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TERMS AND CONDITIONS OF APPOINTMENT OF AN INDEPENDENT DIRECTOR

The following are the terms and conditions as per the provisions of the Companies Act,
2013 (“the Act”) and the Rules framed there under, for appointment of an Independent
Director (“ID”):-

1.

Role and Duties

The Independent Directors have the same legal responsibilities to the Edelweiss
Asset Management Limited (“Company”) as any other Director.

Their role and duties would be in accordance with Companies Act, 2013 (Act),
Securities and Exchange Board of India (Mutual Funds) Regulations 1996, Articles
of Association of the Company and any other applicable laws.

Apart from attending the meetings of the Board and the Committees of which such
ID is member, he/she has to devote such time that is appropriate to discharge
his/her duties effectively.

Committees

The Board may appoint any ID as a Chairman/member in various committees. The
Board may change the terms of reference of the Committee or may re-constitute
the composition of any/all committees from time to time. Further, the Board of
Directors may, if it deems fit, may invite any ID to be appointed on one or more
existing Board committees or any such committee(s) that may be set up in the
future.

The appointment of ID on such Committee(s) will be subject to the applicable laws,
rules and regulations.

Remuneration

In accordance with the provisions of the Act, the ID will be paid remuneration by
way of sitting fees for attending the meetings of the Board and the Committees
thereof as may be decided by the Board.

In addition, the ID will be paid remuneration by way of commission within such
statutory limits as may be applicable from time to time and as may be approved by
the Board and the members of the Company.
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Reimbursement of Expenses

In addition to the remuneration mentioned above, the ID will also be reimbursed
for travelling expenses including airfare, hotel stay and car rental and other
incidental expenses incurred for attending the meetings of the Board and
committee.

In case an ID has any other pecuniary relationship, as defined in the Companies
Act 2013 apart from the above remuneration, the ID shall immediately disclose the

same to the Board.

Conflict of Interest

As per the requirements of the Act, the ID is required to disclose/declare his/her
directorships, appointments and interests to the Board in writing in the prescribed
format and also keep the information updated as and when required. The ID is also
required to provide such other information/declaration/documents pertaining to
his/her interest in other entities as may be required pursuant to the applicable
statues.

In the event and/or in your judgement, circumstances seem to have changed and
might give rise to a conflict of interest for you which is likely to change your status
as an Independent Director, then the same shall be informed immediately to the
Chairman and/or Compliance Officer and the Company Secretary of the
Company.

Codes/Policies

ID has to comply with the Regulations and the Policies of the Company as
applicable to the Directors.

Directors’ and Officers’ Liability Insurance

The Company has Directors” and Officers’ Liability Insurance which covers the
Independent Directors. The Company will maintain such cover for the full term
during the appointment of the ID or such extended time as may be felt necessary.
The Company will ensure that the premiums for the same are paid on time.

Evaluation
The Company will carry out an evaluation of the performance of the Board as a
whole, Board Committees and the Directors on an annual basis.
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Evaluation of each Director shall be done by all the Directors. The actual evaluation
process shall remain confidential and shall be a constructive mechanism to
improve the effectiveness of the Board / Committee.

9. Disclosure of Interest

The Company must include in its Annual Accounts a note of any material interest
that a Director may have in any transaction or arrangement that the Company has
entered into. The ID should disclose no later than when the transaction or
arrangement comes up at a Board meeting so that the minutes may record the
interest appropriately and the records are updated. A general notice that the ID is
interested in any contracts with a particular person, firm or any company is
acceptable.

10. Termination

The Directorship of the ID on the Board shall terminate or cease in accordance with
the applicable provisions of the Companies Act, 2013.

The ID may resign from his/her position by giving notice in writing to the
Company stating the reasons for resignation. The resignation shall take effect from
the date on which the notice is received by the Company or such date, as specified
by you in the notice, whichever is later

11. Confidentiality

All information as acquired by the ID during his/her tenure should be treated as
confidential and thus should not be released at any point in time, either during
his/her tenure or thereafter (by whatever means) to third parties without prior
clearance from the designated official or Compliance Officer or Company Secretary
of the Company.

Attention is also drawn to the requirements under both legislation and regulation
as to the disclosure of price sensitive information. Consequently, the ID should
avoid making any statements that might risk a breach of these requirements
without obtaining prior clearance from the Compliance Officer or Company
Secretary of the Company.

The Company may request the ID to surrender all the documents and other
materials made available to him/her by the Company.
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