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Special Purpose Vehicle for lmplimentation of Smart City Project
(Registered Company No. CIN : U74999KA2017 P1C101265)

Dated: 04/01/2019

To

Shri. S. B. Shetty
Chartered Accountant
#39 Kartik, Ramakrishna Layout,
Shiroor Park, Vidyanagar, Hubbatti,
Hubbatti Eng Cottege, Dharwad,
Karnataka-580031, lndia

Sub: Appointment as an lndependent Director - Reg.

Dear Sir,

We are pteased to inform you that the sharehotders of the Company at the first Annual
General Meeting of the Company hetd on 31.17..2018, have passed resotution for your
appointment as Non-Executive lndependent Director on the Board of Directors of M/s.
Hubbatti-Dharwad Smart City Limited pursuant to the provisions stated under the
Companies Act, 2013 (Act).

As per the requirements of the Act, the appointment is being formatized through this
letter of appointment.

We look forward to your continued vatued participation in the Board/Committees'
detiberations and successfuI guidance to the Company.

Kindty acknowtedge and do the needfut

Thanking you,

For M/s. Hubbatti-Dharwad Smart City Limited

ilapati rls

Managing Director
M/s. Hubbatti-Dharwad Smart City Limited
F Btock, 4th Ftoor, Survey No.121A,
Opposite to lndira Glass House,
lT Park, Hubbalti,Dharwad- 580029

d.raoa:rDcbt Ei.t.l) : {d: eda. '.>f' eTgf . E3}.3 E:r?!f. 6:i}r9e tEaFtJa crDrts tI&dt.
Flsgd Otfic€ : 4' Floor. 'F' Ellock, aT Park, HUEiBALLI - sao O2O, Karnalaka Stat€, lndia.
Ph : 0836-2355322., Fax : 0836-235533'l . Control Floom Assistance : 2213€Nt{l/2213e9.8,

\rvebsit€ : Mhubballidharwadsrrlaricitv.com E-rnail : srnartciwhubballadharw€d@ornait"com
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This tetter of appointment sets out the terms and conditions which are as fottows:

1. Appointment
a. Your term of appointment as Non-Executive lndependent Director is for a term of

five years on the Board of Directors of M/s. Hubbatti-Dharwad Smart City Limited
with effect from 31112/2018 to 3O/12t2023, untess terminated eartier or
extended or otherwise, as per the provisions of this Letter or appticabte taws;

b. As an lndependent Director, you witt not be tiabte to retire by rotation;
c. The term lndependent Director shoutd be construed as defined under the

Companies Act, 2013;
d. Your appointment and term as an lndependent Director shatt be in consistence

with the applicabte provisions of the Companies Act, 2013;
e. Re-appointment for the second term shatt be based on recommendation of the

Nomination & Remuneration Committee if any, and subject to approvat of the
Board and the Sharehotders. Your re-appointment woutd be considered by the
Board, based on the outcome of the performance evatuation process and your
continuing to meet independence criteria.

2. Committees
a. The Board of Directors (the Board) may, if it deems fit, invite you for being

appointed on one or more existing Board Committees or any such Committee that
is set up in the future; Your appointment on such Committee(s) witt be subject to
the applicabte laws and regutations;

b. You are expected to attend Board, Board committees, to which you may be
appointed and Sharehotders' meetings and to devote such time to your duties as
deemed appropriate for discharge of your duties effectivety;

c. Recommendations/Minutes of the Meetings of the Committees are submitted to
the Board for approvat;

d. By-_accepting this appointment, you confirm that you are abte to attocate
sufficient time to meet the expectations from your rotl to the satisfaction of the
Board.

3. Role and Duties
As a member of the board, your rote, duties and responsibitities witt be those
normatty required for a Non-Executive lndependent Director under the Companies
Act, 2013. There are certain duties prescribed for att Directors, both Executive
and Non-Executive, which are fiduciary in nature and are as under:

l. act in accordance with the company's Artictes of Association.
ll. 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,
and in the best interests of the company, its emptoyees, the sharehotders,
the community and for the protection of environment.
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(Registered Company No,ClN : U74999KA2017 PLC101265)

exercise your duties with due and reasonabte care, skitt and dir.igence.
not invotve yoursetf in a situation in which you may have a direct or indirect
interest that confticts, or possibty may conftict, with the interest of the
Company.
not achieve or attempt to achieve any undue gain or advantage either to
yoursetf or to your retatives, partners or associates.
not assign your office as Director and any assignments so made shatt be
void.

You shatl atso abide by the 'Code for lndependent Directors' as outtined in
Schedute lV to the Companies Act, 2013, and duties of directors as provided in the
said Act. For your ready reference, the retevant provisions have been extracted
and attached to this letter as Annexure A.

Directors & Officers (D&O) lnsurance
Presentty, the company has no D&o tiabitity insurance poticy. However, if the
company takes such a poticy, then a copy of the same witt be supptied to you on
request.

Code of Conduct & Disclosures and other compliances
a. During the appointment, you will compty with any retevant regutations as

may be issued by the Government of lndia and such other authorized
bodies as set up by the Government on its behatf, inctuding the Code for
lndependent Directors, Code of Conduct and Ethics for Directors and Senior
Executives and such other requirements as the Board of Directors may
from time to time specify.

b. You witl appty the highest standards of confidentiatity and not disctose to
any person or company (whether during the course of the tenure as
lndependent Director or at any time after its cessation) any confidentiat
information concerning the Company inctuding any subsidiary or associate
thereof if any with which you come into contact by virtue of your position
as a Director, except as permitted by taw or with prior ctearance from the
Chairman of the Board.

c. Additionatty, you sha[[ not participate in any business activity which might
impede the apptication of your independent judgment in the best interest
of the Company.

d. At the first meeting of the Board in every financiat year or whenever there
is any change in the circumstances which may affect your status as an
independent director, you shatt give a dectaration to that effect
confirming that you meet the criteria of independence as provided in
Section 149(61of the Companies Act, 2013.

e. During the term, you agree to promptty notify the company of any change
in your Directorships and provide such other disctosures and information as

@
cmmdair
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may be reguired under the applicabte [aws. You atso agree that upon
becoming aware of any potentiat conftict of interest with your position as

lndependent Director of the Company, you shat[ promptty disctose the
same to the Company.

Conflict of lnterest
a. lt is accepted and acknowtedged that you may have business interests

other than those of the Company. As a condition to your appointment
commencing, you are required to declare any such directorships,
appointments and interests to the Board in writing in the prescribed form
at the time of your appointment.

b. ln the event that your circumstances seem tikety to change and might give
rise to a conflict of interest or, when appticabte, circumstances that might
lead the Board to revise its judgment that you are independent, this
shoutd be disctosed to Board.

c. You shatl disctose materiat interest that in any transaction or arrangement
that the Company has entered into. Such interest shoutd be disctosed no
later than when the transaction or arrangement comes up at a Board
meeting so that the minutes may record your interest appropriatety and
our records are updated. A genera[ notice that you are interested in any
contracts with a particutar person, firm or company is acceptabte.

Fees/Remuneration
You witl 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 from
time to time, subject to approvat of the sharehotders, if required and subject to
provisions of the Companies Act 2013. Further, the Cbmpany may pay or
reimburse to you such fair and reasonabte expenditure, as may have been
incurred by you white performing your rote as an lndependent Director of the
Company, as may be decided by the Board from time to time.

Evaluation
As a member of the Board, your performance shatl be evatuated annuatty.
Evatuation shatl be done by atl the other Directors. The criteria for evatuation
shatl be determined by the Nomination & Remuneration Committee if any and
disctosed in the Company's Annual Report. However, the actuat evatuation
process shatt remain confidential and shatl be a constructive mechanism to
improve the effectiveness of the Board/Committee..

Separate meetings
Al.t the independent directors of the company shatt hotd at teast one meeting in
a financial year, without the attendance of non-independent directors and
members of management in accordance with provisions of Companies Act 2013.

6.

7.

8.

9.
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Annexure A

SCHEDULE IV TO THE COMPANIES ACT, 2013

[See section 149(8)]

The Code is a guide to professional conduct for independent directors. Adherence
to these standards by independent directors and futfitment of their
responsibitities in a professional and faithfut manner witt promote confidence of
the investment community, particularty minority sharehotders, regutators and
companies in the institution of independent directors.

l. Guidetines of professionat conduct:
An independent director shat[:

1) Uphotd ethicat standards of integrity and probity;
2) Act objectivety and constructivety white 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 professionat obtigations

for informed and batanced decision making;
5) Not atlow any extraneous considerations that witt vitiate his exercise

of objective independent judgment in the paramount interest of the
company as a whole, white concurring in or dissenting from the
collective judgment of the Board in its decision making;

6) Not abuse his position to the detriment of the cpmpany or its
sharehotders or for the purpose of gaining direct or indirect persona[
advantage or advantage for any associated person;

7) Refrain from any action that woutd tead to loss of his independence;
8) Where circumstances arise which make an independent director [ose

his independence, the independent director must immediatety
inform the Board accordingty;

9) Asist the company in imptementing the best corporate governance
practices.

ll. Rote and functions:
The independent directors shatt:

1. Hetp in bringing an independent judgment to bear on the Board,s
detiberations especialty on issues of strategy, performance, risk
management, resources, key appointments and standards of
conduct;

glmnsrcldt
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2. Bring an objective view in the evatuation of the performance of
board and management;
scrutinise the performance of management in meeting agreed goats
and objectives and monitor the reporting of performance;
satisfy themselves on the integrity of financiat information and that
financial controts and the systems of risk management are robust
and defensibte;
safeguard the interests of att stakehotders, particularty the minority
shareholders;
Balance the confticting interest of the stakeholders;
Determine appropriate levets of remuneration of executive
directors, key managerial personnel and senior management and
have a prime rote in appointing and where necessary recommend
removat of executive directors, key managerial personnet and senior
managemenU
Moderate and arbitrate in the interest of the company as a whote, in
situations of conftict between management and shareholder,s
interest.

Duties :

The independent directors shatt-

Undertake appropriate induction and regutarty update and refresh
their skitts, knowledge and famitiarity with the company;
seek appropriate ctarification or amptification of information and,
where necessary, take and fottow appropriate professional advice
and opinion of outside experts at the expense of the company;
strive to attend a[[ meetings of the Board of Directors and of the
Board committees of which he is a member;
Participate constructivel,y and activety in the committees of the
Board in which they are chairpersons or members;
Strive to attend the general meetings of the company;
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 not resotved, insist that their concerns
are recorded in the minutes of the Board meeting;
Keep themsetves we[[ informed about the company and the external
environment in which it operates;
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8. Not to unfairty obstruct the functioning of an otherwise proper
Board or committee of the Board;

9. Pay sufficient attention and ensure that adequate detiberations are
hetd before approving retated party transactions and assure

, themselves that the same are in the interest of the company;
l0.Ascertain and ensure that the company has an adequate and

functional vigil mechanism and to ensure that the interests of a

person who uses such mechanism are not prejudiciatty affected on
account of such use;

11.Report concerns about unethical behaviour, actuat or suspected
fraud or violation of the company's code of conduct or ethics poticy;

12."Act within their authority", assist in protecting the legitimate
interests of the company, shareholders and its emptoyees;

1 3. Not disctose confidential information, including commerciat secrets,
technotogies, advertising and sates promotion ptans, unpubtished
price sensitive information, unless such disctosure is expressly
approved by the Board or required by taw.

!V. Manner of appointment:

Appointment process of independent directors shatl be independent
of the company management; white selecting independent directors
the Board shalt ensure that there is appropriate batance of ski[[s,
experience and knowledge in the Board so as to enabte the Board to
discharge its functions and duties effectivety
The appointment of independent director(s) of the company shatt be
approved at the meeting of the sharehotders.
The explanatory statement attached to the notice of the meeting
for approving the appointment of independent director shatl inctude
a statement that in the opinion of the Board, the independent
director proposed to be appointed futfits the conditions specified in
the Act and the rutes made thereunder and that the proposed
director is independent of the management.
The appointment of independent directors shatt be formatised
through a letter of appointment, which shatl set out :

a) the term of appointment;
b) the expectation of the Board from the appointed director; the

Board-levet committee(s) in which the director is expected to serye
and its tasks;

1)

2l

3)

4l

({6qlBrfit6l fl{
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c) the fiduciary duties that come with such an appointment atong with
accompanyi ng tiabi tities;

d) provision for Directors and Officers (D and O) insurance, if any;
e) the Code of Business Ethics that the company expects its directors

and employees to fottow
f) the tist of actions that a director shoutd not do while functioning as

such in the company; and
g) the remuneration, mentioning periodic fees, reimbursement of

expenses for participation in the Boards and other meetings and
profit retated commission,
if any.

2l The terms and conditions of appointment of independent directors
shatl be open for inspection at the registered office of the company
by any member during normat business hours.

3) The terms and conditions of appointment of independent directors
shatt atso be posted on the company's website.

Re-appointment:
The re-appointment of independent director shall be on the basis of
report of performance evatuation.

Resignation or removat:

(1) The resignation or removat of an independent director shatl be in
the same manner as is provided in sections 168 and'169 of the Act.

(2) An independent director who resigns or is removed from the Board
of the company shatt be reptaced 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 futfits the requirement of independent directors
in its Board even without fitting the vacancy created by such
resignation or removat, as the case may be, the requirement of
reptacement by a new independent director shatt not apply.

Vll. Separate meetings:

1) The independent directors of the company shatt hotd at least one
meeting in a financiat year, without the attendance of non-
independent directors and members of management;

V.

vl.

s6 rcc mnr d {h
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2) Att the independent directors of the company shatt strive to be
present at such meeting;

3) The meeting shalt:
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 executive directors and non-executive
directors;

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 reasonabty perform their duties.

Vlll. Evatuation mechanism:
(1) The performance evatuation of independent directors shatt be done

by the entire Board of Directors, exctuding the director being
evaluated.

(2) On the basis of the report of performance evaluation, it shatt be
determined whether to extend or continue the term of appointment
of the independent director.

Note: The provisions of sub-paragraph (2) and (7) of paragraph ll, paragraph !V,
paragraph V, ctauses (a) and (b) of sub-paragraph (3) of paragraph Vll and
paragraph Vlll shatt not appty in the case of a Government company as defined
under clause (45) of section 2 of the Companies Act,2013 (18 of 2013), if the
requirements in respect of matters specified in these paragraphs are specified by
the concerned Ministries or Departments of the Centrat Government or as the
case may be, the State Government and such requirements are comptied with by
the Government companies.
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