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TERMS AND CONDTIONS OF APPOINTMENT OF INDETENDENT DIRECTORS OF TIHE
COMPANY IN ACCORDANCE WITH THE REQUIREMENTS OF SCHEDULE IV TO TIHE
COMPANMNIES ACT, 2013 AND THE SECLHRITIES AND EXCHANGE BOARD O INDIA (LISTING
OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015,

1. Terms of Appoiniment

L'he term of appoinument ol an independent dircetor ol the company - i3 up to a period of 5 (five) consecutive years
fram the dare of his/ her appointment. Independent dircetor is not lable to retire by rotation. The appointment of
every independent director shall be approved by members of the company,

The reappointment of independent directors at the end ol the term shall be based on the recommendation of the
nominarion and remuneration commillee and subject W the approval of The board and the shareholders, The
reappointment would be conzidered based oo the ouweome of the performance evaluation process and
independence criteria.

2. Other Terms and Conditions

a. Committecs:

i. Thwing the tenn of appointment. the ladependent Director will be required w serve on one or mare ol the
commitiees of the board, i.e., Audit Committee, bomination and Remuncration Commitlee, Coporate Social
Responsibiliny Committes, Risk Management Comiillee, Slakcholders” Relalionship Commiftee or such
other committees. as the board may decide.

it. The Independant Thrector 15 an independent non-executive director and will be identilicd as such in the annual
report and other documentation of the Company. IF circwmstances change, and hedshe belicves that histher
independence will be in doubt, the independent director should discuss the same with the Chairman of the
Company as soon as practicable and further course of action should be taken by the Company as per applicahle
Tawe, i timely mianner,

. Roles & Thuties

The roles and dubies of the independent director will be those nonnally requived of 2 non-execalive under the
Companies Act, 2003, There are certain duties prescribed for all direciors, both executive and non-cxeculive,
which are fiduciary in nature and are inter-alia as under;

1. He she shall act n accordance with the company’s memorandwn ol association and articles of association
and is per the applicable Taw,

i, e/ she shall act in good faith in order to promote the objects ol the company Tor the beneliv of the members
of the company as a whole, and in the best interast of the comparny.,

iii, Hef she shall discharge duties with due and reasonable care, skill, and diligence.

iv. 1lef she, unless otherwise approved by the board, shall not be involved in a sitwaton i which hed she may
have a direct or indirect interest thar conflicts, or possibly may conllict, with the inlerest ol the company,

v. lle/ she shall not achieve or attempt to achieve any undue gain or advantage cither to himsel ¥ herself or hiss
ler relatives, pariners, or associales.

vi, e/ she shall not assign office of director and any assignmenis so made shall be void,

vil. Lief she shall comply with all applicable laws and regutations of all the relevant regulatory and othé
as may be applicable 1o such dircetors in their individual capacities,







[ndependent Dircetors shall also be laking sullicient care 1o perform duties specified in the Code For Independent
Wrirectors under Schedule I ol the Companics Act, 2013 and claose 49 of the Hsting apreement (incheding any
madification or re-cnaelment of the same) that come with such an appointment along-with accompanying
liabilities.

Az an lndependent Divector of the Company, he/she will comply with all applicable laws and regulations ol all
the relevant regulatory and other authorities, as may apply o such direcwors in their capacily.

The Independent Bivector will be held lable only in respeet of such acls of omission or commission by Lhe
company which have ccourred with histher knowledge, allribulable throush bourd processes, and with his‘her
consent or where independent director have nol acted diligently.

¢. Expeetation of the Board from the Appointed Direclor

An Independent Director is expected to bring objectivity and independence of view w the Board’s discussions and
to help provide the Board with effective leadership in relation to the Company’®s strategy, performance, and risk
management az well as ensuring high standacds of financial probivy and corporate sovernance.

The Roard meets at least four times in a vear and the Audit Commiree and Stakeholders’ Relationship Commities
also meet at least four fimes In a vear. Besides, there are cther Committee meetings like Nomination and
Remuneration Commiftes, which are ordinarily convened twice in a vear.

They will be expected to attend meetings of Board and Board Committees in which 11 {s a member and Members
meetmgs and to devote such time as appropriate to discharge their dutiss effectively. Ordinarily, all meetings are

held at the Corporate Office in Bangalore except Annual General Meeting,

By accephing the appointment, the Directors confirm that they are able to allocate sufficient time to meert the
expectations from their role to the satisfaction of the Board.

d. Code of Conduct and Business Echics for Board of Directors and [nsider ‘Trading Codc

The Board has put n place a Code of Conduet and Cthics for Board of Directors (Code). Independent Drrectors
shall abide by the Code. An annual affirmation of compliance is required to be provided by the [ndependent
Threctyrs on the same,

Directors shall also comply with Securities and Exchange Board of ladia (Prohibition of [nsider Trading)
Regulations, 1992 and Code of Conduct for Prevention of Inzider Trading of the Company, The directors shall not

make use of impublished price sensitive information,

e, Directors’ Fees ! Remuneration

A sitting fee will be paid for atending each meeting of the board as well az the Audit committes meetings attended,
as per the provisions of Section |27 of the Act 2013 and the articles of association of the company, as fixed by the
hogrd from thme to ime,

The Independent Director will be entitled to claim reimbursemeant of all his’ her rravelling, hotel and other

incidental expenses incurred by him her in performance of duties as director of the Company, as per the provisions
of the Caompanies Act. 2013,

f. Stock Options

Independent Director is not eligible to participate in stock options schemes of the Company.
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g Satus ol Appointineni

Uhe ndependent Divector will not be the employes of the company and the appointment letter shall not constinite
a contract ol employment. The Direclors will be paid such remuneration by way of sitting fees for meetings of
the Board and its Commitees as may be decided by the Board and / or as approved by the members from time
to rime.

I Conflict of Intcrest

It is acceprad and acknowledged that the appointed 1D may have business interests other than those of the
Company. Considering the same, they are required to declare any such directorships, appointments and interesis
to the Board in writing in the prescribed form at the time of their appointment,

lo the event that circumstances seem likely to change and might give rise to a conflict of interest or, when
applicable, circumstances that might lead the Board to revise its judpments that they are mdependent. this should

be disclozed to both the Chairman and the Secretary,

i. Disclasupes. Other Directorships and Business Interests:

Dring the terms of the independent director, he/she will promptly notify! intimate the company of the following:

{al amy change in their directorships;

{2} amy other disclosures and information as may be required under the applicable laows;

(&} any potential conflict of interest with the position as “lndependent Divector™ of the Compuny, upon
becoming aware of the same;

(] Declaration under Section [49(7) of the Companies Aet, upon any change in circumstances which may
aftect the status as an “Independent Director™; and

ie) any change n address or other contact and personal details provided to the Comprany.

j. Confidentiality

All information acquired during the appointment is confidential o the company and should ol be released, cither
during the appointment or following cessation (v whalever means) to third paries withoul prior clesrance Trom
the chaiman unless required by law or by the rules of any stock exchanpe or regulatory body. On reasonable
request, divector shall surrender any documients and olher malerials made available w them by the company.

Attention = also drawn to the requirements under the applicable rexulations and the Insider Trading Code which
is concerned with the disclosure of price sensitive informution and desling in the sceuritics ol the company
Consequently, direetor should avold making any statements or performing any ransactions that might cisk a
briach of these requiremenis without prior eledrance Irom Lthe chairman or the company seeretacy.

Unless specitically authorized by the company. the independent director shall nol diselose company and business
infrnmation to public constituencies such as the media, the financial communily, cmplovees, members, agenis,
tranchises. dealers, distributors, and importers.

k. Cessation

Independent divectors may resign from their position at any ome and i they wizh to do so, they arc requested Lo
serve a reasonable written notice on the board,

Continuation of their appointment is contingent on getting re-electad by the members in accordance with
provisions of Companies Act, 20103, the Rules framed thereunder and the articles of association of the company,
from time to time in force. They will not be entitled to compensation if the members do not re-glect them at any







i e ; By e - =

I'heir appoiniment may also be dispensed with in accordance with the provisions of the Companies Act. 20135 &
articles of association of the company.

| Performance Evaluation of Independent Directors

The performance evaluation of ndependent directors shall be done by the entire board of directors, excluding the
dirgctor being evaluated,

The re-appointment of independent divector shall be hased on report of performance evaluation,

m. Separate Meetines

i, The mdependent directors of the company shall hold at least one meeting m a financial veur, withou! the
attendanee of non-independent directors and members of management, All the mdependent dircetors ol the
company shall strive to be present at such meeting,

ii. The meeting shall:
{a) review Lhe performance ol non-independent directors and the board as a whole;

(b} review the performance ol the chairperson of the company, taking inw account the views of execulive
dircetors and non-executive directors:

() asscss the gquality, quantity and tmeliness of Mow ol information belween the company management and the
board that is necessary for the board 1o eMectively and reasonably perfom their duties.

n. Fliscellaneous

Independent directors shall give an annual declaration as reguired under the provision of section 14%7) of the
Companies Act, 2013 and the rules made thereunder:

An independent director shall not serve as an independent dircetor in imore than seven listed companies as may be
stipulated by the Securities and Exchange Board of India (Listing Obligation and Dsclosure Requirements)
Regulations, 2015 ar any other law of the land, for the time being in Torce,

Further, an independent director who s serving as a whole-time director in any listed company shall not serve as
an independent director in more than three listed companies or such number of listed companies as may be
stipulated by the Securities and Exchange Board of lndia (Listing Obligation and Disclosure Requirements)
Regulations, 2015 or any other law of the land, for the time being in force.

Effective Date: Muarch 21, 2025

For JAIN RESOURCE RECYCLING LIMITED
Motblasiialinnrs

BIBHL KALYAN RAUTA
Company Secratary
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