
Model letter of appointment to be issued to Independent Directors on their appointment at theAnnual General Meeting of the Company (subject to amendment/modification)(On the letter head of the Company)
[Date]Name [ ]Address[ ]

Dear [ ],
Sub: Appointment as an Independent Director on the Board of the CompanyWe are pleased to inform you that upon the recommendation of the Nomination andRemuneration Committee and meeting of Board of Directors (‘the Board’) of APM IndustriesLimited (‘the Company’) held on [ ] have approved your appointment as an IndependentDirector of the Company (‘Independent Director’) subject to approval of shareholders. Thisletter sets out the terms of your appointment.

1. AppointmentIn accordance with the provisions of the Companies Act, 2013 and SEBI (Listing Obligations andDisclosure Requirements), Regulations, 2015, as amended, from time to time, you will serve asan Independent Director on the Board of the Company for a period of five years from [ ] up to [ ],not liable to retire by rotation. Your appointment has been approved by the members of theCompany by way of Ordinary Resolution passed on [ ] at [ ] Annual General Meeting of theCompany.You shall on a yearly basis declare to the Company that you continue to meet criteria ofindependence as defined in Section 149(6) of the Companies Act, 2013 and Regulation 16(1)(b)of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
2. CommitteesPresently, you are Chairman of Audit Committee, member of Nomination and RemunerationCommittee and Stakeholders Relationship Committee.The Board may constitute / reconstitute the Committee(s) from time to time and such changesshall be communicated to you promptly.
3. Time CommitmentThe Board meets atleast four times in a year. The Audit Committee also meets atleast four timesin a year and Nomination and Remuneration Committee & Stakeholders RelationshipCommittee shall also meets atleast once in a year. You will be expected to attend meetings ofthe Board and the Committee to which you may be appointed and Shareholders meetings and todevote such time to your duties, as appropriate for you to discharge your duties effectively.
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4. Roles and DutiesYou will discharge your duties as per the provisions of Companies Act, 2013, read with rulesmade thereunder, Code of Conduct of Independent Directors as per Schedule IV of theCompanies Act, 2013, SEBI (Listing Obligations and Disclosure Requirements) Regulations,2015, Articles of Association of the Company and other statutes as may be applicable from timeto time.
5. Status of AppointmentYou will not be an employee of the Company and this letter shall not constitute a contract ofemployment. You will be paid such remuneration by way of sitting fees for meetings of theBoard and its Committee, as may be decided by the Board, from time to time.
6. Reimbursement of ExpensesIn addition to the remuneration mentioned above, the Company will, for the period of yourappointment, reimburse you for travel, hotel and other incidental expenses incurred by you inconnection with attending the meetings of the Board and its committees and performing yourrole and duties.
7. Conflict of InterestIt is accepted and acknowledged that you may have business interests other than those of theCompany.  As a condition to your appointment commencing, you are required to declare anysuch directorships, appointments and interests to the Board in writing in the prescribed form atthe time of your appointment.
8. Disclosure of interestThe Company must include in its Annual Accounts a note of any material interest that a Directormay have in any transaction or arrangement that the Company has entered into.  Such interestshould be disclosed no later than when the transaction or arrangement comes up at a Boardmeeting so that the minutes may record your interest appropriately and our records areupdated.  A general notice that you are interested in any contracts with a particular person, firmor company is acceptable.
9. TerminationYou may resign from your position at any time and should you wish to do so, you are requestedto serve a reasonable written notice to the Board.Your appointment may be terminated in accordance with the provisions of the Articles ofAssociation of the Company or on failure to meet the criteria of independence as defined inSection 149(6) of the Companies Act, 2013 and Regulation 16(1)(b) of SEBI (Listing Obligationsand Disclosure Requirements) Regulations, 2015 or on the occurrence of any event asmentioned in Section 167 of the Companies Act, 2013.
10. EvaluationAs per the provisions of Companies Act, 2013 and SEBI (Listing Obligations and DisclosureRequirements) Regulations, 2015, your performance as an Independent Director will beevaluated / reviewed by the Board on an annual basis.



11. Code of ConductThe Company has adopted Code of Conduct for Board of Directors and Senior ManagementPersonnel which is applicable to Independent Directors also, a copy of which is enclosed. TheCode for Independent Directors as per Schedule IV of the Companies Act, 2013 is also enclosed.You are expected to abide by these Codes.
12. ConfidentialityAll information acquired by you during your appointment is confidential to the Company andshould not be released, either during your appointment or following termination (by whatevermeans) to third parties without prior clearance from the Company unless required by law forthe time being in force or by any statutory or regulatory authority.Thanking you,Yours faithfully,

For APM Industries Limited

ChairmanI have read and agree to the above terms regarding my appointment as an Independent Directorof APM industries Limited.
Signed __________________Name:Dated: ________________


