refex

INDUSTRIES

Terms and conditions of Appointment of Independent Directors:

Dear Mr /Ms............. ,
Re: Your Appointment as Independent Director of the Company.

We are pleased to advise you that the shareholders ........... ON ...ooovnnnnnn have approved
your appointment as an Independent Director of the Company, pursuant to the
Companies Act, 2013 and the rules thereunder and the provisions of SEBI (LODR), 2015
to hold office for five consecutive years from.................

As required under the Companies Act, 2013, (hereinafter referred to as “Act” this letter of
appointment is issued to formalise your appointment as an Independent Director.

Kindly note that you will not be deemed to be an employee of the Company and this letter
does not constitute a contract of employment.

A. Term of Appointment

Your appointment is for a term of 5 years commencing from .......... Upto...coonnn.
This directorship is not subject to retirement by rotation during the term, as per the
relevant provisions of the Act.

B. Criteria for Appointment
1. During your tenure as an Independent Director, you will have to submit a
declaration at the beginning of every Financial Year under Section 149 (7) of the
Act, 2013 stating that you meet the criteria of Independence.
2. So long as you are an Independent Director of the Company, the number of
companies in which you hold office as a Director or a Chairman or Committee
Member will not exceed the limit stipulated under the Act and the Listing
Agreement.
3. So long as you are an Independent Director of the Company, you will ensure
that you do not get disqualified to act as a Director pursuant to the provisions of
Section 164 of the Act.
4. You will ensure compliance with other provisions of the Act and the Listing
Agreement as applicable to you as an Independent Director. \

C. Code of Conduct and Duties and Responsibilities

1. You will abide by the Refex Code of Conduct as set out in Annexure I.

2. You will abide by the guidelines of professional conduct, role, function and
duties as an Independent Director provided in Schedule IV and other applicable
provisions of the Act and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time, as set out at Annexure 2 hereto.
3. You will not hold office as a Director or any other office in a competing
firm/entity.
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4. Your reappointment will be recommended by the Nommatlon and
Remuneration Committee of the Board, pursuant to a performance evaluation
carried out by the Board.
5. You are currently the position of Chairman / Member in the following
Committees:
The Board may reconstitute any committee, from time to time, and any such
change shall be communicated to you. You will be required to serve on such
committees as the Board may request, from time to time. The terms of reference of
the Committees are as SEBI (LODR) Regulations, 2015.
6. You are expected to:
(i) Act in accordance with the Articles of Association of the Company.
(i) Act in good faith in order to promote the objects of the Company
(iii) Take decisions objectively and solely in the interests of the Company
(iv) Facilitate Company’s adherence to high standards of ethics and corporate
behavior
(v) Attend all meetings of the Board of Directors and of the Board Committees of
which you are a member and the General Meetings of the shareholders of the
Company.
(vi) Inform the Board of any change in the status as an Independent Director.

D. Remuneration

1. You will be paid remuneration by way of sitting fees for attending each meeting
of the Board and its Committees as may be determined by the Board from time to
time.

2. In addition to the above, you will be entitled to reimbursement of all expenses
incurred by you in connection with your participation in the Board and Board
Committee meetings and General Meetings.

E. Disclosures

1. You will have to submit certain information in the prescribed forms on a defined
format periodically to the Board

2. You shall scrupulously follow the provisions of the Code of internal procedures
and conduct framed by the Company pursuant to Regulation 9 of the SEBI
(Prohibition of Insider Trading) Regulations, 2015 and other applicable
Regulations in force from time to time in matters of securities transactions and
pertaining to price-sensitive information.

3. You will have to in respect of your business interests in other entities, if any, and
in order to avoid any conflict of interest, disclose to the Board, in writing, the
nature of interest either direct or indirect in any contract or arrangement entered
or proposed to be entered by the company with such entities. In the event of any
change in the nature of your interest, the same shall be disclosed to the Board
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forthwith. Further, you will be required to abstain from participating in the Board
/ Committee meetings where there is deliberation or voting on any item of business

in respect of which you are interested.

F. Confidentiality
You will have access to confidential information, whether or not the information
is marked or designated as “confidential” or “proprietary”, relating to the
Company and its business including legal, financial, technical, commercial,
marketing and business related records, data, documents, reports, etc., client
information, intellectual property rights (including trade secrets), (“Confidential
Information”).
You shall use reasonable efforts to keep confidential and do not disclose to any
third party, such Confidential Information.
If any Confidential Information is required to be disclosed by you in response to
any summons or in connection with any litigation, or in order to comply with any
applicable law, order, regulation or ruling, then any such disclosure should be, to
the extent possible, with the prior consent of the Board.

G. Miscellaneous
Should you so wish to resign from your position as an Independent Director, you
may do so by communicating in writing to the Board after giving reasonable time
to the Chairman to enable him to plan suitable succession to the Board.

Please confirm your acceptance by signing, dating, and returning a copy of this
letter to the Company.

Chairman & Managing Director Agreed & Accepted
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Code of Conduct (Annexed)

Duties of Independent Directors as laid down in the Companies Act, 2013 is
enclosed as Annexure - 1.

All the members of the Board, Senior Management and the functional heads in the
Company shall affirm in writing compliance with this Code on an Annual basis in
every financial year.

This Code of conduct was adopted by the Board of Directors at their meeting held
on 30 May, 2015. The Code was thereafter amended on 13t February, 2019 to be
deemed to come into force with effect from 1t April, 2019.

Acknowledgement of receipt of Code of Conduct:

I have received and read the Code of Conduct, I understand the standards
contained in the Code and I agree to comply with the same.

Name, Signature and Date
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Annexure -1
Duties of Directors in terms of Section 166 of the Companies Act, 2013:

(1) Subject to the provisions of this Act, a director of a company shall act in
accordance with the articles of the company.

(2) A director of a company 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 community and for the
protection of the environment.

(3) A director of a company shall exercise his duties with due and reasonable care,
skill and diligence and shall exercise independent judgment.

(4) A director of a company shall not involve in a situation in which he may have
a direct or indirect interest that conflicts, or possibly may conflict, with the interest
of the company.

(5) A director of a company shall not achieve or attempt to achieve any undue gain
or advantage either to himself or to his relatives, partners, or associates and if such
director is found guilty of making any undue gain, he shall be liable to pay an
amount equal to that gain to the company.

(6) A director of a company shall not assign his office and any assignment so made
shall be void.

Duties of Independent Directors in terms of Schedule IV of the Companies Act,
2013 shall be as under:

The Independent Directors shall —

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

(2) 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;

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

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

(5) strive to attend the general meetings of the company;

(6) 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;
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(7) keep themselves well informed about the company and the external
environment in which it operates;
(8) not to unfairly obstruct the functioning of an otherwise proper Board or
committee of the Board;
(9) 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;
(10) 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;
(11) report concerns about unethical behaviour, actual or suspected fraud or
violation of the company’s code of conduct or ethics policy;
(12) ["act within their authority"], assist in protecting the legitimate interests of the
company, shareholders and its employees;
(13) 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.

Refex Industries Limited Factory:

Regd Office : 11" Floor, Bascon Futura, New No: 10/2 No.1/171, Old Mahabalipuram Road, \ 000000
Old No: 56L, Venkatanarayana Road, T Nagar, * ‘ Thiruporur - 603110. ‘ oo o000 0 -
Chennai - 600 017. Tamilnadu. P : 044 4340 5950 { Kancheepuram District, Tamilnadu. o0 00000
E :info@refex.co.in CIN: L45200TN2002PLC049601 | P : 044 2744 5295 | E : info@refex.co.in 'FEEEEK)




refex

INDUSTRIES X

Guidelines of Professional Conduct
(As provided in Schedule IV of the Companies Act, 2013)
I. Guidelines of Professional Conduct:
An independent director shall:
(1) uphold ethical standards of integrity and probity;
(2) act objectively and constructively while exercising his duties;
(3) exercise his responsibilities in a bona fide manner in the interest of the company;

(4) devote sufficient time and attention to his professional obligations for informed and

balanced decision making;

(5) not allow any extraneous considerations that will vitiate his 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;

(6) not abuse his position to the detriment of the company or its shareholders or for the
purpose of gaining a direct or indirect personal advantage or advantage for any associated

person;
(7) refrain from any action that would lead to loss of his independence;

(8) where circumstances arise, which make an independent director lose his
independence, the independent director must immediately inform the Board accordingly;

(9) assist the company in implementing the best corporate governance practices.
IL. Role and functions:
The independent directors shall:

(1) 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;

(2) bring an objective view in the evaluation of the performance of board and

management;

(3) scrutinise the performance of management in meeting the agreed goals and objectives

and monitor the reporting of performance;
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(4) satisfy themselves on the integrity of financial information and that financial controls
and the systems of risk management are robust and defensible;

(5) safeguard the interests of all stakeholders, particularly the minority shareholders;
(6) Balance the conflicting interest of the stakeholders;

(7) 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;

(8) Moderate and arbitrate in the interest of the company as a whole, in situations of
conflict between management and shareholder’s interest.
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