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Date: 25/07/2019

Mr. Jose Jacob
Mumbai

Dear Sir,

Sub: Your Appointment as an Independent Director on the Board of the Company

We are pleased to inform you that the members of the Company at their 37th Annual
General Meeting held on 24th July 2019 have approved your Appointment as an
Independent Director on the Board of the Company.

This letter sets out terms of your appoinhllent as an Independent Director.

1. Appointment

Your appointment shall be for the period of 5 years effective from 24th July 2019. Your
appointment shall be valid subject to compliance with the provisions of the Companies
Act, 2013 and other applicable laws. As an Independent Director you will not be Liable
to retire by rotation.

2. Board level committees

In Line with applicable provisions and for administrative convenience the Board has
formed five committees namely (i) Audit Committee (ii) Nomination and Remu.neration
Committee (iii) Stakeholders Relationship Conunittee (iv) CSR Committee (v) Risk
Management Comnlittee_ At present you are not the Chairman/member of any
Committees of the Board.

3. Role & duties

a. Your role and duties as an Independent Director would be as provided in the
Companies Act, 2013 read with other applicable laws / rules / agreements.

b. There are certain duties prescribed for all Directors which are fiduciary in nature.
As member of the Board you along with the other Directors will be collectively
responsible for such duties as under:

i.

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 interests of the
company, its employees, the shareholders, the cOlrunwlity and for the
protection ofenvirol1ment.

You shall exercise your duties with due and reasonable care, skill and
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diligence and shall exercise independent judgment.

iii. You shall not involve In a situation In which you may have a duect or
mdirect interest that conflicts, or possibly may conflict, with the mterest
of the company.

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

c. As an Independent director you shall abide by the Code of Independent Duector
as enWllerated under Schedule IV of the Companies Act, 2013. For your reference
Schedule IV is attached herewith this letter.

d. As an Independent Director you shall provide guidance in the area of your
expertise. You are expected to devote sufficient time for performance of role and
duties as an Independent Director.

4. Confidentiality
You are expected to maintain the confidentiality of the proceedings of the Board and
Committee meetings. You shall not disclose confidential information in your possession
w1less expressly approved by the Board or required wlder any law.

5. Code of Conduct
The Company has in place a Code of Conduct to be observed by Directors and Senior
Employees. TIle Code of Conduct is also placed at web site of the company. As a
Duector, you are required to comply with company's Code of Conduct. For your
reference the Code ofCond uct is attached herewi th this letter.

6. Remuneration
As a Non- Executive Director you shall be paid sitting fee for attendmg the meetings. At
present, sitting fee is RS.12,000 per meeting.

Kindly confirm your acceptance by signing and returning a copy of this letter to the
company.

Yours truly,

FO~IONSLTD

AMARPAL SETHI
Chairman & Managing Director
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