


TERI,IS AND CONDITIONS OF AELO_IXIIIEUI OF INDEPENDENT DIRECTORS

The terms and conditions ol appoinl-ment of Indcpcndcnt l)ircctors arc sub.jcct to thtr

extent provisions of the
(i) Applicable laws, inclu<ling the companies Act,2Ol3 ('2013 Act') and SIi13l (l'isting

Otiigations an6 Disclosure Requircmt:nts) Ilegulations, 2Ol5 ("l,OI)R") and

(ii) Articles of Association of the Company.

The broad terms and conditions of their appointments as Independent Dircctors of thc

Company are reproduced hereunder:

APPOINTMENT

The appointment will br: for the period mentioned against thcir rcspcclivc nAmcs

(,,Term,;) . The Company may discngagc Indepenclent [)ircctors prior to complct.ion of

the term subject to compliance of relevant provisions ol the 2013 Act.

As Independcnt Dircctors, thcv nill not bc liabi to rctirc bt'rotation.

Reappointment at thc cnd of thc'l'erm shall bc bascd on thc rccommendation of thc

Nomination and Rcmuncration Committcc and subjcct to thc approval of the []oard

and the shareholders. The reappointment would be considered by thc f]oard bascd on

the outcome of the perfttrmance evaluation process and thc dircctors conLinuing to

meet the indePendence criteria.

The directors may be rr:quested to bc a member I Chzrirman of any onc or morc

Committees of Lhe tloard which may be constitutcd from timc to Limc'

ROLE. DUTIES AND RESPONSIBILITIES

1. As members of the Bgard, thcy along with thc othcr Dircctors will bc collcctir''ell'

responsible for meeting the objcctives ol the Lloard which includc:

. Requirements under the Companies Act,20l3
o Accountabilitl' un<ier f,hc Director's Rcsponsibility Statemcnt.

2. They shall abicle by ttrr:'Codc for Indcpcndent Dircctors'as outlint:d in Schr:dr-rlt: IV

to section 149(S) nitft" 2013 Act, and dutics of direc:tors as pro'u'icled irr thc 2Ol3

Act (including Section 166).

3. They are particularly rcquestcd to provide guidancc in thcir arca of cxpcrtisc'

TIME COMMITMENT

They agree to devote such t,ime as is prudcnt and ncccssary for thc propcr
p".in.-utce of thcir role, duties and rcsponsibilitics as an Indcpcndcnt Dircctrlr'

REMUNERATION

As Independent Directors, they shall be paid sitting fccs for attcnding thc mcctings of

the Board and the Committees of which they arc members' The sitting fecs lor

attending each meeting of the Board and its Committees would bc as determined by
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the Iloard from limc to timc.
In addition to 1he sitring fees, commission that may bc detcrmincd by thc Board mav

also be payable to them. In detcrmining thc amount of this commissiort, lhc Iloarcl

supported ty the Nomination and Remuncration Committcc may considcr p<-'rformanct'

of the Company and their performance as evaluated by the l]oard.

Further, the Company may pay or reimburse to lhe Directclr such expcnditurc, as may

have been incurred UV tf,em while performing thcir rolc as an Indcpcndcnt I)ircctrlr ol
lhe Company. This could include reimbursement ol expenditurc incurrcd by thcm lor

accommodalion, travel and any out of pockct expenscs lor attcnding Iloarcl /
Committee meel.ings, General Meetings, courl convcncd mcctings, mcctings wilh
shareholders/crediLors/managcmcnt, sitc visits, induction and l.raining (orgaLnizcd bV

the Company for Directors) u.rd i., obtaining, subject to the expcnsc bcing rcasonablc,

professional advice from independent advisors in the furtherance of tht--ir dutics as

Independent Directors.

TRAINING AND DEVELOPMENT

The Company may concluct formal training program for its Independcnt Directors'

The Company may, as ma.y bc rcquircd, support I)ircctors to conlinuallV updatc thr:ir

skills and knowledge and improve their familiarity with thr: compan.y and its busincss'

The Company will Tund/arrange for training on all mattcrs which arc common to thc

whole Board.

As members of the Board, their performance as wcll as the pcrformancc of thc cntirrr

Board and its Committees will be evaluated annually. Evaluation of cach director shall

be done by all the other directors. The criteria for cvaluation shall be disclosed in th<:

Company'i Annual Report. However, the actual evaluation process shall rcmain

conlidenlial and shall bL a constructive mechanism to improve the effectivcncss of thc

Board /Committee.

During the Tcrm, thcy agrec to promplly notify thc company of any changc in thcir'

directorships, and provicle such other disclosures and information as may bc rcquirccl

under the applicabie laws. They also agree that upon becoming awarc of any potcntial

conflict of interest with t,hcir position as Indcpcndcnt Dircctors of thc Company, thcv

shall promptly disclose the same l-o the Chairman and thc Company Sccrctarv'

During their Term, they agree to promptly providc a declaration undcr Scction \49(71

of the 2013 Act, upon any changc in circumstanccs which may affcct thcir status as

an Independent Director.

CHANGES OF PERSONAL DETAILS

During the Term, they shall prompLly intimate thc Company Sccrctary and thc

Registiar of Companies in the prescribed manner, of any change in addrcss or othcr

contact and personal details provided to the Company'
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DISENGAGEMENT

They may resign lrom the directorship ol thc Companv by gir,'ing a noticc in writirlg trr

the Company stating the reasons lor resignation. 'l'hc rcsignation shall takc cllcct lrom

the date on which the notice is received by the Company or thc dat.e, if any, spccrlied

by them in the notice, whichever is later.

Their directorship on the Board of the Company shall cease in accordance with law.

The Company may disengage Indepenclent Direclors prior to completion of Tcrm
(subject to compliance ol rJlevant provisions ol thc 2013 Act) upon thc director lailing
to meet t.he criteria for inflepcndence as envisagcd in Section 149(6) olthe 2Ol3 Act

For and on behalf of Board of Directors
EMIAC Technologies Limited

.1

Divya
Managing Director
DIN: O7674807
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