DRAFT LETTER OF APPOINTMENT FOR INDEPENDENT DIRECTOR

Mr./Ms. ...cccveeennnns
Independent Director
DIN: ...............

Add: ...

Dear Sir/Madam,

Please be informed that, the Board of Directors (‘the Board’)/Members of Kriti
Industries (India) Limited (‘the Company” or ‘KIIL") has approved your appointment as
an independent director of the Company. This letter sets out the terms of your
appointment.

1. Appointment

In accordance with the provisions of the Companies Act, 2013 (‘the Act’) and SEBI
(Listing Obligations and Disclosure Requirements) Regulation, 2015 (‘Listing
Regulations’) and other applicable laws and regulations, you will be serve as a Non-
Executive Independent Director on the Board of the Company w.ef. ....................

Your term of appointment is upto ............. (date)/ the date of ensuing Annual General
Meeting and it may be upto a period of 5 (five) years, subject to approval of
shareholders at the ensuing Annual General Meeting. Your appointment is also subject
to the maximum permissible Directorships that one can hold as per the provisions of
the Act and the Listing Regulations.

The term Independent Director should be construed as defined under the Act and the
Listing Regulations.

The Company has adopted the provisions with respect to appointment and tenure of
Independent Directors which is consistent with the Act and the Listing Regulations.
Accordingly, the Independent Directors will serve for not more than two terms of five
years each on the Board of the Company.

2. Committees

The Board of Directors (the Board) may, if it deems fit, invite you for being appointed
on one or more existing Board Committees or any such Committee that is set up in the



future. Your appointment on such Committee(s) will be subject to the applicable
regulations.

3. Time Commitment

As a Non-Executive Director you are expected to bring objectivity and independence of
view to the Board’s discussions and to provide help to the Board with effective
leadership in relation to the Company’s strategy, performance, and risk management as
well as ensuring high standards of financial probity and corporate governance.

By accepting this appointment, you confirm that you are able to allocate sufficient time
to meet the expectations from your role to the satisfaction of the Board.

4. Role and Duties

Your role and duties will be those normally required of a Non-Executive Independent
Director under the Act and the Listing Regulations. There are certain duties prescribed
for all Directors, both Executive and Non-Executive, which are fiduciary in nature and
are as under:

I.  You shall act in accordance with the Company’s Articles of Association.

II.  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.

II.  You shall discharge your duties with due and reasonable care, skill and
diligence.

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

V. You shall not achieve or attempt to achieve any undue gain or advantage either
to yourself or to your relatives, partners or associates.

VL. You shall not assign your office as Director and any assignments so made shall
be void.
VII.  You shall be abide by the “Code For Independent Directors” as specified in
Schedule IV under section 149(7) of the Companies Act, 2013 and required by the
Listing Regulations.

In addition to the above requirements applicable to all Directors, the role of the Non-
Executive Director has the following key elements:



Strategy: Non-Executive Directors should constructively challenge and help develop
proposals on strategy;

Performance: Non-Executive Directors should scrutinize the performance of
management in meeting agreed goals and objectives;

Risk: Non-Executive Directors should satisfy themselves on the integrity of financial
information and that financial controls and systems of risk management are robust and
defensible;

Reporting: Non-Executive Directors would also help in the processes for accurate
reporting on performance and the financial position of KIIL; and

Compliance: Non-Executive Directors should keep governance and compliance with
the applicable legislation and regulations under review and the conformity of KIIL
practices to accepted norms.

You shall abide by the “Code For Independent Directors” as outlined in Schedule IV to
section 149(8) of the 2013 Act and duties of directors as provided in the 2013 Act
(including Section 166).

5. Status of Appointment

5.1 You will not be an employee of the Company and this letter shall not constitute a
contract of employment. You will be paid such remuneration by way of sitting fees for
meetings of the Board and its Committees as may be decided by the Board.

6. Disclosure of Interest

6.1 It is accepted and acknowledged that you may have business interests other than
those of the Company. As a condition to your appointment commencing, you are
required to declare any such directorships, appointments and interests to the Board in
writing in the prescribed form at the time of your appointment.

7. Termination

a. You may resign from your position at any time and should you wish to do so, you are
requested to serve a reasonable written notice to the Board.



b. Continuation of your appointment is contingent on your getting re-elected by the
shareholders in accordance with provisions of Companies Act, 2013 and the Articles of
Association of the Company, from time to time in force. You will not be entitled to
compensation if the shareholders do not re-elect you at any time.

c. Your appointment may also be terminated in accordance with the provisions of the
Articles of Association of the Company from time to time in force.

8. Governing Law

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

If you are willing to accept these terms of appointment relating to your appointment as
a Non Executive Independent Director of KIIL, kindly confirm your acceptance of these
terms by signing and returning to us the enclosed copy of this letter.

Yours sincerely
For and on behalf of Kriti Industries (India) Limited

(Managing Director)

I hereby acknowledge receipt of and accept the terms set out in this letter.

(Independent Director)

Dated: ..o



