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DRAFT LETTER OF APPOINTMENT

31t March 2023

Ms. Rupanjana De
B/6 Bapuji Nagar
Regent Estate
Circus Avenue
Kolkata - 700092

Dear Sir,

Sub: Your appointment as an Independent Director of the Company

We are pleased to inform you that upon recommendation of the Nomination and
Remuneration Committee, the Board has approved your appointment as an Independent
Director on the Board of Directors of the Company with effect from 30" December 2022
subject to approval of Members through Postal Ballot electronically, your appointment as an
Independent Director was duly approved by the members of the Company on 31t March
2023.

This letter sets out the terms of your appointment as an Independent Director. The terms of
your appointment, as set out in this letter, are subject to the extant provisions of the
applicable laws, including Companies Act, 2013 (hereinafter referred as “the Act”) and of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“ SEBI Listing
Regulations”) (as amended from time to time).

1. Terms of Appointment

Your appointment will be for a term of five consecutive years commencing from
30" December 2022, as per the provisions of this letter or applicable laws ("Term"). As an
Independent Director you will not be liable to retire by rotation.
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2. Board Committees

As per the Board’s current assessment, you may be the Chairman/Member of the following
Board Committees:

a. Audit Committee
b. Nomination and Remuneration Committee
c. Stakeholders Relationship Committee

The Board may reconstitute the composition of any/all committees from time to time, and any
such change shall be promptly communicated to you. In such an event you may also be
required to serve on other committees of the Board. The roles and functions of Committees
are provided in Annexure — A.

3. Code of Conduct

An independent director shall abide by the Code for Independent Directors as specified in
Schedule 1V of Companies Act,2013 which are as follows:-

|I. Guidelines of Professional Conduct:

- uphold ethical standards of integrity and probity;

- act objectively and constructively while exercising your duties;

- exercise responsibilities in a bona fide manner in the interest of the
Company,

- devote sufficient time and attention to your professional obligations for
informed and balanced decision making;

- not allow any extraneous considerations that will vitiate your exercise of
objective independent judgment in the paramount interest of the company as
a whole, while concurring in or dissenting from the collective judgment of the
Board in its decision making;

- not abuse your position to the detriment of the company or its shareholders or
for the purpose of gaining direct or indirect personal advantage or
advantage for any associated person;

- refrain from any action that would lead to loss of your independence;

- where circumstances arise which make an independent director
lose his/her independence, the independent director must immediately
inform the Board accordingly;

- assist the company in implementing the best corporate governance
practices.

Il. Role and functions:

- help in bringing an independent judgment to bear on the Board's
deliberations especially on issues of strategy, performance, risk
management, resources, key appointments and standards of conduct;

- bring an objective view in the evaluation of the performance of board and
management;

- scrutinise the performance of management in meeting agreed goals and
objective and monitor the reporting of performance;



- satisfy themselves on the integrity of financial information and that financial
controls and the systems of risk management are robust and defensible;

- safeguard the interests of all stakeholders, particularly the minority
shareholders;

- balance the conflicting interest of the stakeholders;

- determine appropriate levels of remuneration of executive directors, key
managerial personnel and senior management and have a prime role in
appointing and where necessary recommend removal of executive directors,
key managerial personnel and senior management;

- moderate and arbitrate in the interest of the company as a whole, in
situations of conflict between management and shareholder’s interest.

[1l. Duties:

- undertake appropriate induction and regularly update and refresh their skills,
knowledge and familiarity with the company;

- seek appropriate clarification or amplification of information and, where
necessary, take and follow appropriate professional advice and opinion of
outside experts at the expense of the company;

- strive to attend all meetings of the Board of Directors and of the Board
committees of which he is a member;

- participate constructively and actively in the committees of the Board in which
they are chairpersons or members;

- strive to attend the general meetings of the company;

- where they have concerns about the running of the company or a
proposed action, ensure that these are addressed by the Board and, to the
extent that they are not resolved, insist that their concerns are recorded in
the minutes of the Board meeting;

- keep themselves well informed about the company and the external
environment in which it operates;

- not to unfairly obstruct the functioning of an otherwise proper Board or
committee of the Board;

- pay sufficient attention and ensure that adequate deliberations are held
before approving related party transactions and assure themselves that the
same are in the interest of the company;

- ascertain and ensure that the company has an adequate and functional vigil
mechanism and to ensure that the interests of a person who uses such
mechanism are not prejudicially affected on account of such use;

- report concerns about unethical behaviour, actual or suspected fraud or
violation of the company‘s code of conduct or ethics policy;

- acting within her authority, assist in protecting the legitimate interests of the
company, shareholders and its employees;

- not disclose confidential information, including commercial secrets,
technologies, advertising and sales promotion plans, unpublished price
sensitive information, unless such disclosure is expressly approved by the
Board or required by law.



4. Insurance

The Company has Directors’ and Officers’ liability insurance (to a limited extent) and it is
intended that the Company will assume and maintain such cover for the full term of your
appointment.

5. Remuneration

As an Independent Director you shall be paid sitting fees of Rs. 80,000 /- for attending the
board meetings and Rs. 40,000/- for the meeting of the Committees of which you are a
Member. Further, the Company will pay or reimburse to you such fair and reasonable
expenditure, as may have been incurred by you while performing your role as an
Independent Director of the Company.

6. Conflict of Interest

It is accepted and acknowledged that you may have business interests other than those of
the Company. 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 and in
the event of your further appointment and relinquishment as Director in other entities.

In the event, your circumstances seem likely to change which might give rise to a conflict of
interest or there are circumstances that might lead the Board to revise its judgement that you
are independent, such circumstances shall be disclosed to the Board who shall have the
authority to take appropriate decision in this regard.

7. Confidentiality

All information acquired during your appointment is confidential to the Company and should
not be released, either during your appointment or following termination (by whatever means)
to third parties without prior clearance from the Chairman unless required by law or
regulatory body. On reasonable request, you shall surrender any documents and other
materials made available to you by the Company.

Your attention is also drawn to the requirements under the applicable regulations and the
Code of Conduct for Prevention of Insider Trading which concerns the disclosure of price
sensitive information and dealing in the securities of the Company going forward.
Consequently, you should avoid making any statements or performing any transactions that
might risk a breach of these requirements without prior clearance from the Chairman.

8. Termination

Your directorship on the Board of the Company shall terminate or cease in accordance with
law.

Apart from the grounds of termination as specified in the Act, you may resign from the
directorship of the Company by giving a notice in writing to the Company stating the reasons
for resignation and also to Registrar of Companies (ROC). The resignation shall take effect
from the date on which the Notice is received by the Company or the date, if any, specified
by you in the notice, whichever is later.



9. Acceptance of Appointment

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

Thanking you,

Yours faithfully
For McLEOD RUSSEL INDIA LIMITED

S/D (ALOK KUMAR SAMANT)
COMPANY SECRETARY

ANNEXURE = A




AUDIT COMMITTEE

The powers and role of the Committee as per Regulation 18(3) of SEBI (Listing Obligations
and Disclosure Requirements) Regulation, 2015 read with Schedule 1l Part C will be as
under:

A. The role of the audit committee shall include the following:

(1) oversight of the listed entity’s financial reporting process and the disclosure of its
financial information to ensure that the financial statement is correct, sufficient
and credible;

(2) Recommendation for appointment, remuneration and terms of appointment of auditors
of the listed entity;

(3) approval of payment to statutory auditors for any other services rendered by the
statutory auditors;

(4) reviewing, with the management, the annual financial statements and auditor's
report thereon before submission to the board for approval, with particular
reference to:

(a) matters required to be included in the director's responsibility statement to be
included in the board’s report in terms of clause (c) of sub-section (3) of Section 134
of the Companies Act, 2013;

(b) changes, if any, in accounting policies and practices and reasons for the
same;

(c) major accounting entries involving estimates based on the exercise of
judgment by management;

(d) significant adjustments made in the financial statements arising out of audit findings;

(e) compliance with listing and other legal requirements relating to financial
statements;

(f) disclosure of any related party transactions;

(g) modified opinion(s) in the draft audit report;

(5) reviewing, with the management, the quarterly financial statements before
submission to the board for approval;

(6) reviewing, with the management, the statement of uses / application of funds
raised through an issue (public issue, rights issue, preferential issue, etc.),
the statement of funds utilized for purposes other than those stated in the
offer document / prospectus / notice and the report submitted by the monitoring
agency monitoring the utilisation of proceeds of a public or rights issue, and
making appropriate recommendations to the board to take up steps in this matter;

@) reviewing and monitoring the auditor’'s independence and performance, and
effectiveness of audit process;

(8) approval or any subsequent modification of transactions of the listed entity with
related parties;

(9) scrutiny of inter-corporate loans and investments;

(10) valuation of undertakings or assets of the listed entity, wherever it is necessary;

(11) evaluation of internal financial controls and risk management systems;

(12) reviewing, with the management, performance of statutory and internal auditors,
adequacy of the internal control systems;

(13) reviewing the adequacy of internal audit function, if any, including the structure of
the internal audit department, staffing and seniority of the official heading the
department, reporting structure coverage and frequency of internal audit;



(14) discussion with internal auditors of any significant findings and follow up there on;

(15) reviewing the findings of any internal investigations by the internal auditors into
matters where there is suspected fraud or irregularity or a failure of internal
control systems of a material nature and reporting the matter to the board,;

(16) discussion with statutory auditors before the audit commences, about the nature and
scope of audit as well as post - audit discussion to ascertain any area of
concern;

(17) to look into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders (in case of non-payment of declared dividends)
and creditors;

(18) to review the functioning of the whistle blower mechanism;

(19) approval of appointment of chief financial officer after assessing the
qualifications, experience and background, etc. of the candidate;

(20)  Carrying out any other function as is mentioned in the terms of reference of the audit
committee.

(21) reviewing the utilization of loans and/ or advances from/investment by the
holding company in the subsidiary exceeding rupees 100 crore or 10% of the asset
size of the subsidiary, whichever is lower including existing loans / advances
/ investments existing as on the date of coming into force of this provision.]

(22) consider and comment on rationale, cost - benefits and impact of schemes
involving merger, demerger, amalgamation etc., on the listed entity and
its shareholders.

B. The audit committee shall mandatorily review the following information:

(1) management discussion and analysis of financial condition and results of
operations;
(2) statement of significant related party transactions (as defined by the audit
committee), submitted by management;
(3) management letters / letters of internal control weaknesses issued by the statutory
auditors;
(4) internal audit reports relating to internal control weaknesses; and
(5) the appointment, removal and terms of remuneration of the chief internal auditor
shall be subject to review by the audit committee.
(6) statement of deviations:
(a) quarterly statement of deviation(s) including report of monitoring agency, if
applicable, submitted to stock exchange(s) in terms of Regulation 32(1).
(b) annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7).

NOMINATION AND REMUNERATION COMMITTEE

The powers and role of the Committee as per Regulation 19(4) of SEBI (Listing Obligations
and Disclosure Requirements) Regulation, 2015 read with Schedule Il Part D Para A will be
as under:

(1) formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the board of directors a policy relating
to, the remuneration of the directors, key managerial personnel and other
employees.



(1A) For every appointment of an independent director, the Nomination and

Remuneration Committee shall evaluate the balance of skills, knowledge and

experience on the Board and on the basis of such evaluation, prepare a description of

the role and capabilities required of an independent director. The person

recommended to the Board for appointment as an independent director shall have the

capabilities identified in such description. For the purpose of identifying suitable

candidates, the Committee may:

a. use the services of an external agencies, if required,;

b. consider candidates from a wide range of backgrounds, having due regard to
diversity; and

c. consider the time commitments of the candidates

(2) formulation of criteria for evaluation of performance of independent directors and the
board of directors;

(3) devising a policy on diversity of board of directors;

(4) identifying persons who are qualified to become directors and who may be
appointed in senior management in accordance with the criteria laid down, and
recommend to the board of directors their appointment and removal.

(5) whether to extend or continue the term of appointment of the independent director, on
the basis of the report of performance evaluation of independent directors.

(6) recommend to the board, all remuneration, in whatever form, payable to senior
management

STAKEHOLDERS RELATIONSHIP COMMITTEE

The powers and role of the Committee as per Regulation 19(4) of SEBI (Listing Obligations
and Disclosure Requirements) Regulation, 2015 read with Schedule Il Part D Para B will be
as under:

(1) Resolving the grievances of the security holders of the listed entity including
complaints related to transfer/transmission of shares, non-receipt of annual report,
non-receipt of declared dividends, issue of new/duplicate certificates, general
meetings etc.

(2) Review of measures taken for effective exercise of voting rights by
shareholders.

(3) Review of adherence to the service standards adopted by the listed entity in
respect of various services being rendered by the Registrar & Share Transfer Agent.

(4) Review of the various measures and initiatives taken by the listed entity for
reducing the quantum of unclaimed dividends and ensuring timely receipt of
dividend warrants/annual reports/statutory notices by the shareholders of the
company.



