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TERMS OF APPOINTMENT OF INDEPENDENT DIRECTOR
Appointment

Independent Directors of Paharpur Cooling Towers Limited (“the Company”) are appointed
by the Members of the Company for a fixed term, in accordance with:

e Sections 149, 150, 152 of the Companies Act, 2013

e Schedule IV of the Act (Code for Independent Directors)

e Companies (Appointment & Qualification of Directors) Rules, 2014
e Articles of Association of the Company

The appointment of an Independent Director shall be for a term up to five (5) consecutive
years, is not subject to retirement by rotation, and may be re-appointed by passing a
special resolution as per the Act.

Role, Duties & Responsibilities

The role, duties and responsibilities of an Independent Director shall be as prescribed under:

A. Companies Act, 2013 & Schedule IV

e Uphold ethical standards of integrity and probity.

e Exercise objective, independent judgment on Board matters.

¢ Devote sufficient time and attention for informed decision-making.

e Safeguard the interests of all stakeholders.

¢ Monitor management performance and corporate governance practices.

¢ Review financial information and ensure accuracy and robustness of financial
controls.

e Report concerns regarding unethical behaviour, fraud, or violation of company
policies.

e Participate actively in Board committees such as Audit, Nomination & Remuneration,
CSR etc., where appointed.

B. Policy & Governance Framework of the Company
e Adhere to the Company’s Code of Conduct, Insider Trading Code, Vigil Mechanism

Policy, and Corporate Governance Policies.
e Comply with all applicable regulatory requirements.
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3. Professional Conduct
Independent Directors shall:

e Maintain independence and avoid conflicts of interest.

¢ Not misuse information acquired during tenure.

¢ Not achieve or attempt to achieve any undue gain or advantage.

¢ Not involve themselves in decisions that create direct or indirect pecuniary
relationships with the Company.

4. Remuneration
The Independent Director shall be entitled to:

o Sitting Fees for attending meetings of the Board and Committees, as approved by
the Board/Members.

¢ Reimbursement of expenses incurred for attending meetings or in connection with
Company business, if claimed.

e Commission, if approved by Members

5. Time Commitment

Independent Directors are expected to dedicate sufficient time to:

¢ Attend Board and Committee meetings.

e Attend general meetings.

e Participate in annual Board evaluation processes and strategy sessions.
¢ Keep themselves updated on regulatory and industry developments.

6. Committees

The Board may appoint the Independent Director as a member/chairperson of one or more
Committees, including:

e Audit Committee

¢ Nomination & Remuneration Committee

e CSR Committee

¢ Management Committee

e Any other committee as may be constituted by the Board.

The appointment to committees may change during the tenure.
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7. Disclosures & Compliance Requirements
The Independent Director shall:

e Submit declaration of independence under Section 149(6) annually.

e Provide DIR-8 and MBP-1 as required.

e Ensure registration/renewal in the Independent Director’s Data Bank maintained by
IICA u/s 150(1).

¢ Disclose any change in directorships or circumstances affecting independence.

8. Evaluation Process

Performance of the Independent Director will be evaluated annually by:

e The Board
¢ Committee of Independent Directors
e Chairperson (except when being evaluated)

Evaluation criteria will include participation, independence, safeguarding stakeholder
interests, and contribution to governance.

9. Access to Information
The Independent Director is entitled to:
o Timely and adequate access to Board papers and management information

e Support of senior management for clarifications
¢ Interaction with key management as required

10. Confidentiality
The Independent Director shall maintain strict confidentiality of:

e Board discussions

e Company documents

e Commercial information

e Any unpublished price-sensitive information
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11. Termination
The appointment may be terminated:
e By resignation (written notice)
e Upon removal by the Company in accordance with the Act
¢ If the Independent Director ceases to meet independence criteria

e Due to disqualification under the Act or Rules

No compensation is payable for loss of office.

12. Governing Law

The appointment will be governed by the Companies Act, 2013, applicable rules, Secretarial
Standards and the Company’s Articles of Association.



