14 November( 2019

To

Mr. R.KALAIMONY -

No 47 Veenus Colony, T
' 3rd Street, Anna Nagar Extention,
Velachery Chennai -600042.. .
Dear Sir, _

Sub: Your appointment as additional Director.of our Compan}y.

We are pleased to mform you that the Board of Dlrectors of the Company at its
Meeting held on 14" November. 2019 have approved your: appomtment as a Non-

Executive Independent Director subject to the approval of the Members at the

ensuing Annual General Meeting of the Company.
Appomtment

You are hereby appomted as a Non- Executlve Independent Dlrector of the Company

under section 149(6) of the Companies Act, 2013 and" Regulation 4 of the SEBI '

(Listing Obllgatlon and Disclosure Requlrements) Regulatlons 2015

The Independent Dlrectors shall serve on the Board for not more than two terms of
five years each on the Board of the Company as per the provisions of the
Companies Act, 2013 and Regulation 4 of the SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015. for a term upto 5 years only. Your
appointment shall be for: an initial term.of .5 years effectlve from 14" November
2019. The terms-of apponntment is attached as Annexure 1.

Remuneration:

You will be paid such remuneration by way of sitting fees for Meetings of the Board

and its committee as may be- decxded by the Board and approved by the--"'-

Shareholders from time to tlme

In addition to the remuneratlon as mentloned above, the Company will reimburse

you for travel and hotel expenses: incurred by you.in the performance of your role-

and duties.
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RPP Infra PrOJects Ltd

Other Terms andv Con'di't'io'n's“-

The Independent Director shall abide by the Code for Independent Dlrectors as

outlined in Schedule 1V to Section-149(8) of the 2013 Act and duties of directors as -

provided in 2013 Act (mcludlng Section '166) and Regulatlon 4 of the SEBI (Listing
‘Obligation and -Disclosure Requirements) Regulations, 2015. For your ready
reference, the relevant prOV|S|ons have been extracted and attached to thlS letter
as Annexure II. PR S i : ‘

This Agreement and the Annexures I and II attached to this Ietter shall be governed
by and will be interpreted in.accordance with Indian law and your engagement shallz
be subject to the Jurlsdlctlon of the Ind|an courts : ,

We are confident that the Board and the Company w:ll beneﬁt |mmensely from your
rich experience. If these terms. of .appointment are acceptable to you, please .
confirm your acceptance by sngnmg and returning the enclosed copy of thls letter
We thank you for your contmued support and commltment to the Company

Yours Sincerely,

For R.P.P Infra Projécts Ltd =

Chairn';an

d Managmg Director

@ +914242284077 . |- CIN.L45201TZ1995PLCO06IL3 . =
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Annexure I - Terms of 'Appoin’t,rne'n‘t""
Remuneration

Remuneration by way of Profit related Commission as may be decided by the Board
periodically within the overall limit permltted under the Companles Act, 2013 and .
approved by the shareholders :

Directors will be entltled to relmbursement of expenses mcurred by them in
connection with attending the Board Meeting, Commlttee Meeting, General Meeting
and in relation to the business of the Company towards hotel accommodatlon

travelling and other out-of-pocket expenses : : '

Pursuant to applicable law, Independent Dlrector W|l| not’ be entltled to any stock )
optlons S . .

Commlttees :

You may be nomlnated onh one or more. commlttees of the Board and in such event
you shall abide with the relevant Committee’s term of reference and any specmc
responsrbllltles : .

Code of Conduct and Dutles and Respon5|b|I|t|es : »d -

1. The Independent Dlrector shall abide by the Guudelmes of professional conduct,
*role, function and duties as an Independent Director as provided in Schedule 1V
of the Companies Act, 2013 and Regulation 4 of the SEBI (Listing Obligation and
Disclosure Requirements) Regulatlons, 2015 and any. other law for the tlme ’
being in force and in future. - o

2. The Independent Director shall strlctly ablde by aII code of conduct as prescnbed_ e

by the Company as required to be followed by varlous Acts, enactments Rules,
Regulatlons Agreements etc as any pomt of tlme

3. The Independent Dlrector should not mdulge in any act|V|ty that is detrlmental.
to the Company and its stake holders directly or mdlrectly at any point of time.

Prohibition of Insider','l"rading.‘_»

4914242284077 | 'f'_czN L45201T21995PL0006113
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Independent Dlrector WI” follow the Companles Code for preventlon of msnder

Trading on insider information and the requirement under the Companles Act, 2013

and SEBI Regulations which inter-alia’ requires that price sensitive information is

not used or transmitted and maintained securely You ‘should not make any L

statements that might risk a breach of these requ1rements W|thout pnor clearance

Separate Meeting

Independent Director of the Company shall hold at least one meetung ina year, |

1. :
without the attendance of Non- Independent Dlrectors ‘and . members of the . .-
Management ._ R ;

2. The Independent Dlrector of the Company shall str|ve to be present at such
meeting. v R PR , L

Evaluation

1. The Re- appomtment of Independent Dlrector shall be on the basis of report of
performance evaluation- and in compllance Wlth the Compames Act 2013 and"
relevant Rules thereof. : : : :

2. The resignation and.removal of Independent Director shall be in .the same .
manner as is provnded in Sectlon 168 and 169 of the Companles Act 2013

General

1. You will submlt a.-declaration «in. the begmnmg of every ﬂnanCIaI year under
section 149(7) of the Companles Act 2013 durmg your tenure confirming

- whether you meet the criteria of lndependence :

2. You will promptly inform the Board of any change m the status of your
independence. S - :

3. So long as you are Independent Dlrector of the. Company, the number of
companies in which you-hold office as a dlrector or a chairman or committee
member will not exceed. the upper llmlt stlpulated under the Act and SEBI
Regulations.: :

4. So long as you are Independent Director of the Company, you.will-ensure that . .. .-
you do not get disqualified to act as a dlrector pursuant to the prowsmns of
section 164 of the Companies Act, 2013. - =

5. You will ensure compliance with other provrsmns of the Act’ and the Ilstlng-f
agreement as appllcable to you as an Independent Dlrector , '
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