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YOGIRAJ POWERTECH LIMITED

(Formerly known as Yogiraj Powertech Private Limited)

TERMS AND CONDITIONS OF APPOINTMENT OF
INDEPENDENT DIRECTORS



PROFESSIONAL CONDUCT

As an Independent Director of the Company, you shall:

1.

il.

iii.

1v.

V1.

vil.

uphold ethical standards of integrity and probity;
act objectively and constructively while exercising your duties;
exercise your 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 may 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 could lead to a loss of your independence; viii. ensure that
if circumstances arise under which you may lose your independence, you will
immediately inform the Board accordingly; ix. assist the Company in implementing the
best corporate governance practices.

DUTIES AS A DIRECTOR OF THE COMPANY

The Companies Act, 2013 have prescribed certain duties for directors, which are fiduciary in
nature. Accordingly, as a Director of the Company, you shall:

1.

ii.

iii.

1v.

V.

act in accordance with the Company’s Articles of Association;
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 community and for the protection of environment;

discharge duties with due and reasonable care, skill and diligence and shall exercise
independent judgment;

not be involved in situations of conflicts or possible conflicts with the interest of the
Company;

not achieve or attempt to achieve any undue gain or advantage either to self or to your
relatives, partners or associates;

not assign your office as Director and any assignment so made shall be void.

ROLES, DUTIES AND RESPONSIBILITIES

1.

As a member of the Board, you along with the other Directors will be collectively
responsible for meeting the objectives of the Board.
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il. You shall abide by the ‘Code for Independent Directors’ and other requirements as
given in Schedule IV of the Companies Act, 2013.

iii. The Founders, investors, employees, and professionals serving on the platform look up
to the Independent Directors for strategic guidance to help the Company achieve its
vision — to become a category defining company which empowers millions of
professionals worldwide deliver services at home like never experienced before. You
will also be responsible for providing guidance in the area of your expertise.

TIME COMMITMENT

The Board requests you to devote such time as is prudent and necessary for the proper
performance of your role, duties and responsibilities as an Independent Director.

REMUNERATION

Your remuneration is governed by the Companies Act, 2013. In addition to the sitting fees, the
Company shall reimburse you for the travel, hotel and other incidental expenses incurred by
the Independent Directors in the performance of their role and duties.

CODE OF CONDUCT

As a Non-Executive Independent Director of the Company, you agree to comply with the points
outlined below:

* To always act in the interest of the Company and avoid conflict of interest with the
Company and its operations.

* To comply with all applicable laws and regulations as may be applicable to a director in
individual capacity.

» To safeguard the confidentiality of all information received by virtue of your position.

Your obligation of confidentiality shall survive after the cessation of your directorship with the
Company.

We would also like to draw your attention to the applicability of Securities and Exchange Board
of India (Prohibition of Insider Trading) Regulations, 2015, as amended, prohibiting disclosure
or use of unpublished price sensitive information.

PERFORMANCE APPRAISAL / EVALUATION PROCESS

As a member of the Board, your performance as an Independent Director will be evaluated/
reviewed by the Board on an annual basis. However, the actual evaluation process shall remain
confidential and shall be a constructive mechanism to improve the effectiveness of the Board
and its committees.

DISCLOSURES
During the term of your appointment, you agree to promptly notify the Company of any change

in your directorships or any potential conflict of interest and provide such other disclosures and
information as may be required under the applicable laws, from time to time.
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10.

11.

During your Term, you agree to promptly provide a declaration under Section 149(7) of the
Companies Act, 2013, upon any change in the circumstances which may affect your status as
an Independent Director.

INDEPENDENT DIRECTORS’ DISCUSSION

As per the provisions of Schedule IV of the Companies Act, 2013, the Independent Directors
shall strive to hold and attend one meeting of the Independent Directors in a year or as
prescribed / under the applicable laws, without the presence of Non-Independent Directors and
any member of the management team as mandated under the Law.

DISENGAGEMENT

You may resign from the directorship of the Company by giving notice in writing to the
Company stating the reasons for resignation. 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. Your directorship on the Board of the Company shall cease in accordance
with law.

The Company may disengage Independent Directors prior to completion of the term (subject
to compliance with the relevant provisions of the Companies Act) upon:

* Violation of any provision of the code of conduct as mentioned in Point 6 above,

» Upon the Director failing to meet the criteria of independence as envisaged in Section
149(6) of the Companies Act, 2013.

Notwithstanding anything contained in this letter, your re-appointment will cease immediately
in case you incur any disqualification under Section 164 of the Act or if your office is vacated
by virtue of Section 167 of the Companies Act, or any other applicable law. In such an event,
you agree to immediately notify the Company of the disqualification / reason for vacation of
office, and you shall cease to be a director of the Company with effect from the date of such
disqualification or reason for vacation of office.

MISCELLANEOUS

This letter along with your detailed profile shall be disclosed on the website of the Company as
required under applicable laws.

Page | 3



