
Management of the Company under Reg. 17(5) of the Listing Regulation. 

4. Restrictions: 
a. During the term of Appointment, an Independent Director shall not serve as 

- an independent director in more than the prescribed number of listed 
companies and 
- a committee member of more than the prescribed number of committees (i.e. 
the Audit Committee and the Stakeholders’ Relationship Committee) including 
chairmanship of such committees. 

b. During the term of appointment, Independent Director shall not indulge in 
forward dealings in securities of the Company which is prohibited under the Act. 
Directors are prohibited from dealing in the Company’s securities during the 
period when the trading window is closed. They should not enter into insider 
trading and are expected to comply with the Company’s code for securities 
dealing as well as with the concerned provisions of the Insider Trading Laws and 
Regulations. 

5. Time Commitment: 
By accepting the Appointment the Independent Director confirms that he will be 
able to allocate sufficient time to perform his duties as a director and attend 
meetings of the Board or any committee thereof. In addition to such attendances, he 
will be expected to devote appropriate preparation time ahead of each meeting. 

6. Disclosure of Interest: 
During the Term, they agree to promptly notify the Company of any change in their 
directorships and provide such other disclosures and information as may be 
required under the applicable laws. 
During their Term, they are required to promptly provide a declaration under 
Section149(7) of the Act, upon any change in circumstances which may affect their 
status as an Independent Director. 

7. Training and Development: 
The Company may, as may be required, support Directors to continually update 
their skills and knowledge and improve their familiarity with the Company and its 
business. The Company will also, from time to time, inform Independent Directors 
about business and performance updates of the Company, global business 
environment, business strategy and risks involved. 

 
8. Remuneration: 

As Independent Directors, they shall be paid sitting fees for attending the meetings 
of the Board and its committees of which they are members. The sitting fees for 
attending each meeting of the Board would be as determined by the Board from 
time to time. In addition to the sitting fees, commission as may be determined by 
the Board may also be payable to them. Further, the Company may pay or
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reimburse to the Directors such expenditure, as may have been incurred by them 
while performing their role as Independent Directors of the Company. 

 
9. Changes of personal details: 

During the Term, they shall promptly intimate the Company and the Registrar of 
Companies in the prescribed manner, of any change in address or other contact and 
personal details provided to the Company. 

10. Confidentiality: 
The Independent Director agrees that both during and after the term of 
Appointment, he will not use for his own, or for another’s benefit, or disclose or 
permit the disclosure of any confidential information relating to the Company, 
subsidiary or any group or associate companies of the Company, which he may 
acquire by virtue of his position as an independent director, including without 
limitation, any information about the deliberations of the Board. The restriction 
shall cease to apply to any confidential information which may (other than by 
reason of the director’s breach of this term), become available to the public 
generally. 

12. Termination: 
a. They may resign from position of Independent Director at any time by giving a 

notice in writing to the Company stating the reasons for resignation. In terms of 
provisions of the Companies Act, 2013, they are required to file a copy of their 
resignation letter with the Registrar of Companies, Maharashtra. 

b. Continuation of their appointment is contingent on getting re-elected by the 
shareholders in accordance with provisions of Companies Act, 2013 and the 
Articles of Association of the Company, from time to time in force. Independent 
Directors will not be entitled to compensation if the shareholders do not re- 
elect you at any time. 

c. Their appointment may also be terminated in accordance with the provisions of 
the Articles of Association of the Company from time to time in force. 

 
13. Relationship: 

a. The appointment constitutes neither a contract for services nor a service 
contract. 

b. There will be no relationship of employer and employee as a consequence of 
appointment as a director of the Company. 

14. Governing Law: 
The Appointment and the terms are governed by the laws of India. 

 
15. Authority: 

The letter of appointment will be issued under the authority of the Board. 
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