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TERMS AND CONDITIONS OF APPOINTMENT
OF

INDEPENDENT DIRECTORS



The broad terms and conditions for the appointment of the Independent Director
pursuant to the provisions of Schedule IV to the Companies Act, 2013 and other
applicable law are enumerated below:

APPOINTMENT

The appointment process of Independent Directors is independent of the Company
management. During the selection process, the Board of Directors (“Board”) ensure
that there is appropriate balance of skills, experience and knowledge in the Board so
as to enable the Board to discharge its functions and duties effectively.

The tenure/term of appointment of the Independent Director shall be as may be
determined by the Board and the shareholders in accordance with applicable laws.
Independent Directors shall not be liable to retirement by rotation. Re-appointment
at the end of the term shall be based on Independent Director continuing to meet the
independence criteria and on the recommendation of the Nomination and
Remuneration Committee and subject to the approval of the Board and the
shareholders.

The terms and conditions of appointment of independent directors shall be open for
inspection at the registered office of the company by any member during normal
business hours.

MEMBERSHIP OF COMMITTEES

As advised by the Board, during the tenure of their office, they may be required to
serve on one or more of the Committees of the Board constituted by the Company.
Upon their appointment as Member/Chairman to any one or more of such
Committees, they will be provided with the Committee’s terms of reference and any
specific responsibilities.

EXPECTATIONS, ROLES, FUNCTIONS AND DUTIES

Independent Directors are expected to bring objectivity and independence of view to
the Board’s discussions and to help provide the Board with effective inputs in relation
to the Company’s strategy, performance and risk management as well as ensuring
high standards of financial probity and corporate governance.

Independent Directors are also expected to observe and comply with applicable laws,
the Memorandum & Articles of Association of the Company and the rules, regulations
and policies of the Company, in relation to his/her directorship and the business of
the Company. The role, functions and duties of Independent Directors will be as
provided under the applicable law, including the Companies Act, 2013 and in
conformity with Listing Regulations, including in relation to attendance of meetings,
maintenance of confidentiality, safeguarding the interests of the stakeholders,
bringing objective judgment, asking clarifications, etc. In addition, the conduct of ID
will be governed by applicable law, including the guidelines for professional conduct
set out under the Code of Independent Directors, duties and responsibility of
Independent Directors as set out in the Companies Act, 2013 and Listing
Regulations.



CODE OF CONDUCT FOR BOARD OF DIRECTORS AND INSIDER TRADING CODE

The Board has put in place a Code of Conduct for Senior Management Personnel and
Code of Conduct to Regulate, Monitor and Report Trading by Designated Persons.
Independent Directors shall abide by the Code.

Directors shall also comply with Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 2015. An annual affirmation of compliance is
required to be provided by the Independent Directors on the same.

FEE/COMMISSION

The Independent Directors are eligible for sitting fee, commission etc. as may be
approved by the Board from time to time subject to the limits and necessary
approvals as required under applicable laws. The Independent Director shall also be
eligible for travelling, boarding and lodging expenses for attending Board and
Committee meetings of the Company as per the extant policies of the Company.

CONFLICT OF INTEREST

It is accepted and acknowledged that the appointed Independent Directors may have
business interests other than those of the Company. Considering the same, they are
required to declare any such directorships, appointments and interests to the Board
in writing in the prescribed form at the time of their appointment. In the event that
circumstances seem likely to change and might give rise to a conflict of interest or,
when applicable, circumstances that might lead the Board to revise its judgments
that they are independent, this should be disclosed to both the Chairman and the
Secretary.

DISCLOSURES, OTHER DIRECTORSHIP AND BUSINESS INTERESTS

During the Term, they agree to promptly notify the Company of any change in their
directorships, and provide such other disclosures and information as may be
required under the applicable laws. They also agree that upon becoming aware of
potential conflict of interest with their position as Independent Director of the
Company, they shall promptly disclose the same to the Board of Directors of the
Company.

DECLARATION OF INDEPENDENCE

To satisfy all the criteria of being Independent’ throughout the tenure on Board of
the Company both as per the requirements of the Companies Act, 2013 and as per
the SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015 (as
amended from time to time). In this regard, a declaration on an annual basis has to
be submitted to the Board of the Company confirming that the requirements of
Independence are being met. If at any point of time there is any change in the
circumstances which may affect the status of Independent Director, the same has to
be brought to the notice of the Board immediately.



CONFIDENTIALITY

All information acquired during the appointment is confidential to the Company and
should not be released, either during the appointment or following termination (by
whatever means) to third parties without prior clearance from the Chairman unless
required by law or by the rules of any stock exchange or regulatory body.

On reasonable request, Director shall surrender any documents and other materials
made available to them by the Company.

Attention is also drawn to the requirements under the applicable regulations and the
Insider Trading Code which is concerned with the disclosure of price sensitive
information and dealing in the securities of Sequent. Consequently, director should
avoid making any statements or performing any transactions that might risk a
breach of these requirements without prior clearance from the Chairman or the
Company Secretary. Unless specifically authorized by the Company, the Independent
Director shall not disclose Company and business information to public
constituencies such as the media, the financial community, employees, members,
agents, franchises, dealers and distributors.

EVALUATION

The performance evaluation of independent directors shall be done by the entire
Board of Directors, excluding the director being evaluated.

On the basis of the report of performance evaluation, it shall be determined whether
to extend or continue the term of appointment of the independent director.

Resignation or removal:

The resignation or removal of an independent director shall be in the same manner
as is provided in sections 168 and 169 of the Act.

An independent director who resigns or is removed from the Board of the company
shall be replaced by a new independent director within a period of not more than one
hundred and eighty days from the date of such resignation or removal, as the case
may be.

Where the company fulfils the requirement of independent directors in its Board even
without filling the vacancy created by such resignation or removal, as the case may
be, the requirement of replacement by a new independent director shall not apply.

Information on meetings
(i) Scheduling of Board and Committee meetings

Dates for the Board and Committee meeting for the ensuing year shall be decided
and informed to Independent Director in advance by way of Notice and Agenda of
concerned meeting. The Board meets once in every quarter to review the quarterly
results and other items on the agenda. Additional meetings are held as and when
need arises. Board invites senior managerial personnel of the Company whenever
additional details into the items being discussed are required.
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(i1) Independent Directors' Meeting

The Independent Directors of the Company shall hold at least one meeting in a
financial year, without the attendance of non-independent directors and members of
management. Independent Director shall strive to be present at such meeting. The
meeting shall review the performance of Non-Independent Directors, Board and
Chairperson of the Company. It shall also assess the quality, quantity and timeliness
of flow of information between the Company management and the Board that is
necessary for the Board to effectively and reasonably perform their duties.
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