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TERMS AND CONDITIONS FOR APPOINTMENT OF INDEPENDENT
DIRECTORS

To,
The Independent Director

Sub: Terms and Conditions for appointment as an Independent Director of Borana
Weaves Limited

Dear Sir/Madam,

I am pleased to inform you that the Board of Directors of the Company in its meeting held on
[®], and subsequently the Shareholders of the Company in the General Meeting held on [e],
have approved your appointment as an Independent Director on the Board of Directors of
Borana Weaves Limited ("the Company") in the Independent Category for a term of [e]
consecutive years with effect from [e] till [®], not liable to retire by rotation.

This letter sets out the terms and conditions of your appointment, which are in accordance with
the provisions of Schedule IV and other applicable provisions of the Companies Act, 2013 and
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("Listing
Regulations"), as amended from time to time:

1. Terms of Appointment

(a) Tenure: In order to align your appointment with the provisions of Section 149 of the
Companies Act, 2013 read with Schedule IV and Regulation 25 of the Listing Regulations, you
shall hold office as an Independent Director for a term of [®] consecutive years with effect
from [@] to [®]. Your office is not liable to retire by rotation.

(b) Re-appointment: Your re-appointment at the end of the term shall be subject to the
recommendation of the Nomination and Remuneration Committee, approval of the Board of
Directors, and passing of a special resolution by the shareholders of the Company, as may be
applicable.

(¢) Termination: Your appointment may be terminated by the Company at any time in
accordance with the provisions of the Articles of Association of the Company or the applicable
provisions of the Companies Act, 2013.

(d) Resignation: You may resign from the directorship of the Company by giving a written
notice of resignation to the Board of Directors. Upon termination or your resignation for any
reason, you will not be entitled to any damages for loss of office, and outstanding sitting fees
shall be payable only for the period served up to the effective date of resignation.

2. Board's Expectation and Time Commitment

The Board expects that you will devote sufficient time and attention as required to discharge
your fiduciary responsibilities as an Independent Director of the Company. This includes
preparation for and active participation in Board meetings, Committee meetings, and General
Meetings of the shareholders.




The Board may, from time to time, appoint you as a member or Chairman of any Board
Committee(s) based on your availability, expertise, and eligibility.

3. Fiduciary Duties and Liabilities

In the discharge of your duties as a Director of the Company, you are expected to perform the
following statutory and fiduciary duties:

Act in accordance with the Articles of Association of the Company.

Act in good faith 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, shareholders, and the
community.

Exercise your duties with due and reasonable care, skill, and diligence, and exercise
independent, unbiased judgment on all matters.

Regularly update and refresh your skills, knowledge, and familiarity with the Company's
business model, Integrated textile operations (POY texturizing to weaving), and the regulatory
environment.

Notify the Company immediately of any changes in your directorships, committee
memberships, and shareholdings, and provide such statutory disclosures as required under the
Companies Act, 2013, SEBI Regulations, and tax laws.

Promptly provide a declaration to the Company upon any change in circumstances that may
affect your status as an Independent Director under Section 149(6) of the Companies Act, 2013
and Regulation 16(1)(b) of the Listing Regulations.

Intimate the Company Secretary promptly of any change in your address, email, contact
numbers, or other personal details.

Strive to attend and actively participate in all meetings of the Board of Directors and the
Committees of which you are a member, as well as General Meetings.

Do not unfairly obstruct the functioning of an otherwise properly conducted Board or
Committee meeting.

Ascertain that the Company has a robust and effective vigil mechanism and ensure that the
interests of persons who use such a mechanism are not prejudicially affected.

Act within your authority to assist in protecting the legitimate interests of the Company, its
minority shareholders, and other key stakeholders.

Do not disclose any confidential information, commercial secrets, business projections, or
unpublished price-sensitive information (UPSI) unless such disclosure is expressly approved
by the Board or required under applicable laws.

4. Personal Liabilities

You shall be held liable as an "officer-in-default" under the Companies Act, 2013 only in
respect of such acts of omission or commission by the Company which had occurred with your
knowledge, attributable through Board processes, and with your consent or connivance, or
where you had not acted diligently.

Please note that under Section 166 of the Companies Act, 2013, any contravention of the
statutory duties of a Director shall be punishable with a fine which shall not be less than
21,00,000 and which may extend up to 35,00,000.

6. Compliance with Corporate Codes and Policies




During your tenure, you are requested to strictly adhere to and comply with the following codes
and policies formulated by the Company:

(a) Borana Weaves Limited Code of Conduct for Board Members and Senior Management
Personnel.

(b) Borana Weaves Limited Code of Conduct for Regulating, Monitoring, and Reporting
Trading by Insiders (Insider Trading Code).

(c) Borana Weaves Limited Vigil Mechanism and Whistle Blower Policy.

(d) Code for Independent Directors as prescribed under Schedule IV to the Companies Act,
2013.

7. Actions from which you must Refrain
You shall not:

(a) Engage in any activity or situation that leads to or may potentially lead to a direct or indirect
conflict of interest with the interests of the Company.

(b) Achieve or attempt to achieve any undue gain, income, profit, or advantage either to
yourself or to your relatives, partners, or associates. If found guilty of making any undue gain,
you shall be liable to refund the same to the Company immediately.

(c) Assign your office, and any such assignment of office shall be null and void under the law.

8. Remuneration and Sitting Fees

(a) You will be remunerated by way of sitting fees for attending the meetings of the Board of
Directors and the Committees thereof, of such amount as may be approved by the Board from
time to time within the limits prescribed under the Companies Act, 2013.

(b) You will be entitled to reimbursement of actual traveling, hotel, and other out-of-pocket
expenses incurred by you for attending and participating in the meetings of the Board, its
Committees, or General Meetings in the performance of your duties.

(¢) You will not be entitled to any stock options, performance-linked incentives, bonus, or
retirement pension schemes of the Company.

9. Performance Evaluation

Y our performance as an Independent Director will be evaluated on an annual basis by the entire
Board of Directors (excluding yourself) and the Nomination and Remuneration Committee, in
accordance with the evaluation criteria and processes adopted by the Company under the
Companies Act, 2013 and SEBI Listing Regulations.

10. Publication of the Terms of Appointment

In compliance with Section IV(5) of Schedule IV to the Companies Act, 2013 and Regulation
46 of the Listing Regulations, the Company is legally required to publish the terms and
conditions of this letter of appointment on its official website (www .boranagroup.in).

11. Confidentiality

You are expected to maintain the highest standards of ethics, confidentiality, and professional
integrity. You shall ensure that you do not disclose (either during your appointment or at any




time thereafter) any confidential information, commercial secrets, technologies, plans, or
unpublished price-sensitive information concerning the Company and its promoter-group
companies which you come to know by virtue of your position. Your attention is also drawn to
the strict requirements under the SEBI (Prohibition of Insider Trading) Regulations, 2015
regarding the absolute prohibition on the communication or trading of price-sensitive
information.

We are highly confident that the Board of Directors and the Company will benefit immensely
from your rich experience, expertise, and leadership, and we look forward to having you as an

integral part of our corporate journey.

Please sign and return the duplicate copy of this letter as a token of your formal acceptance of
the terms and conditions of your appointment.

Thanking you,

Yours faithfully,

For Borana Weaves Limited
Director

DECLARATION of ACCEPTANCE

I have read, understood, and hereby accept the terms and conditions of my appointment as an
Independent Director of Borana Weaves Limited as set out in this letter.

Signature:

Name of the Director: [o]
DIN: [e]
Date: [o]

Place: [o]




