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TERMSANDCONDITIONSOFAPPOINTMENTOFINDEPENDENTDIRECTORS
1. INTRODUCTION

Thetermsand  conditionsofappointment  ofIndependentDirectorsare  subjecttotheextent
provisionsofthe(i)applicablelaws,includingtheCompaniesAct,2013(“Act”)andtheSEBI
(ListingObligationandDisclosureRequirements)Regulations,2015 (“LODR™)and(ii)Articlesof
AssociationoftheCompany.

2. APPOINTMENT

Theappointmentwillcommencefromtheireffectivedateofappointmentfortheperiodof5
yearsortheDirectorattainingtheageof75 years,whicheverisearlier(“Term”).The appointment will
be for theperiod mentioned against their respective names(“Term”). The company
maydisengage IndependentDirectorspriortocompletionofthetermsubjectto complianceof
relevant provisionsof the CompaniesAct,2013.

AsIndependentDirectors,theywillnot beliabletoretirebyrotation.

Re appointmentattheendofthe TermshallbebasedontherecommendationoftheNomination
andRemunerationCommitteeandsubjecttotheapprovaloftheBoard  andtheshareholders. The
reappointment  wouldbe consideredby theBoardbasedontheoutcomesoftheperformance
evaluationprocessand thedirectorscontinuingtomeettheindependentcriteria.

Thedirectorsmaybe requestedto bea member/ Chairmanofanyoneor moreCommitteeof the
Baardwhichmaybe constitutedfromtimetotime.

3. ROLE,DUTIESANDRESPONSIBILITIES

1. AsmembersoftheBoard,theyalongwiththeotherDirectorswillbecollectively
responsibleformeetingthe objectivesof theBoardwhich include:

® RequirementsundertheCompaniesAct,2013

® AccountabilityundertheDirector’sResponsibilityStatement.




2. Theyshallabidebythe“CodeofIndependentDirectors”’asoutlinedinSchedulelVto Section
149(8) of the Company Act2013, and duties of directors as provided in
Companyact,2013(Including Section166).

3. Theyareparticularlyrequestedtoprovideguidanceintheirarea ofexpertise.

TIMECOMMITMENT

Theyagreetodevotesuchtimeasisprudentandnecessaryfortheproperperformanceof
theirrole, dutiesand responsibilitiesasanindependent Director.

REMUNERATION
AsIndependentDirectors,theyshallbepaidsittingfeesforattendingthe meetingsofthe
BoardandtheCommitteesofwhichtheyare members.Thesittingfeesforattendingeach

meetingoftheBoardanditsCommitteeswouldbedeterminedbytheBoardfromtimeto time.

Inadditiontothesittingfees,commissionthat maybedeterminedbytheBoard mayalsobe
payabletothem.Indeterminingtheamount ofthiscommission,theBoard supportedbythe
NominationandRemunerationCommitteemayconsiderperformanceoftheCompanyand
theirperformanceasevaluatedbythe Board.

Further,theCompanymaypayorreimbursetotheDirectorsuchexpenditure,asmayhave been
incurred by them while performing their role as an Independent Director of the
Company.Thiscouldincludereimbursement ofexpenditureincurredbythemfor accommodation,
travel andanyoutofpocketexpensesforattendingBoard/Committee meetings,General
Meetings,Courtconvened meetings, meetingswith shareholders/creditors/
management,sitevisits,inductionandtraining(organizedbytheCompanyforDirectors)and
inobtaining, subject totheexpensebeingreasonable,professional advicefromindependent
advisorsinthe furtherance oftheirdutiesasindependent Directors.




TRAININGANDDEVELOPMENT

The CompanymayconductformaltrainingprogramforitsindependentDirectors.

TheCompanymay,asmayberequired,supportDirectorstocontinuallyupdatetheirskills and
knowledge and improve their familiarity with the company and its business. The
Companywillfund/arrangefortrainingonallmatterswhicharecommontothewholeBoard.

PERFORMANCEAPPRAISAL/EVALUATIONPROCESS

AsmembersoftheBoard,theirperformanceaswellastheperformanceof theentireBoard
anditsCommitteeswillbeevaluatedannually.Evaluation ofeachdirector shallbedonebyall
theotherdirectors.The criteria forevaluationshallbedisclosedintheCompany’sAnnual

Report.However,theactualevaluation process shallremain confidential and shallbea
constructivemechanismtoimprovetheeffectivenessoftheBoard /Committee.

DISCLOSURES,OTHERDIRECTORSHIPSANDBUSINESSINTERESTS

DuringtheTerm,theyagreetopromptly notifytheCompanyofany changein their
directorship,andprovidesuchotherdisclosureandinformationasmay berequiredunder
theapplicablelaws.They alsoagreethatuponbecomingawareofanypotentialconflictof interest
withtheirposition asIndependent DirectorsoftheCompany,they shallpromptly disclose thesame
toChairmanandthe CompanySecretary.

DuringtheirTerm,they agreetopromptlyprovideadeclarationunderSection149(7)ofthe
Companyact,2013,uponanychangein circumstanceswhichmayaffecttheir statusasan
IndependentDirector.

CHANGEOFPERSONALDETAILS

DuringtheTerm, theyshall promptlyintimate the CompanySecretaryand the Registrar of
Companiesintheprescribedmanner,ofany changeinaddressorothercontactandpersonal
detailsprovidedto theCompany.




10.

DISENGAGEMENT

They mayresignfromthedirectorshipoftheCompanybygivinganotice inwritingtothe
Companystatingthereasonfor resignation.Theresignationshalltakeeffectfromthedateon
whichthenoticeis receivedbytheCompanyorthedate,ifany,specifiedbytheminnotice,
whicheverislater.

TheirdirectorshipontheBoardoftheCompany shallceaseinaccordancewithlaw.The Company
maydisengage IndependentDirectorspriorto completion ofTerm(Subjectto
complianceofrelevant provision oftheCompany act, 2013)upon thedirector failingtomeet the
criteria for independenceasenvisagedinSection149(6)of Companyact,2013.




