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Subject: Appolvtment as an Independent Director

We are pleased to Inform you that pursuant o your consent and based on the recommendations of the
Momination and Remuneration Committee, the Board of Directars of the Company at its Board Meseting held
25" June, 2020, had paszed the resolution for vour appoirtmernt as an Independent Director of the Com pany
fior & term of five consccutive vears, with effect from vour date of appointment which is 25™ Iurie, 2020, ax
per the approval of the Sharehalders, at the annual General Meeting of the Compary, held on 20™
September, 2020

This letter of appointment sets out the terms and conditions of ¥OUr appaointment a5 a Director af the
Company, The terms of your appointment, as sel out in this letter, are subject ta the provisions of the
applicabie laws, including the Companies Act, 2013 and gpplicable provisions of the SERI {Listing Obligations
and Disclosure Requirements) Regulations, 2015 [as may be amended from tme to sim el and the Articles of
Association of the Company. Please note that this |s a contract for service a nel rot a cantract of employment.

Appointrment
Your appointrrent will commence fram 2557 Jy ne, #20 for a term af five cansecutive VRAFS,

Your tenure is subject to your meeting the criteria for being a Director and net being disqualified to be a
Cirector under the applicable laws,  Your appainbment s also subjest ta the maxifmum pentissible
Directorships that one can hoid as per the provisions of the Lompanies Act, 2013 and the SEBI {Listing
Obligations and Disclosure Reauirements) Regulations, 2015 {as may be amended from time to tim £,

Role on the Board and Its Committees

You are expocted to provide your expertise and experience in the functioning af the Board and the
Committees of the Board wherein yvau may be nominated. In addition to rautine Board hAcetings vou should
allow time for Committes Meetings, preparatory work snd travel, and ensure that You are i a pasition to
make the necessary overall tirme for commitment.

You may be nominated to ane or mare Commitlees of the Board and/or to accept additional appaintents
for or on behalf of the Compary where best practice requirements dictate that an Independe nt, naon-
executive presence s required and In such event vou will be provided with the relevant Committee’s terms of
reference,
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Duties and Liabilitles

You are expected to perform your fidudiary duties and exerclse reasonzhble skill, care and diligence as
expacted from every Director, enumeratad as under:

L You shall act in accardance with the Company’s Articles of Association.

2. ¥ou shall sctin good failth in order to pramaote the objects of the Company for the benefit of its members
as & whele, and in the best interest of the Company.

3. You shall discharge vaur duties with due and reasonable care, sxill and dillgence. '

4. You shall | not invelve vourself in a situation in which vau may hawve a direct or indirect interest that
conflicts, or passibly may canflict, with the interest of the Com pary.

3 You shall pot achieve or attemnpt to achieve any undue gain ar advantage either lo yourself or to your
relatives, partmers or associates.

B, You shall not assign your office as Directer and any assignment so made shall be vald,

You are required to make prompt disdosure of vour Interest az per the requiremerts of Sectiar 184 and
other applicable provisions of the Companies Act, 2013, During vour term in the office 3z 3 Director, you shall
promptly provide a declaration under Seclion 149 [7) of the Act or upon any change |n circumstances that
ray affect your independence in relation to the Campa ny.

You will apply the highest standards of confidentiality, and not disdose ta ary persan or Company [fwhether
durlrg the course of the tenure as Director or at any time after its cessation), any confidential information
concerning the Company and any Groug fsubsidiary [les) /assodate(s) Companies, If ary, with which vou
come |nta contact by virtue of vour position as a Directar, exvept as permitted by law or with prior clearance
from the Chairman.

In addition to the perfarmance of the abave functions and duties as a Directar or the functions or dutjies of
the Board collectively, you, as an Directar, shall alsa perform duties of Independent Director detziled in “the
Code for Indopendent Director” as per Schedule IV of the Companies Act, 2013 [including any staritory
modification ur re-enactment therenf, for the time heing in force) and its coresponding Rules and shall
alzo ensure adherence of other provisions of the said Schedule,

You are expected to follow the Company's Code of Conduct for Directors and Senior Man agerment Parsonmel
and furnish an annual affirmation of the same. You will also follow the Company's other applicable palicies
and codes, ingluding the Code of Conduct far Prevention of Insider Trading om inzider infarmation and the
requirements under the Companles Ace, 2013 and SEBI Regulations, which Inter-alia requires that price-
sensitive information s nat used or transmitted and rnaintained securely. You should nat make any
stalements that might risk 2 breach of these requirerments without priar clearance from the Chairman af the
Company.

You shall nat gemmit the Company in amy way, nor shall vou make any statements an the Company's behalf
or concerning the Company te the media, financial institutions or anyane pssocated with the stock market or
investor community without the express autharization of the Board.
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The list of actions that you should not do while functioning as a Directar in the Company includes the
tol lowwd ng:

- Any action that invalves any violation of applicable |aes:

< Any action that involves any breach, in letter and spirit, of the Compary’'s Code of Conduct for Clrecters and
aenior Management Personnel;

- Any action that involves the Directors' personal interest, except as disdosed as per applicable lews, or
unduly compromises or conflicts with the interest of the Company.

Yo will be held liable, enly in respect of such acts of amission or commissian by the Company which have
accurred with your knowledge, attributable through Board processes, and with your cansent or cannlvance
or where you have nat acted diligent!y.

Evaluation Processes

Your perfarmance evaluation shall be done by the Board of Directors annually, without yOur participetion.
You will participate in reviewing the performance of non-independent Directors and the Eoard as a whale,
performance of the Chairpersan and other independent Directors.

Remuneration

You will ke entitled ta sitting fees for attending the Meetings of the Board or Committee thereof or for any
other purpose whatsoeyver as may he decded by the Board of Directors from time to time. The sitting fees
payable shall be subject to applicable tax deduction at scurce.

In addition, you will be entitled to relmbuersement of all expenses for participation in the Board and ather
Meetings of the Company and any other expenses incurred for the execution of vour dutles as an
Independent Director of the Compamy.

Termination

Your appalnbment will terminate avtomatically on the expiry of the term of appointment as above or
vacation of office in terms of Section 167 of the Com panies Act, 2013,

Feur appointment may slso be terminated in accordance with the provisions of the artides of
Association of the Company, as amended from time ta Gme or may cease in accordance with the applicable
lawes,

There is no compensaticon for termination of off ce under any cirgumstances.

You may also reslgn from the directorship of the Company at any lime by giving a notice in writing to the
Board of the Company stating the reasons for reslgnation and also ta Registrar of Companies [ROC),
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General
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Governlng Law
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iy with the laws of Indiz and subject to the exdusive jurisdictions of the

Yours sincerely,
For ASSAM CARBON PRODUCTS LIMITED

ASSAM CARBON PRODUCTS LIMITED

BTSN

[SARUAY KUMAR LHILA}  Director
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