
Terms and Conditions of the Appointment of Independent Directors 
 
1.Terms of Appointment 
 
As an Independent Director, you are eligible to serve for a period of two term of 5 years each. 

In accordance with the provisions of the Companies Act,  2013 and other applicable laws, 
you will serve as an Independent Director of the Board for a period of 5 years from the date 
of your appointment i.e from 18th December 2024, unless terminated earlier or extended as 
per the provision of this leƩer or applicable laws. 

As an Independent Director, you will not be liable to reƟre by rotaƟon. Your appointment is 
subject to the following: 

During your tenure as an Independent Director, you will have to submit a declaraƟon at the 
beginning of every Financial Year under SecƟon 149 (7) of the Act and RegulaƟon 25 of SEBI 
LODR staƟng that you meet the criteria of Independence. 

a. You shall not hold office as a Director or act as a Chairman or commiƩee member in excess 
of the limit sƟpulated under the Act and the SEBI LODR. 

b. You will ensure that you do not get disqualified to act as a Director pursuant to the 
provisions of SecƟon 164 of the Act. 

c. You will ensure compliance with other provisions of the Act including the Code of 
Independent Directors as sƟpulated under Schedule IV and SEBI LODR as applicable to you as 
an Independent Director.  

Your re-appointment at the end of the first term shall be based on the recommendaƟon of 
the NominaƟon & RemuneraƟon CommiƩee and subject to the approval of the Board and the 
Shareholders. 

2. Board and CommiƩees of the Board 

The Board may, if it deems fit, invite you for being appointed on one or more exisƟng Board 
CommiƩees or any such CommiƩee that is set up in the future. Your appointment on such 
CommiƩee(s) will be subject to the applicable provisions of the Act and SEBI LODR. 

The Board meets at least four Ɵmes in a year. The Audit CommiƩee also meets at least four 
Ɵmes in a year. The other commiƩees  of the Board are NominaƟon and RemuneraƟon 
CommiƩee, Stakeholders'  RelaƟonship  CommiƩee,  IPO CommiƩee  and  CSR  CommiƩee. 
These commiƩees meet as and when necessary. The Board meeƟngs are generally held in 
Bengaluru and the General MeeƟng are held at the Registered Office of the Company. 

You will be expected to aƩend the meeƟngs of the Board and its CommiƩees to which you 
may be appointed and Shareholders meeƟngs and to devote such Ɵme to your duƟes in 
commensurate with your role to discharge your duƟes effecƟvely. 

By accepƟng this appointment, you confirm that you are able to allocate sufficient Ɵme to 
meet the expectaƟons from your role to the saƟsfacƟon of the Board. 

 



3. DuƟes and ResponsibiliƟes 

As an Independent Director, it is expected that you shall bring independence of view to the 
Board's discussions and help the board to exercise their best judgement to all Business 
decisions. You shall also assist the Board with valuable guidance in relaƟon to the Company's 
plan and policy, performance, and risk management as well as ensuring high standards of 
financial probity and corporate governance. 

As a Non-ExecuƟve Independent Director, you have the same responsibiliƟes to the Company 
and its stakeholders as any other Director. There are certain duƟes prescribed in SecƟon 166 
of the Act for all Directors, both ExecuƟve and Non-ExecuƟve, which are fiduciary in nature 
and are as under: 

You shall act in accordance with the Company's ArƟcles of AssociaƟon. 

a) You shall 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. 

b) You shall discharge your duƟes with due and reasonable care, skill and diligence. 

c) You shall not involve yourself in a situaƟon in which you may have a direct or indirect 
interest that conflicts, or possibly may conflict, with the interest of the Company. 

d) You shall not achieve or aƩempt to achieve any undue gain or advantage either to yourself 
or to your relaƟves, partners or associates. 

e) You shall not assign your office as Director and any assignments so made shall be void. 

4. Conflict of Interest 

As an Independent Director, you shall not engage in any business relaƟonship or acƟvity which 
might conflict with the interest of the Company. 

In case of any potenƟal conflict of interest, the Independent Director must at the earliest 
opportunity make full disclosure of all facts and circumstances and shall ensure that 
Company's interests are protected. 

6. Code of Business Conduct & Ethics 

You shall abide by the Code of Business Conduct and ethics, which is applicable to all the 
members of the Board and employees of the Company.  

7. Dealing in Shares 

You will also abide by the "Code of Conduct to Regulate, Monitor and ReporƟng of Trading in 
respect of SecuriƟes of the Company (Insider Trading Code) prohibiƟng disclosure or use of 
unpublished price sensiƟve informaƟon. Consequently, you should avoid making any 
statements or performing any transacƟons that might risk a breach of these requirements 
without prior clearance from the Chairman or the Secretary.  

 

 

 



8. RemuneraƟon 

a) As an Independent Director, you shall be paid siƫng fees for aƩending the meeƟng of the 
Board of Directors and/or CommiƩees thereof. The present siƫng fees as determined by the 
Board is as follows :- 

       i) Board MeeƟng: Rs. 1,00,000/- 

       ii) Other CommiƩee MeeƟngs: Rs. 50,000/- 
 

b) In addiƟon to the remuneraƟon described above, the Company will, for the period of your 
appointment, reimburse you for travel, hotel and other incidental expenses incurred by you 
in the performance of your role and duƟes. 

 

 

9. ConfidenƟality 

As an  Independent  Director, you  must apply the  highest  standard  of confidenƟality and not 
disclose to any person or company (whether during the course of appointment or following 
cessaƟon) any confidenƟal informaƟon concerning the Company, which you may have 
acquired in the course of your role as Independent Director. 

You shall not disclose or release any confidenƟal informaƟon, which you may acquire or come 
across during your appointment to any third parƟes, either during your appointment or 
following cessaƟon (by whatever means) without prior clearance from the Chairman unless 
the same is required by law or by the rules of any stock exchange or regulatory authoriƟes. 

 

10. Training/FamiliarizaƟon 

a. The Directors are provided with relevant literature such as Annual Reports, CSR and 
Sustainability Reports, Code of Conduct, etc. at the Ɵme of their appointment to familiarize 
them with the Company. 

b. PresentaƟon are made at the Board and CommiƩee meeƟngs on economy & industry 
scenario, operaƟonal & financial performance of the Company, market share, risks & 
miƟgaƟon plans, iniƟaƟves on health & safety, CSR & sustainability, compliances, major 
liƟgaƟon, regulatory scenario etc. 

c.  The Directors will be invited to aƩend ongoing training, Directors Forum and familiarizaƟon 
sessions including site visits and market place. 

d. The Directors are provided with regular update on relevant regulatory changes and 
important legal cases. You may undertake appropriate inducƟon to the Board and regularly 
update and your skill and knowledge. 

11.  Performance EvaluaƟon 

The Company has adopted a policy on Board EvaluaƟon. The policy provides for evaluaƟon of 
the Board, the CommiƩees of the Board and individual Directors, including the Chairman of 



the Board. As per the Policy, the Company will carry out an evaluaƟon of the performance of 
the Board as a whole,  Board  CommiƩees  and  Directors  on  an  annual  basis.  Your 
appointment and re appointment on the Board shall subject to the outcome of the yearly 
evaluaƟon process. 

12.Independent Professional Advice 

There may be occasions when you consider that you need professional advice in furtherance 
of your duƟes as a Director and it will be appropriate for you to consult independent advisers 
at the Company's expense. The Company will reimburse the full cost of expenditure incurred 
in accordance with the Company's policy. 

13. Disclosure of Concern/Interest 

The Company is required to disclose in its Annual Report, a note of any material interest that 
a Director may have in any transacƟon or arrangement that the Company has entered into. 
Such interest should be disclosed no later than when the transacƟon  or arrangement  comes  
up at a  Board meeƟng so that the minutes may record your interest appropriately and our 
records  are updated.  A general noƟce  that  you  are interested in  any contracts with a 
parƟcular person, firm or company is acceptable. 

14. TerminaƟon 

a) You may resign from your posiƟon at any Ɵme and should you wish to do so, you are 
requested to serve a reasonable wriƩen noƟce on the Board. 

b) ConƟnuaƟon of your appointment is conƟngent on your geƫng re-elected by the 
shareholders in accordance with provisions of Companies Act, 2013, SEBI LODR and the 
ArƟcles of AssociaƟon of the Company , from Ɵme to Ɵme in force. You will not be enƟtled to 
compensaƟon if the shareholders do not re-elect you at any Ɵme. 

c) Your appointment may also be terminated in accordance with the applicable provisions of 
the law. 

15. General 

This appointment leƩer is governed by and will be interpreted in accordance with Indian law 
and your engagement shall be subject to the jurisdicƟon of the Indian courts. 

It is our pleasure to have you on our Board. I am confident that your associaƟon, experƟse 
and advice will immensely benefit the Board of Directors and the Company. 


