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';ERMSAN DCONDITIONSOFAPPOINTMENTOFINDEPENDENTDIRECTOR

ThetermsandConditionsoftheappointment,whichshall,inanyeventbesubjecttothepr
ovisionsof the Companies Act, 2013, SEBI (Listing Obligations and Disclosure
Requirements)

Regulations,2015(" ListingRegulations’)andtheArticlesof AssociationoftheCompany,
aresetoutbelow.

ThebroadtermsandconditionsoftheirappointmentasIndependentDirectorsarerepro
ducedhereunder:

Termsof Appointment

1. The appointment will be for the period mentioned against their respective
names (“Term”).
TheCompanymayremovelndependentDirectorspriortocompletionoftheTerm
subjecttocompliance of relevant provisions of the CompaniesAct2013 and
Articles of Association oftheCompany.

2. IncompliancewithprovisionSection149(13)oftheCompaniesAct,2013,Indepen
dentDirectorsarenotliabletoretirebyrotation.

3. Re-appointmentattheendoftheTermshallbebasedontherecommendation  of
theNomination and Remuneration Committee and subject to the approval of
the Board and theshareholders.
There-appointment would be considered by the Board based on the outcome
of the
performanceevaluationprocessandthedirectorscontinuingtomeettheindepen

dencecriteria.
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S. Theappoint'menhnaybeterminatedinaccordancewiththeprovisionsoftheArhcl

esof AssociationoftheCompanyoronfailuretomeettheparametersofindepende
nceasdefinedinSection149(6)orListing  Regulationsoron the —occurrenceof

anyevent as defined insection 167 of the Companies Act, 2013.

Upon termination or upon resignation for any reason,duly intimated to the
Company, Independent Directors will not be entitled to any
compensationforlossofoffice.

Resignation

Independent Directors may resign from their position at any time, and should
they wish to do so,
theyarerequestedtoserveareasonablewrittennoticeontheBoard.Intermsofthe
provisionsoftheCompanies Act, 2013, they are required to file a copy of their
resignation letter with the Registrar ofCompanies.

Timecommitment

IndependentDirectorsagreetodevotesuchtimeasisprudentandnecessaryfortheprope
rperformanceoftheirrole,dutiesandresponsibilitiesasIndependentDirector.

Role dutiesandresponsibilities

AsmembersoftheBoard,theyalongwiththeotherDirectorswillbecollectivelyresponsib
leformeetingtheobjectivesoftheBoardwhich include:

a. Requirementsunder the Companies Act2013 readwith Schedule IVto the
Companies Act,2013,

ons.

¢. AccountabilityundertheDirector’sResponsibilityStatement.
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'l‘hcrolcandduticsoﬂndcpendcntDirectorswillbethosenormallyrequired of a

Non-Executive Independent Director under the Companies Act, 2013 and
Listing Regulations. Thereare certain duties prescribed for all Directors, both

Executive and Non-Executive, which arefiduciaryinnatureandareasunder:

iii.

vi.

TheyshallactinaccordancewiththeCompany’s Articlesof Association.

. TheyshallactingoodfaithinordertopromotetheobjectsoftheCompanyforth

ebenefitofitsmembersasawhole,and inthebestinterestoftheCompany.

Theyshalldischargetheirdutieswithdue
andreasonablecare,skillanddiligence.

. Theyshallnotinvolvethemselvesinasituation

inwhichtheymayhaveadirectorindirectinterestthatconflicts,orpossiblyma

yconflict,withtheinterestoftheCompany.

Theyshallnotachieveorattempttoachieveanyunduegainoradvantageeither
tothemselvesor totheirrelatives,partnersorassociates.

TheyshallnotassigntheirofficeasDirectorandanyassignmentssomadeshallbe
void.

Inadditiontotheaboverequirements,theBoardofDirectorsalsoexpectsindependentDir

ectorstoperform thefollowingfunctions:

iii.

Constructivelychallengeandhelpdevelopproposalsonstrategyforgrowtho
ftheCompany.

Evaluatetheperformanceofmanagementinmeetingagreedgoalsandobjective
s.

Satisfythemselvesontheintegrityoffinancialinformationg
trolsandsystemsofriskmanagementareeffectiveanddefy
Determine appropriate levelsofremunerationof Execu
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Executive Directors and in successionplanning,.

v.  Takeresponsibilityfortheprocessesforaccuratelyreportingonperformancea

ndthetinancialpositionoftheCompany.

vi.  KeepGovernanceandCompliancewiththeapplicablelegislationand

vii. RegulationsunderreviewandtheconformityofCompany’spracticestoaccepte
dnorms.

Statusof AppointmentandRemuneration

1. Independent Directors will not be employees oftheCompany,and their
appointment letter shallnot constitute a contract of employment. They will be
paid such remuneration by way of
sittingfeesformeetingsoftheBoardanditsCommitteesasmaybedecidedbytheBoa
rd.Inadditionto thesitting fees,commission thatmaybe determinedby theBoard
may also be payable tothem. In determining theamount of this commission,
the Board, supported by the
NominationandRemunerationCommittee, mayconsiderthe ~performanceofthe

CompanyandtheirperformanceasevaluatedbytheBoard.

2. IndependentDirectorshavenoentitlementtoanybonusduringtheappointmentan
d noentitlement to participate in any employee stock option scheme operated

by the Company or any GroupCompany.

ReimbursementofExpenses

The Company may pay or reimburse to the Director such expenditure, as may
have been incurred bythem while performing their role as an Independent
Director of the Company. This could includereimbursement gt=expenditure

incurred by them for accommodation, travel and any out of expenges for
attending Board/ Committee Meetings, General Meetings| {swpert (,ﬁ rened
Meetings,Meetings with ~Shareholders/Creditors/ManageNy sit®)// visits,
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obtaining, subject to the expense being reasonable,
protossmnaladvicefromindependentadvisorsinthefurtheranceoftheirdutiesas[nde
pendentDirectors.

IndependentProfessional Advice

There may be occasions when Independent Directors consider that they need
professional advice infurtherance of their duties as Director and it will be
appropriate for them to consult independentadvisers at the Company’s expense.
The Company will reimburse full cost of expenditure incurred

inaccordancewiththeCompany’spolicy.

TrainingandDevelopment

The Company may, if required, conduct formal training program for its
Independent Directors.

TheCompanymay,asmayberequired, supportDirectorstocontinuallyupdate their
skills andknowledgeandimprovetheirfamiliaritywith ~ thecompany and its
business. The Company

willfund / arrangefortrainingonallmatterswhicharecommon tothewholeBoard.
Insurance

TheCompanyhasDirectors’andOfficers’liabilityinsurance,anditisintendedthattheCo
mpanywillassumeandmaintainsuchcoverforthefulltermofappointmentofIndepende

ntDirectors.

ConflictofInterest

1. It is accepted and acknowledged that Independent Direc nN\ave

business interests otherthan those of the Company. As to
appointment, they are required to ny
suchdirectorships,appointmentsand interests to the Board, i1 the
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prescribed form at thetimeofappointment.

4

2. In the event that circumstances seem likely to change and might give rise to a

contlict of interestor, when applicable, circumstances that might lead the

Board to revise its judgment that they
areindependent, thisshouldbedisclosedtoboththeChairmanandtheCompanySe
cretary.

3. They shall not participate in any business activity which might impede the

application of theirindependentjudgmentin thebestinterestoftheCompany.

PerformanceAppraisal/EvaluationProcess

As members of the Board, their performance as well as the performance of the
entire Board and itsCommittees will be evaluated annually. The evaluation of
each director shall be done by all the otherdirectors. The evaluation process shall
remain confidential and shall be a constructive mechanism toimprove
theeffectivenessoftheBoard /Committee.

Disclosureofotherdirectorshipsandbusinessinterests

1. During their Term, IndependentDirectorsagree to promptly notify the
Companyof any changeintheirdirectorship
andprovidesuchotherdisclosuresandinformationasmayberequiredunder  the
applicable laws. Theyalso agree thatuponbecoming aware of any potential
conflictof interest with their position as Independent Directors of the
Company, they shall promptlydisclosethesametotheChairman  and

theCompanySecretary.

2. During their Term, Independent Directors agree to promptly provide a
declaration under Section149(7) of the Companies Act, 2013 and Listing

Regulations, upon any change in

circumstanceswhichmayaffecttheirstatusasan IndependentDir,
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Changesofpersonaldetails

During the Term, Independent Directors shall promptly intimate the Company
Secretary and theRegistrar of Companies in the prescribed manner, of any change

in address or other contact andpersonaldetailsprovidedtotheCompany.

CodeofConduct

During the appointment, Independent Directors are required to comply with

relevant regulations ascontained in Schedule IVunder Companies Act 2013,

including the following codes of conduct oftheCompany:

1. GroupCodeofConduct,

2. CodeofConductforBoardofDirectorsandSeniorManagement,

3. Code of Internal Procedures and Conduct for prevention of Insider Trading in
securities of theCompanyand

4, CodeofCorporateDisclosurePracticesforpreventionoﬂnsiderTrading.andsucho

therrequirementsastheBoardofDirectorsmayfromtimetotimespecify.

Confidentiality

1. All information acquired during appointment is confidential to the Company
and shall not
bereleased eitherduringappointmentorfollowingtermination(bywhatever

means) to thirdparties without prior clearance from the Company unless

required by law or by the rules of
anystockexchangeorregulatorybody.Onreasonable request, Independent
Directors shallsurrenderanydocumentsandothermaterialsmadeavailableto
thembytheCompany.

2 Attention is also drawn to the requirements under the applicable regulations

and the Company’sinsider Trading Code which concern the

price sensitive information and dealing inthe securities of /tR an
Consequently, Independent Directors should avoid making al‘lys'f‘:w@ 5):‘

performing any transactions that might risk a breach of these Uts
*
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withmltpriorclearancefromtheChairmanortheCompanySecretary.

The obligation of confidentiality shall survive cessation of their respective
directorship with thecompany. Publication of the letter of appointment In line
with provisions of Clause IV (6) ofSchedule IVto the CompaniesAct, 2013 and
Listing Regulations, the Company will
makepubliCthetermsandconditior\sofappointmentoflndependentDirectorsand
willalsoarrangeforitto bedisplayedonthe Company’swebsite.

General

The appointment of Independent Directors and any non-contractual obligations
arising out thereofshall be governed by and be construed in accordance with, the

laws of India, and the parties agree tosubmittothe
exclusivejurisdictionofthecourtsoffammu.

*kKkk
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