enforceable and most nearly reflects the original intent of the unenforceable provision.
12
12.1

APPLICABLE LAW:
This letter of appointment shall be governed by, and construed and enforced in accordance with
the laws of India.

Kindly confirm your consent to the terms set out above / by signing the endorsement on the enclosed
copy of this. Please return the copy to the Company or Board at the above address. In returning this letter
duly signed, you agree that the Company may make this letter publicly available, as required under the
Companies Act, 2013.
We are confident that your association, expertise and advice will immensely benefit the Company and
the Board.

Yours sincerely
For Newgen Software Technologies Limited

Sd/Diwakar Nigam
Chairman & Managing Director
DIN: 00263222

******
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Annexure I

SCHEDULE IV
[See section 149(8)]
CODE FOR INDEPENDENT DIRECTORS

A. PROFESSIONAL CONDUCT
As an Independent Director of the Company, you shall:

1.
2.
3.
4.
5.

6.
7.
8.
9.
B.

Uphold ethical standards of integrity and probity;
Act objectively and constructively while exercising his duties;
Exercise his responsibilities in a bona fide manner in the interest of the company;
Devote sufficient time and attention to his professional obligations for informed and balanced
decision making;
Not allow any extraneous considerations that will vitiate his exercise of objective independent
judgment in the paramount interest of the company as a whole, while concurring in or dissenting
from the collective judgment of the Board in its decision making;
Not abuse his position 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;
Refrain from any action 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 implementing the best corporate governance practices.

ROLES AND FUNCTIONS

The Independent Directors shall:
1. Help in bringing an independent judgment to bear on the Board’s deliberations especially on issues
of strategy, performance, risk management, resources, key appointments and standards of conduct;
2. Bring an objective view in the evaluation of the performance of board and management;
3. Scrutinize the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;
4. Satisfy themselves on the integrity of financial information and that financial controls and the
systems of risk management are robust and defensible;
5. Safeguard the interests of all stakeholders, particularly the minority shareholders;
6. Balance the conflicting interest of the stakeholders;
7. determine appropriate levels of remuneration of executive directors, key managerial personnel and
senior management and have a prime role in appointing and where necessary recommend removal
of executive directors, key managerial personnel and senior management;
8. Moderate and arbitrate in the interest of the company as a whole, in situations of conflict between
management and shareholder’s interest.
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