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Terms and conditions of appointment of Independent Director
The terms and conditions of appointment of Independent director are given hereunder:

1 Appointment

1.1 The appointment as independent director is based on the confirmation received from
a director under section 149(6) of the Companies Act, 2013 (CA 2013) and Regulation
25 of SEBI (Listing Obligations & Disclosures Requirements) Regulations, 2015 (SEBI
LODR). The term “Independent Director” shall be construed in accordance with the CA
2013 and SEBI LODR, as amended from time to time.

1.2 The appointment is subject to maximum permissible term and directorships as per the
provisions of Companies Act, 2013 and Regulation of SEBI LODR. Accordingly,
appointment as director will be for a maximum of two consecutive terms. Each term
may consist of a maximum of five years per term, as may be decided by the board.

1.3 The Company’s policy on appointment of directors is in accordance with the provisions
of CA, 2013 and SEBI LODR.

1.4 The appointment shall be in conformity with the Company’s policy on appointment of
independent directors is in accordance with the relevant provisions of Companies Act,
2013 and applicable regulations of SEBI LODR.

1.5 An independent director, shall not be liable to retire by rotation. The term of
Independent Director shall be subject to retirement policy applicable to the Board of
Directors i.e., upon attainment of the age of 75 years.

2 Membership in committees

2.1 The Board may invite a director to join any committee of the Board, from time to time.

2.2 Appointment to such committees will be governed by provisions relating to number of
committee memberships / chairmanships a director can hold, as per the relevant
regulations of SEBI LODR.

3 Resource allocation

3.1 The Company would be sharing with directors the annual calendar of board /
committee meetings in advance, at the beginning of every calendar year.

3.2 The Board is scheduled to meet minimum five times during the year and the Audit
Committee meetings are scheduled once in every quarter, aggregating to four
meetings in a year. Additional meetings of the board / committee of the board would
be scheduled as may be required.

3.3 The Company values effective participation in all the board / committee meetings.
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3.4The Company expects directors to bring independent judgement on board’s
deliberations viz., strategy, performance, risk management, board disclosures, key
appointments and standards of conduct.

3.5 The Company understands that, by accepting this appointment, a director would be
allocating sufficient time in fulfilling the role as independent director.

4 Role and Responsibilities

4.1 Role and responsibilities are as per the requirements of the Companies Act, 2013 and
SEBI LODR.
4.2 The Company believes that, actions as independent director is:
a) in accordance with the Memorandum and Articles of association
b) in good faith to promote the objects of the Company
¢) intended to benefit the members of the Company
d) in the best interest of the Company

4.3 While discharging their duties, the independent director is expected to exercise due
and reasonable care, diligence and skill.

4.4 A director is expected not to be involved in a situation in which may have a direct or
indirect interest that conflicts, or possibly may conflict, with the interest of the Company.

4.5 A director shall not assign the office and any assignments so made shall be void.

4.6 A director is required to advise the Company Secretary promptly of any change in
address or other personal contact details, for updating the Company records.

5 Code of conduct
The director shall abide by code of conduct and the policies of the Company in this regard.
6 Remuneration

6.1 A director will not be an employee of the Company and this letter shall not constitute a
contract, of employment.

6.2 A director will be paid such remuneration by way of sitting fees for meetings of the
Board and its Committees as may be decided by the Board from time to time.

6.3 The Board reserves the right to amend or modify the above remuneration structure,
from time to time, in accordance with the provisions of Companies Act, 2013 and rules
framed thereunder.

6.4 During their tenure as an independent director, he/she shall be entitled for
reimbursement of actual travel, accommodation and other incidental expense incurred
for attending the meetings of the Board and Committee or in the performance of role
and duties.
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7 Conflict of interest

7.1 A director is required to declare any business interest other than those of the
Company, not limited to directorship or membership in any other companies, in the
prescribed format as per the provisions of Companies Act, 2013 and rules framed
thereunder.

7.2 In event of any change in the above position and / or any circumstance likely to
affect the independence, a director is required to disclose the same to the Board
and ensure that the same is recorded in the immediately succeeding meeting of the
Board.

8 Confidentiality

8.1 Any information that a director may acquire, receive or comes to the knowledge
during tenure as independent director needs to be kept confidential in the interest of
the Company, unless the disclosure is required by any law for the time being in force.

8.2 A director is required to

a) ensure safe custody and return of all confidential documents, materials and
other files made available to a director by the Company.

b) not to enter into transactions relating to securities of the Company or any other
transactions, except in accordance with the Company’s policies governing such
transactions.

9 Performance evaluation

9.1 In compliance with the provisions of Companies Act, 2013, rules framed thereunder
and SEBI LODR, the evaluation of the Board as a whole, Committees of the Board
and the directors shall be conducted on annual basis. A director is expected to
participate and give an unbiased feedback during the evaluation process.

10 Insurance

10.1 The Company would include the director's name in the Directors and officer’s
liability insurance.

11 External advice

11.1 During the course of appointment, if a director wishes to seek any external
professional advice, a director may please seek the same in prior consultation with
the Chairman on such matters.

11.2 The Company would reimburse the actual cost incurred for obtaining the
professional advice, in accordance with Company’s policy.

12 Foreclosure

12.1 Subject to compliance with applicable laws and regulations, a director may resign
from the position at any time by serving a reasonable written notice on the Board.
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13 Applicable law

The above terms and conditions are governed by laws and regulations for the time being
in force. Any interpretation thereof shall be in accordance with Indian law and subject to

the jurisdiction of the Indian courts.
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