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CRITERIA FOR MAKING PAYMENT TO NON-EXECUTIVE DIRECTOR

(Amended and Adopted on14t February, 2023)

(Effective from 15% February, 2023)




1. The Appointment shall become effective from and shall end on
o, which may be extended further by the parties with mutual consent thereof, by
executing a separate document in this regard. The appointment is subject to the Company’s
Articles of Association (a copy of which has already been provided to you). Your appointment
and other terms thereof has also been approved by the shareholders of the Company in their
general meeting held on :

2. During the appointment you may be required to serve on one or more of the Board
committees such as the Audit Committee, Nomination and Remuneration Committee, CSR
Committee, and such other committee as may be required by the company and provisions of the
Companies Act, 2013 and other applicable laws.

3. The Company anticipates a time commitment of approximately 4 to 6 working days a
calendar year for Board or committee meetings and such reasonable time for deeper
engagement with the Management team. This will include attendance at regular and
emergency Board meetings, the annual strategy meeting, and the AGM held normally at a
venue in India.

4. AsaNon-Executive Director or Non-Executive Independent Director you have the same general
legal responsibilities to the Company as any other Director including all fiduciaryduties,
responsibilities, statutory obligations, and liabilities of directors prescribed in law
including the Companies Act, 2013.

5. In addition to these requirements of all Directors, the role of the Non-Executive director shall
also have the following key elements:
a. Strategy and Business Development: Non-Executive Director or Non-Executive
Independent Directors shall constructively challenge and contribute to the overall strategy and
to business development initiatives of the Company;
b. Performance: Non-Executive Director or Non-Executive Independent Directors shall
scrutinize the performance of management in meeting agreed with goals and objectives
and monitor the reporting of performance;
c. Risk: Non-Executive directors or Non-Executive independent Directors shall satisfy
themselves that financial controls and systems of risk management are robust and
defensible.

. The remuneration of the Non-Executive/Independent Directors is approved at a
meeting of the full Board. The total remuneration payable to the entire group of Non-
executive/Independent Directors is limited to a fixed amount per year as determined
by the Board. This amount shall not exceed 1% of the net profit of the Company for
each financial year calculated as per the provisions of the Companies Act, 2013.

In addition to this, sitting fees will be paid to the Non-Executive/Independent
Directors of the Company for attending the Board and/or Committee Meetings of the
Company as determined by the Board of Directors of the Company.

. The ariteria for payment of remuneration to Non-Executive/Independent Directors shall be
based on:

a) Number of Board & Committee Meetings attended during a financial year.
b) Time devoted towards the affairs of the Company.

c) Performance of the Company during a financial year.

d) Additional work/areas performed.




8. For the purpose of Computation of Tenure and Compensation etc. under this
Appointment Letter, the first contract year shall be from to

. Any reimbursement of actual expenses incurred by you on account of the cost of boarding,
lodging, travel, etc. (including air travel in business class and stay in 5-star hotels) andother
reasonable out-of-pocket expenses incurred, for attending the meeting of the Board or
committee thereofsﬁall against producing receipts, be separately reimbursed to you which shall
not form part of limit as described above.

The compensation described above is the gross amount payable per annum, which issubject
to deductions of tax and any other deductions required by any applicable laws.

10.In case any time during your tenure with the company, if you attains any financial ornon-
financial interest with the company, resulting loosing of your Independence with the Company
as Non-Executive Director or Independent Director or you become subject to any
disciualiﬁcation as may be prescribed under the provisions of Act or any other law as maybe
applicable, due to which your continuation as Non-Executive Director or Independent

Director on the board of Company become prejudicial to the interest of the Company, you shall
immediately intimate the same in writing to the Chairman of the Company, upon which
company shall solely decide the continuation of your engagement with the company.
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