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1. APPOINTMENT

You are hereby appointed as a Non- Executive Independent Director of the Company
(Independent Director) under section 149 and other applicable provisions of the Companies
Act, 2013.

As an Independent Director, you will not be liable to retire by rotation.
The Independent Directors shall serve on the Board for not more than two terms of Five
Years each on the Board of the Company as per the provisions of the Companies Act, 2013.

Re-appointment of Independent Director would be considered by the Board, based on the
outcome of the performance evaluation process and continuing to meet independence criteria.

2. COMMITTEES

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) will be subject to the applicable laws and regulations. By
accepting this appointment, you confirm that you are able to allocate sufficient time to meet
the expectations from your role to the satisfaction of the Board.

3. ROLE AND DUTIES

As a member of the board, your role, duties and responsibilities will be those normally
required of a Non-Executive Independent Director under the Companies Act, 2013.

In terms of Section 166 of the Companies Act, 2013, you shall

l. act in accordance with the Company’s Articles of Association.

I. 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 employees, the shareholders, the community and for the
protection of environment.
exercise your duties with due and reasonable care, skill and diligence.
not involve yourself in a situation in which you may have a direct or indirect interest
that conflicts, or possibly may conflict, with the interest of the Company.
not achieve or attempt to achieve any undue gain or advantage either to yourself or to
your relatives, partners or associates.
not assign your office as Director and any assignments so made shall be void.




You shall also abide by the ‘Code for Independent Directors’ as outlined in Schedule IV to
the Companies Act, 2013, and duties of directors as provided in the said Act and in Clause of
the SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015(if applicable).
For your ready reference, the relevant provisions have been extracted and attached to this
letter as Annexure A.

4. REMUNERATION, ETC.

TheCompanyshallreimburseyouforallreasonableout-of-
pocketexpensesnecessarilyincurredforattendingthevariousmeetingsoftheBoard/Committee/M
embersandfordischargingthefiduciaryobligationstowardstheCompany.

5. CODE OF CONDUCT & OTHER COMPLIANCES

During the appointment, you will comply with any relevant regulations as may be issued by
the Government of India and such other authorized bodies as set up by the Government on its
behalf, including the Code for Independent 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.

At the first meeting of the Board in every financial year or whenever there is any change in
the circumstances which may affect your status as an independent director, you shall give a
declaration to that effect confirming that you meet the criteria of independence as provided in
Section 149(6) of the Companies Act, 2013.

6. CONFLICT OF INTEREST

It is accepted and acknowledged 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.

In the event that your circumstances seem likely to change and might give rise to a conflict of
interest or, when applicable, circumstances that might lead the Board to revise its judgement
that you are independent, this should be disclosed to both the Chairman and the Secretary.

7. CONFIDENTIALITY

(i) You must apply the highest standards of confidentiality and not disclose to any
person or company (whether during the course of the Appointment or at any time
after its termination) any confidential information concerning the Company and any
Group Companies with which you come into contact by virtue of your position as a
Non-Executive Independent Director of the Company.

(i) Your attention is drawn to the requirements under both legislation and regulation as
to the disclosure of price-sensitive information. Consequently, you should avoid




making any statements that might risk a breach of these requirements without prior
clearance from the Compliance Officer of the Company.

(iii) On termination of the Appointment, you will deliver to the Company all books,
document, papers and other property of or relating to the business of the Company
which are in their possession, custody or power by virtue of your position as a Non-
Executive Independent Director of the Company.

8. DISCLOSURE OF INTEREST

You shall disclose material interest that in any transaction or arrangement that the Company
has entered into. Such interest should be disclosed no later than when the transaction or
arrangement comes up at a Board meeting so that the minutes may record your interest
appropriately and our records are updated. A general notice that you are interested in any
contracts with a particular person, firm or company is acceptable.

9. TERMINATION

a. 'You may resign from your position at any time and should you wish to do so, you are
requested to serve a reasonable written notice on the Board.

b. Continuation of your appointment is contingent on your 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. You will not be entitled
to compensation if the shareholders do not re-elect you at any time.

Your appointment may also be terminated in accordance with the provisions of the

Articles of Association of the Company and in accordance with provisions of
Companies Act, 2013 from time to time in force.

10. GOVERNING LAW

This letter of appointment is governed by and will be interpreted in accordance with Indian
law and your engagement shall be subject to the jurisdiction of the Indian courts. This letter
constitutes neither a contract for services nor a service contract

We are Confident that the Board and the Company will benefit immensely from your rich
experience. If these terms of appointment are acceptable to you, please confirm your
acceptance by signing and returning the enclosed copy of this letter.

Lookingforwardtoyourcontinuedsupportandguidance.




ANNEXURE-A

EXTRACTSOFTHERELEVANTPROVISIONSOFTHECOMPANIESACT, 2013

SECTION166-DUTIESOFDIRECTORS

(1) SubjecttotheprovisionsofthisAct,adirectorofacompanyshallactinaccordancewiththearti
clesofthecompany.

(2) Adirectorofacompanyshallactingoodfaithinordertopromotetheobjectsofthecompanyfo
rthebenefitofitsmembersasawhole,andinthebestinterestsofthecompany,itsemployees,t
heshareholders,thecommunityandfortheprotectionofenvironment.

(3) Adirectorofacompanyshallexercisehisdutieswithdueandreasonablecare,skillanddiligen
ceandshallexerciseindependentjudgment.

(4) Adirectorofacompanyshallnotinvolveinasituationinwhichhemayhaveadirectorindirecti
nterestthatconflicts,orpossiblymayconflict,withtheinterestofthecompany.

(5) Adirectorofacompanyshallnotachieveorattempttoachieveanyunduegainoradvantageeit
hertohimselfortohisrelatives,partners,orassociatesandifsuchdirectorisfoundguiltyofma
kinganyunduegain,heshallbeliabletopayanamountequaltothatgaintothecompany.

(6) Adirectorofacompanyshallnotassignhisofficeandanyassignmentsomadeshallbevoid.

(7) Ifadirectorofthecompanycontravenestheprovisionsofthissectionsuchdirectorshallbepu

nishablewithfinewhichshallnotbelessthanonelakhrupeesbutwhichmayextendtofivelak
hrupees.

SCHEDULE-IV-CODEFORINDEPENDENTDIRECTORS

TheCodeisaguidetoprofessionalconductforindependentdirectors.Adherencetothesestandards
byindependentdirectorsandfulfilmentoftheirresponsibilitiesinaprofessionalandfaithfulmanner
willpromoteconfidenceoftheinvestmentcommunity,particularlyminorityshareholders,regulato
rsandcompaniesintheinstitutionofindependentdirectors.

I. Guidelinesofprofessionalconduct:

Anindependentdirectorshall:
(1)  upholdethicalstandardsofintegrityandprobity;
(2)  actobjectivelyandconstructivelywhileexercisinghisduties;
(3) exercisehisresponsibilitiesinabonafidemannerintheinterestofthecompany;

(4)  devotesufficienttimeandattentiontohisprofessionalobligationsforinformedandbalanced




decisionmaking;
notallowanyextraneousconsiderationsthatwillvitiatehisexerciseofobjectivelndependen
tjudgmentintheparamountinterestofthecompanyasawhole,whileconcurringinordissenti
ngfromthecollectivejudgmentoftheBoardinitsdecisionmaking;

notabusehispositiontothedetrimentofthecompanyoritsshareholdersorforthepurposeofg
ainingdirectorindirectpersonaladvantageoradvantageforanyassociatedperson;

refrainfromanyactionthatwouldleadtolossofhisindependence;

wherecircumstancesarisewhichmakeanindependentdirectorlosehisindependence,thein
dependentdirectormustimmediatelyinformtheBoardaccordingly;

assistthecompanyinimplementingthebestcorporategovernancepractices.

Il. Roleandfunctions:

Theindependentdirectorsshall:

(1)

()

(3)

(4)

(5)
(6)
(7)

(8)

helpinbringinganindependentjudgmenttobearontheBoard’sdeliberationsespeciallyonis
suesofstrategy,performance,riskmanagement,resources,keyappointmentsand
standardsofconduct;

bringanobjectiveviewintheevaluationoftheperformanceofboardandmanagement;

scrutinisetheperformanceofmanagementinmeetingagreedgoalsandobjectivesandmonit
orthereportingofperformance;

satisfythemselvesontheintegrityoffinancialinformationandthatfinancialcontrolsandthe
systemsofriskmanagementarerobustanddefensible;

safeguardtheinterestsofallstakeholders,particularlytheminorityshareholders;

balancetheconflictinginterestofthestakeholders;

determineappropriatelevelsofremunerationofexecutivedirectors,keymanagerialperson
nelandseniormanagementandhaveaprimeroleinappointingandwherenecessaryrecomm
endremovalofexecutivedirectors,keymanagerialpersonnelandseniormanagement;

moderateandarbitrateintheinterestofthecompanyasawhole,insituationsofconflictbetwe
enmanagementandshareholder’sinterest.

I1l1. Duties:

Theindependentdirectorsshall—

(1)

undertakeappropriateinductionandregularlyupdateandrefreshtheirskills,knowledgeand




©)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

familiaritywiththecompany;

seekappropriateclarificationoramplificationofinformationand,wherenecessary,takeand
followappropriateprofessionaladviceandopinionofoutsideexpertsattheexpenseoftheco
mpany;

strivetoattendallmeetingsoftheBoardofDirectorsandoftheBoardcommitteesofwhichhei
samember;

participateconstructivelyandactivelyinthecommitteesoftheBoardinwhichtheyarechairp
ersonsormembers;

strivetoattendthegeneralmeetingsofthecompany;

wheretheyhaveconcernsabouttherunningofthecompanyoraproposedaction,ensurethatt
heseareaddressedbytheBoardand,totheextentthattheyarenotresolved,insistthattheircon
cernsarerecordedintheminutesoftheBoardmeeting;

keepthemselveswellinformedaboutthecompanyandtheexternalenvironmentinwhichito
perates;

nottounfairlyobstructthefunctioningofanotherwiseproperBoardorcommitteeoftheBoar
d;

paysufficientattentionandensurethatadequatedeliberationsareheldbeforeapprovingrela
tedpartytransactionsandassurethemselvesthatthesameareintheinterestofthecompany;

ascertainandensurethatthecompanyhasanadequateandfunctionalvigilmechanismandto
ensurethattheinterestsofapersonwhousessuchmechanismarenotprejudiciallyaffectedon
accountofsuchuse;

reportconcernsaboutunethicalbehaviour,actualorsuspectedfraudorviolationofthecomp
any’scodeofconductorethicspolicy;

actingwithinhisauthority,assistinprotectingthelegitimateinterestsofthecompany,shareh
oldersanditsemployees;

notdiscloseconfidentialinformation,includingcommercialsecrets,technologies,advertis
ingandsalespromotionplans,unpublishedpricesensitiveinformation,unless
suchdisclosureisexpresslyapprovedbytheBoardorrequiredbylaw.

1VV. Mannerofappointment:

(1)

Appointmentprocessofindependentdirectorsshallbeindependentofthecompanymanage
ment;whileselectingindependentdirectors,theBoardshallensurethatthereisappropriateb
alanceofskills,experienceandknowledgeintheBoardsoastoenabletheBoardtodischargeit
sfunctionsanddutieseffectively.

Theappointmentofindependentdirector(s)ofthecompanyshallbeapprovedatthemeeting
oftheshareholders.




(3) Theexplanatorystatementattachedtothenoticeofthemeetingforapprovingtheappointme
ntofindependentdirectorshallincludeastatementthatintheopinionoftheBoard,theindepe
ndentdirectorproposedtobeappointedfulfilstheconditionsspecifiedintheActandtherules
madethereunderandthattheproposeddirectorisindependentofthemanagement.

Theappointmentofindependentdirectorsshallbeformalizedthroughaletterofappointmen
t,whichshallsetout:

(@) Thetermofappointment;

(b) TheexpectationoftheBoardfromtheappointeddirector;theBoard-
levelcommittee(s)inwhichthedirectorisexpectedtoserveanditstasks;

(c) Thefiduciarydutiesthatcomewithsuchanappointmentalongwith
accompanyingliabilities;

ProvisionforDirectorsandOfficers(DandO)insurance,ifany;

(e) TheCodeofBusinessEthicsthatthecompanyexpectsitsdirectorsand
employeestofollow;

() Thelistofactionsthatadirectorshouldnotdowhilefunctioningassuchinthe
company;and

(g) Theremuneration,mentioningperiodicfees,reimbursementofexpensesfor
participationintheBoardsandothermeetingsandprofitrelatedcommission,if any.

(5) Thetermsandconditionsofappointmentofindependentdirectorsshallbeopenfor
inspectionattheregisteredofficeofthecompanybyanymemberduringnormal
businesshours.

(6) Thetermsandconditionsofappointmentofindependentdirectorsshallalsobepostedonthec
ompany’swebsite.

V. Re-appointment:

There-appointmentofindependentdirectorshallbeonthebasisofreportofperformanceevaluation.

VI. ResignationorRemoval:

(1) Theresignationorremovalofanindependentdirectorshallbeinthesamemannerasisprovide
dinsections168and169oftheAct.

(2) AnindependentdirectorwhoresignsorisremovedfromtheBoardofthecompanyshallberep
lacedbyanewindependentdirectorwithinaperiodofnotmorethanonehundredandeightyda
ysfromthedateofsuchresignationorremoval,asthecasemaybe.




(3) WherethecompanyfulfilstherequirementofindependentdirectorsinitsBoardevenwithout
fillingthevacancycreatedbysuchresignationorremoval,asthecasemaybe,therequirement
ofreplacementbyanewindependentdirectorshallnotapply.

VIIl. Separatemeetings:

(1) Theindependentdirectorsofthecompanyshallholdatleastonemeetinginayear,without
theattendanceofnon-independentdirectorsandmembersofmanagement;

(2) Alltheindependentdirectorsofthecompanyshallstrivetobepresentatsuchmeeting;
(3) Themeetingshall:
() Reviewtheperformanceofnon-independentdirectorsandtheBoardasawhole;

(b) ReviewtheperformanceoftheChairpersonofthecompany,takingintoaccountthe
viewsofexecutivedirectorsandnon-executivedirectors;

(c) Assessthequality,quantityandtimelinessofflowofinformationbetweenthe

companymanagementandtheBoardthatisnecessaryfortheBoardtoeffectively
andreasonablyperformtheirduties.

VIIIl. Evaluationmechanism:

(1) TheperformanceevaluationofindependentdirectorsshallbedonebytheentireBoardofDire
ctors,excludingthedirectorbeingevaluated.

(2) Onthebasisofthereportofperformanceevaluation,itshallbedeterminedwhetherto
extendorcontinuethetermofappointmentoftheindependentdirector.
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