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TERMS OF APPOINTMENT- ROLES, DUTIES, RESPONSIBILITIES AND LIABILITIES AS AN
INDEPENDENT DIRECTOR,

I. Term of Office

The Company has already received your consent letter {o act as an Independant Director and the
declaration that you meet the criteria of Independence as provided in Section 149 of the
Companies Act, 2013. Your appeintment is subject lo confirmation by Shareholders in the ensuing
Annual General Meeting of the Company. Subsequently, the appointment shall be effective for a
term of five consecutive years from the conclusion of the ensuing Annual General Meeting and
you shall not be liable to retire by rotation.

Your appointment shall be governed by relevant provisions and rules thereto of Companies Act,
2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2013,

At any time that you resign, the same is to be intimated to the Board of Directors by a written
resignation letter. It is also desirable that you provide a prior intimation to the Company of your
intention to resign or to not seek re-appointment,

You may he removed as a director or otherwise required to vacate office under any applicable
law and the Articles of Association of the Company.

Role of the Board

The Board's role is to effectively represent, and promote the interests of shareholders with a
view to adding long-term value to the Company's shares. Having regard to its role, the board
directs, and supervises the management of the business and affairs of the Company including, in
particular:

a ensuring that the Company's goals are clearly established, and that strategies are in place
for achieving them,

. establishing policies for strengthening the performance of the Company including ensuring
that management is proactively seeking to build the business through innovation, Initiative,
technology, new products and the development of its business capital,

. manitering the performance of management;
. deciding on whatever steps are necessary to protect the Company’s financial position and

the ability to meet its debts and other obligations when they fall due, and ensuring that
such steps are taken;
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. ansuring that the Company's linancial statements are true and fair and otherwise conform
with law;

. ensuring that the Company adheres to high standards of ethics and corporate behaviour;
and

. ensuring that the Company has appropriate risk management/regulatary compliance
policies in place.

All directors are expected to take decisions objectively in the interesis af the Company. The
board as a whole is collectively responsible for the success of the Company. All directors,
whether non-executive or executive, have the same general legal responsibilities.

Il. Board commitiees

During the tenure of office, you may be required to serve on one or more of the Committees of
the Board established by the Company.

Presently the Board has 7 Committees:-

i. Audit Committee

ii. Stakeholder's Relationship Commitlee
ili. Momination & Remuneralion Committee
iv. Operational Committee

v. Risk Management Committee

vi. Fair Practice Code Committee

vil. IT Strategy Committee

The Chairperson of the Board in consultation with the company secretary and commitiee
chairperson determines the frequency & duration of committee meetings.

Hl. Timing and Location of Board Meetings and Time Commitment

The board normally holds meetings once in every Quarter and further as the occasion requires.
Meetings usually take place at the Company's registered office in Kolkata. The duralion of each
meeting typically runs to two hours,

IV, Directors' Fees
You shall be paid a sitting fee of: i) ¥ 7500/- (Rupees Seven Thousand Five Hundred Only) for

attending each Board Meeting; ii) $4000/- (Rupees Four Thousand Only) for attending each Audit
Committee Meeting; i) ¥ 4000/~ (Rupees Four Thousand Only) for atlending each Nomination
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and Remuneration Committee Meeling and iv) ¥ 5000/- (Rupees Five Thousand Only) for
attending each Independent Directors’ Meeting.

Further, the Company shall reimburse you all expenses reasonably incurred by you In
performance of your duties as per the provisions of Companies Act, 2013 in conjunction with the

Company rules and policies.
V. Outside Interests Including Directorships

It is accepted and acknowledged that you may have business interests other than those of the
Company. You will disclose your concern or interest ufs 184 in any company or companies or
bodies corporate (including shareholding interest), firms or other association of individuals, by
giving a notice in writing in Form MBP-1. The *Register of contracts with related party and
contracts and Bodies etc." (in Form MBP-4) in which directors are inlerested is tabled at each
directars’ meeting. Please ensure that the Campany is kept informed of any changes to your
interests so that the interests register can be maintained up to date.

Any director is, while holding office, at liberly to accept other board appointments so long as the
appointment is not In conflict with the Company's business and does not materially interfere with
their performance as a director of the Company. All other appointments must first be discussed
with the Chairman before being accepted.

VI. Dealing in shares and Code of Conducl

Directars are prohibited from dealing in the Campany's shares during the period when the
trading window is closed, You are required to comply with the applicable insider trading laws
and regulations. You are also required to abide the Company's *Code of Conduct & Ethics for
Members of the Board of Directors". The same includes the Code laid in Schedule IV to the
Companies Act, 2013 which is to be additionally complied with, by an Independent Director.

VIl Functions & Responsibilities

a) To review the Company's strategy, the annual financial plan and monitor the Company's
perfarmance.

b] Toreview Management performance and to advice & counsel the Management.

The Board as a whole shall be collectively responsible for ensuring the success of the Company
by directing & supervising the Company's affairs.

Vil. Role of Director

You will be expected to participate as an active member of the Board in:
i. attendance at all Board meetings
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. membership il any, of Committess
il attendance at General Meetings

I%. Parlormance Review

Bresently, the Company has not laid dawn any specific criteria for review ol perfarmance ol the
Directors. However, Schedule IV 10 the Companies Act, 2013 provides that performance
gvaluation of the Independent directors shall be done by the entire Board of Directors, excluding
the direcior being evaluated

Therefere your performance as an Independent Director shall be reviewed hy the Board of
Directors. You sgree to parlicipate in such raviews.
¥, Conlidentiality

All information acquired during your sppalntment is confidential to the Campany and should nat
be disclosed either during your appointment or following termination [by whatever means) lo
third parties excepl as permitted by law and with grior clearance from the Chairman.

¥l Applicable Law
Thic letter shall be governed by the laws of India.

In returning this letter duly signed, you eo afirm that the Company may make this letter public.
We look larward ta your association with us.

Yours faithfully
For NPR Finance Ltd.

|
| |

Pawan Wumar Todl
Managing Director
(DIN: D0590156)

(T

| have read and agree to the above terms ragarding my appointment asan Independent Man -
Executive Director.

Signature :
DiN : 006R9T2S
Date : 12/08/2024

Place ; Kollata



