AHMEDABAD STEELCRAFT LIMITED

TERMS & CONDITIONS OF APPOINTMENT OF INDEPENDENT DIRECTORS
1. OBJECTIVE

This document sets out the terms and conditions governing the appointment of Independent
Directors (“IDs”) of Ahmedabad Steel Craft Limited (“the Company”) in accordance with the
provisions of the Companies Act, 2013, read with Schedule IV (Code for Independent
Directors) and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI LODR?”), as amended from time to time.

The purpose of this policy is to ensure transparency in the appointment process, clearly define
the roles, responsibilities, duties, and obligations of Independent Directors, and enable them to
effectively contribute to the governance and strategic oversight of the Company.

2. APPOINTMENT AND TENURE

2.1 The appointment of an Independent Director shall be subject to the approval of the Board
of Directors and the shareholders of the Company in a general meeting.

2.2 The appointment shall be formalized through a letter of appointment setting out the terms
and conditions.

2.3 The Independent Director shall, prior to appointment, ensure registration in the databank
of Independent Directors maintained by the Indian Institute of Corporate Affairs and comply
with the requirements of passing the online proficiency self-assessment test, wherever
applicable.

2.4 An Independent Director shall hold office for a term of up to five (5) consecutive years on
the Board of the Company and shall be eligible for reappointment for a second term, subject to
the approval of shareholders by way of a special resolution and disclosure of such appointment
in the Board’s report.

2.5 No Independent Director shall hold office for more than two consecutive terms. Upon
completion of two consecutive terms, such Independent Director shall be eligible for
appointment only after a cooling-off period of three (3) years, as prescribed under applicable
laws.

2.6 The appointment shall be subject to compliance with the provisions of Section 149, 152,
and other applicable provisions of the Companies Act, 2013 and the rules made thereunder.

2.7 The Independent Director shall comply with the limits on directorships as prescribed under
the Companies Act, 2013 and SEBI LODR.
3. INDEPENDENCE CRITERIA

3.1 The Independent Director shall meet the criteria of independence as laid down under
Section 149(6) of the Companies Act, 2013 and Regulation 16(1)(b) of SEBI LODR.

3.2 The Independent Directors, along with their relatives, shall not have any material pecuniary
relationship, directly or indirectly, with the Company, its holding, subsidiary or associate



company, or their promoters or directors, during the two immediately preceding financial years
or during the current financial year.

3.3 The Independent Director shall not be related to promoters or directors of the Company and
shall not be a key managerial personnel or employee of the Company or its group entities in
the preceding prescribed period.

3.4 The Independent Director shall provide a declaration of independence at the time of
appointment and at the first Board meeting of every financial year and at every change thereto,
confirming compliance with the applicable criteria.

4. ROLES AND RESPONSIBILITIES

The Independent Directors shall play a critical role in ensuring good corporate governance and
shall, inter alia:

4.1 Uphold high standards of integrity, probity, and ethical conduct and act objectively and
constructively in the exercise of their duties.

4.2 Safeguard the interests of all stakeholders, particularly minority shareholders.

4.3 Participate actively and constructively in Board and Committee meetings and contribute to
the decision-making process.

4.4 Bring independent judgment to bear on Board deliberations, especially on issues relating
to strategy, performance, risk management, resources, key appointments, and standards of
conduct.

4.5 Scrutinize the performance of management in meeting agreed goals and objectives and
monitor the reporting of performance.

4.6 Ensure the integrity of financial information and that financial controls and systems of risk
management are robust and defensible.

4.7 Assist in determining appropriate levels of remuneration of executive directors and senior
management and play a prime role in appointing and removing key managerial personnel where
required.

S. DUTIES OF INDEPENDENT DIRECTORS

The Independent Directors shall adhere to the duties as prescribed under Schedule IV of the
Companies Act, 2013, including but not limited to:

5.1 Undertake appropriate induction and regularly update and refresh their skills, knowledge,
and familiarity with the Company.

5.2 Seek appropriate clarification or amplification of information and, where necessary, take
and follow appropriate professional advice.

5.3 Strive to attend all meetings of the Board and of Board Committees of which they are
members.

5.4 Participate constructively and actively in the Committees of the Board in which they are
chairpersons or members.



5.5 Ensure that adequate deliberations are held before approving related party transactions and
assure themselves that the same are in the interest of the Company.

5.6 Report concerns about unethical behaviour, actual or suspected fraud or violation of the
Company’s code of conduct or ethics policy.

5.7 Act within their authority and assist in protecting the legitimate interests of the Company,
shareholders, and its employees.

5.8 Avoid situations in which they may have a direct or indirect interest that conflicts, or
possibly may conflict, with the interest of the Company.
6. SEPARATE MEETING OF INDEPENDENT DIRECTORS

6.1 The Independent Directors shall hold at least one (1) meeting in a financial year without
the presence of non-independent directors and members of management.

6.2 All Independent Directors of the Company shall strive to be present at such meetings.
6.3 The meeting shall, inter alia, review:

e Performance of non-independent directors and the Board as required under Schedule
IV of the Companies Act, 2013.

o Performance of the Chairperson of the Company
e Quality, quantity, and timeliness of flow of information between management and the
Board
7. REMUNERATION
7.1 Independent Directors shall be entitled to receive remuneration by way of:
o Sitting fees for attending meetings of the Board and Committees thereof
o Commission on profits, if approved by the Board and shareholders

7.2 The remuneration payable shall be in accordance with the provisions of the Companies Act,
2013, rules thereunder and SEBI LODR Regulations.

7.3 Independent Directors shall not be entitled to any stock options or performance-linked
incentives.

8. CONFIDENTIALITY

8.1 Independent Directors shall maintain strict confidentiality of all information pertaining to
the Company obtained during their tenure.

8.2 Such confidentiality obligation shall continue even after cessation of their directorship.
8.3 No Independent Director shall disclose or use such information for personal gain or for the

benefit of any third party.

9. CODE OF CONDUCT AND COMPLIANCE



9.1 Independent Directors shall abide by the Company’s Code of Conduct for Directors and
Senior Management.

9.2 They shall also comply with all applicable laws, rules, regulations, and guidelines including
SEBI (LODR), Insider Trading Regulations, and other statutory requirements.

9.3 Annual affirmation of compliance with the Code of Conduct shall be provided by each
Independent Director.
10. PERFORMANCE EVALUATION

10.1 The performance of Independent Directors shall be evaluated annually by the Board of
Directors.

10.2 The evaluation shall be carried out in accordance with the provisions of the Companies
Act, 2013 and SEBI LODR.

10.3 The evaluation shall consider factors such as participation, contribution, independence of
judgment, and safeguarding of stakeholders’ interests.
11. TERMINATION / RESIGNATION

11.1 The appointment of an Independent Director may be terminated in accordance with the
provisions of the Companies Act, 2013 and applicable regulations.

11.2 An Independent Director may resign from the Board by giving written notice to the
Company, stating the reasons for resignation.

11.3 The Company shall disclose the resignation of an Independent Director along with reasons
to the stock exchanges as required under SEBI LODR.
12. REVIEW AND AMENDMENT

12.1 This policy shall be reviewed periodically by the Board of Directors to ensure its continued
relevance and compliance with applicable laws.

12.2 Any amendments to this policy shall be approved by the Board and shall be in line with
statutory and regulatory requirements.

13. EFFECTIVE DATE

This Policy shall be effective from the date of approval by the Board of Directors of the
Company.

Sd/-
Rohit Pandey
Director and Chairman
DIN:03425671

Date: 14.07.2026
Place: Noida



