
TERMS & CONDITION OF APPOINTMENT OF 
INDEPENDENT DIRECTORS 

% APPOINTMENT 

r The appkment is for a tmn of 5 (five} yerrrs commwcing k m  the date of apgointmerlt 
and ending (Tendnation Datewon 6th Annual G e n d  e t i n g  of tfic Company following 
the date of appointment mi shail not be liable to retirement by sotauan. Udess the 
appointment is renewed on or prior to the T d t i o n  Date, tht appointment sh;ril come to 
an end on the Tenninabn Data 
Nomihtandmg the orher provisions of the terns and coditions of the appaiotment of the 
Todependent Director, the appointment may be t a m h a  tcd with or without auge at m y  time 
by the C o m p y  wi& immediate effect, in accordance with the Companies Act, 2013 and 
Rule and Rcguhtio~~s made theredex and the Company's Artides of Association m, as 
appiicable, or upon the tesigaation of the Independent k t o q  or the B d  of Dkaors 
(excluding the concerned lndepmdent Director) is of opinion that the continued 
appointment is not in thc iutmst of the Company. Upon sucb temh'ittiun or mignation of 
the appointment for any reason, the Independent Director shall not be entided to any 
h g c s  for loss of office and no fee will be payable in respect of any u n q W  portion of 
the term of the appointment or nay damages mhatsoewr. Upon such t&tion or 
resignation, he hdepadmt Director will have to u n d d  to sign all appropriate 
papwork that the Company may require. 
D d q  the term of the appointment, h e  Independent Director may be asked to seme on one 
or more of the B o d  Coimhes  iacludq Audit Committeq N o d t i o n  and 
Renumention Committee, Stskeholders' Relationship Cannittoe, or such committee of the 
Board of the Dkectots &om tLne to time and copies of the terms of Refetence for each of 
those committees will be provided to him. 
If cj,mmms change, and the Independent h t o r  believes that his indepdence may 
be in doubt, he should discuss this with the C-n of the Company as soon as possible. 

By accepting the appointment, the Independent E e c t o r  con- that be is able to alloate 
suf6cient time to perform his role as an Independent Dktor of the Company. 
Tn terms of the Companies Act, 2013, he dl h e  ta attend at least one B d  Meeting 
duriag eveq Finsrod Year in-person. Also, he will stxive to attend the Board / its 
tommittces' calls whenever scheduled as per the best convenience of all the a d = .  



r. As an Independent Director, he wiU be bound by the Code for Independent Directom as mentioned 
under Schedule TV to the Companies Act, 2013. 

2, As an Independent Dkctor, he has the Sluae general legal responsibilities to the Company as any 
other Director including all 6d~aciary duties, responsibilities, statutory obhgations md lhbilities of 
directors prescaid in hw indudq the Compafiies Act, 2013. 

3. The Board as such is coUmtively responsible for promoting the success of the Company by duectmg 
and supervising the Company's affairs. The brief description of the terms of reference of the Board 
of Directors are as follows: 

o To manage and dire  t the business and affairs of the Company; 
o To manage, subject to the Articles of Assah tion of the Company, its own affairs, including 

p h h g  its composition, selechg its Chairman, appointing CoMfnittees, establishing the 
terms of refereace and duties of Committees and determining Directors' compensation; 

o To act honestly and in good faith in the best interests and objects of the Campany, its 
employees, its shareholders, the community and for pxotection of mviroament; 

o To exercise due care, -ce md skill that a reasonably prudent person would exercise in 
comparable circumstances and shall also exercise itldepeadmt judgment; 

o To participate directly ox through its Committees, in dewloping and appro* the mission 
of the business, its objectives and pals and the stmtegy for their achievement; 

o To ensure congruence between shareholders' expectations, Company's goals, objectives and 
management performance; 

o To monitor the Company's progress towards its goals and to revise and alter its direction in 
light of changing circumstances; 

a To approve and monitor ~mpliance with d @ant ppolide6 and procedures by which 
the Company is operatd 

o To emsure - h t  the Company operates at all times w i W  applicable laws and regulations and 
erhical and m o d  standards; 

o To ensure that the performance of the Company is adequately reported to shareholders, 
other stakeholders and regulators on a timely and regular basis; 

o To ensure that the audited amd hnancial statements are reported M y  and in a c c o ~ c e  
with the Accounting Stand& issued by the lnstitu te of Chartered Accountants of India, 

o To enswe that any developments that have a signifcant and material impact on the 
Company are reported h r n  time to time to the concertled authorities; 

o Not to involve in a simtion'bhich map have n direct or indirect interest that confllts, or 
possibly may conflict with the interest of the Company; 

o Not to achieve or attempt to achieve any undue or advantage either to W f  or to his 
relatives, pareners or associates and if such director is found guilty of making any undue gain, 
he shall be liable to pay m amount qua1 to that gain to the Company; 

o Not to ass& his office and any a s w e n t  so made shall be void; and 
o To act in accordance with the hws and regulations of the country and the Memomdurn and 

Artides of Association of the Company. 
4. In addition to the above responsibilities, the role of the Independent D h r s  shall also hare the 

foIIowing key dements: 
o Smtegy and Business Deve:10pmcnt The Independent Director should constructtVely 



of the Company by getting actively engaged 4th thc Company in making inrroductions to 
pofpatial ciiena in ihe key service mas pf the Company; 

o Pedomnce: The Independent Director should saubize the perfotmance of rnanagernent 
in meeting a p e d  goals and objectives and monitor the teporting of p ~ ~ c e ;  and 

o Risk: The Independent Director should satisfy himself that &uncial information is actuate 

and that hmcial controls and systems of lisk management ate robust and defensible. 

P OTHER OBLIGATION & COMPLLKNCES 

The Independent Director will be required to execute / c o n h  with respect to the following 
documentation on a periodic basis: 

Conknation that he is not d i s q u a d  to act as a Ditectm of the Company in tenns af the 
Corn- Ac6 201 3 
D&ti~n of Independace in terms of the Corn- Act, 2013 

E Disclosures under the Company Code for Prevention of Insider Trsldidg 
Code of Conduct for Dkctors of the Company 
M e  of Conduct for Independent Director$ as pex Schedule IV of the Companies Act, 2013 
Didosuxe of change in interest io companies where he is appointed / c m d  as a D ~ O I  or Key 
ManagerIalPexso~uld 
Confirmation that his dimmrshlps in companies do not conflict with the interest of the Company. 

> REMUNERATION 

The aggregzrte remuneration to be paid to alI the Independent and Non-Executive Directors would 
not exceed 1 % of the total net profits of the Company during any Financial Year. 
The Company pays si* fee of Rs. 2500 (Rupees Two Thousand Five Hundred only) fox attending 
each Board Meeting / its Committee meetings for attending the same in-person. Attendance 
through video-mnferencing or by a&er audio visual means in terms of the Companies Act, 201 3 
and tbe Rdes m d e  thereundei. is also considaed as valid presence and qualifies for the payment of 
above sitting fees. 

+ The temunem tion described above is the gross amount payable pet hncia l  year, which is subject to 
deductions of applicable taxes and any other deductions required, if any by any appiicable laws, The 
Independent Director shd be responsible for the p o d  taxation, However, the Company d 
assist him in tax &gs d any and comphce requirements in India. 
I f  the term comes &an end oi due 6 m i p a &  or termination; 
a p r e m a  bask. 

be paid on 



> FXPENSES 
In addition to the compensation described in $hove, the Canpany dl reimburse the o f 6 d  travel . 
expenses, hotel expenses, and d other reasonable out of pocket expenses borne by the Independent 
D k t o r  for participating in Board and other Committee meetings and other Business meetings. 

The Company a ~ o w l s d g e s  that Mependent Director morp have business intexests in otha 
companies. h the went that he becomes aware of any poteatin1 conflicts of &ems@, these &odd 
be disclosed to the Chairman and Company &crew ss soon as they become appWe!lit 
During the appointment, he should c o d t  with the Chitman prior to accepthg any such other (or 
fuaher} directorships of Indian companies or any major external appointmeats which may affect his 
inmest in the Company. 

> CODE OF C O N D U a  

During the period of the appointment, the Independent Dkecror will be bound by the Company 
Code of Directors and such athex codes of conduct under applicable laws includrog the Companies 
Ace, 2013 and the Securities and Exchaw B d  of hdh Act, 1992. 

> CONFID-TY & NON DISC L QSUW 

The Independent D-or must apply the hlghest standards of confidentiality and not disclosc to 
any person or company (whether during the course of the appointment or at any time a& its 
temhtion) any confidential information concerning the Company and any Group Companies 
(mduduzg wholly owned subidkies) with which he comes into contact by virtue of his positi~n as 
an Independent Director of the Company. 
Any informatim an* the Company's business, its custom, suppliers, etc. which is not in 
public dorrmin and m wlich all employees do not have access, should be considered confidential for 
the purpose and should be held in confidence, unless authorisd to do so and when disclosure is 
required as s requirement of law. 
The atteation is drawn to the requirements under Indian tegulntions as to the disclosure of price 
sensitive infomation, Tl~e Independent Director shall not provide any information either formally 
or informally, to the press or any other publicity media without prior wri#en c b c e  horn the 
C W n  or Company Secretary. 
The examples of confidential infortnation are, but not h t e d  to the following: 

D Business plan; annual operations plan 
o Software developed / under development 
o Technical infomation a b u t  so*-e and wmputex systems 
o Perfowaance against target 
o Costing, pricing, profitability> financial budget and related issues 

- .  



o Fees / stipend, d u a h s ,  recommendations etc. related to any of the employees of the 

Grnpany t 
o Sales commissian, third party cornmisslon and about reference agents 
o D& of pasf present and future contiacts md propads 
o Idonnation about suppliers and/or customers 
o Comuniwtion bcilities and equipment 
o Proposed v e n m  and corporatr phns 
o Technical marketing and b c i a l  strategies of the Company and/or its customers 
o Core competencies and actmities of the Company and/or its custotners 

o Any other information, which is &dy to be a c i d  for &e business opemtiom 
r Oo tefmination of the Appointment., the Tndepenht Director will Wver to the Company d 

books, dacumats, papers, and other property of or $elating tb business of the company or my 
G m p  Company which are in their posdon,  custody or power by vktuc of their pos50n as an 
Independent Dkctor of the Company. T h e  Company will amnge the disposal of papem &at he no 

1- -1 

If there is a bmch or threatmed bseach of the pxovisions af CoafidcnWty, the Company shall lx 
entided to injunctive rdkre2ief. 

h Independent Director will be liable ody in respect of such acts of omission or commission by a 
company which had occurred with his knowledge, attributable through Board pnxess, and with his 
consent or coMivmce or where he had not acted dhgently. 

The perfarmance of individual Directors wnd t h e  whole Board and its cormnittees is evaluated 
annually. Ttze Independent h t o r  will have to make himself available far ca+g out the ann1lal/ 
penodic performance review of himself and the Board committees where he is a part thereof for 
review purpose, Independent Director has to further c o n h  that he will extend his contribucion 
to review of the Board of Directors Mvidually as well as for its various comnnittees on behalf of / 
as desired by tbt Board of Directors on an mud / periodic time kame. 

If, in the interim, here are any matters which cause an about his role, 
he can discuss &ern mith the Chairman as soon as it is 


