3

Z,

TERMS AND CONDITIONS OF APPOINTMENT OF INDEPENDENT DIRECTORS

APPOINTMENT

In accordance with the provisions of the Companies Act, 2013 (“Act”) and
other applicable laws, you will serve as an Independent Director of the Board
from 11" December 2025 till 10" December 2030 (“First Term”). As an
Independent Director you will not be liable to retire by rotation and your
appointment is subject to the approval of shareholders at the next General
Meeting, or within a time period of three months from the date of
appointment, whichever is earlier.

In terms of the Act, you may be eligible to serve as an Independent Director
for another term of up to 5 years, subject to the recommendation of the
Nomination and Remuneration Committee and passing of Special
Resolution by the Shareholders of the Company.

The terms of your appointment, as set out in this letter, are subject to the
extant provisions of the (i) applicable laws, including the Act and the Listing
Regulations (as amended from time to time), if applicable and (ii) Articles of
Association of the Company (“AOA”).

The term “Independent Director” and other definition shall be construed as
defined under Companies Act, 2013 and SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015, if applicable.

ROLES, DUTIES AND RESPONSIBILITIES:

A. As a member of the Board, you along with the other Directors will be

collectively responsible for meeting the objectives of the Board which
include:

e Requirements under the Companies Act, 2013;

e Responsibilities of the Board as outlined in the Listing Regulations, if
applicable;

e Accountability under the Directors’ Responsibility Statement.




B. You shall abide by the ‘Code for Independent Directors’ as outlined in
Schedule IV to Section 149(8) of the Act, and the duties of directors as
provided in the Act (including Section 166).

C. You will provide guidance in your area of expertise.

3. PROFESSIONAL CONDUCT FOR INDEPENDENT DIRECTORS:

As an Independent Director, you shall:
i.  uphold ethical standards of integrity and probity;
ii.  act objectively and constructively while exercising his duties;

iii.  exercise his responsibilities in a bona fide manner in the interest of the
company;

iv.  devote sufficient time and attention to his professional obligations for
informed and balanced decision making;

v.  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;

vi. 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:

vii.  refrain from any action that would lead to loss of his independence;
viii.  where circumstances arise which make an independent director lose
his independence, the independent director must immediately inform

the Board accordingly;

ix.  assist the company in implementing the best corporate governance
practices.

x. respect the confidentiality of data, information, trade secrets,
financial information and other information made available to them




during their tenure of appointment as well as after cessation of office
as independence director

4. ROLES AND FUNCTIONS OF INDEPENDENT DIRECTORS:

As an Independent Director, you shall:

i.  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;

ii.  bring an objective view in the evaluation of the performance of board
and management;

iii.  scrutinize the performance of management in meeting agreed goals
and objectives and monitor the reporting of performance;

iv.  satisfy themselves on the integrity of financial information and that
financial controls and the systems of risk management are robust and
defensible;

v. safeguard the interests of all stakeholders, particularly the minority
shareholders;

vi.  balance the conflicting interest of the stakeholders;

vii. 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;

viii.  moderate and arbitrate in the interest of the company as a whole, in
situations of conflict between management and shareholder’s
interest.

5. DUTIES:
As an Independent Director, you shall: 5H!N~;,?\
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