ZUTL SOLAR

FUJIYAMA POWER SYSTEMS LIMITED

Terms and conditions for appointment of Independent Directors

1. Appointment & Tenure

Details of tenure of Independent Directors (“IDs”) are as under:

S No. Name Appointment
EGM Tenure
From To
1. Ms. Sonia Bansal October 10, 2024 October 03, 2024 October 02, 2029
Arora
2. Mr. Rajesh Kumar | November 28, 2024 | November 27, 2024 | November 26, 2029
Choudhary
3. Mr. Manav Sheoran | November 28, 2024 | November 27, 2024 | November 26, 2029

The appointment of IDs shall be subject to the maximum permissible directorships as prescribed
under the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations™).

The relationship of Independent Directors with the Company shall be that of an office-holder and
shall not constitute a contract of employment.

2. Independence

The Board shall give due consideration to all IDs declaration being qualified as Independent in
accordance with the provisions of the Act and Listing Regulations. All Ids should agree to continue
to be qualified as “independent” during their tenure and provide periodic declaration to the effect
as required by the applicable laws. All IDs are requested to promptly inform the Chairman and the
Company Secretary, should they cease to be qualified as “independent” during their tenure.

3. Board Committees

The Board has constituted several Committees of Directors, with adequate delegation of powers.
Subject to nomination by the Board of Directors of the Company from time to time and applicable
regulations, ID may be required to serve on one or more Committees of the Board constituted by
the Company or any such Committee that may be constituted in future. Further, these Committees
meet periodically as per the business requirements or as may be mandated by the law.

4. Familiarisation Programme

The Company will provide a suitable induction/training in order to familiarize IDs with their role,
responsibilities, nature of the industry in which the Company operates, Company’s strategy,
organization structure, business model, operations, functions and risk management. Further,
periodic presentations are made on business updates and applicable laws.
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5. Time Commitment

Considering nature of IDs role, IDs are expected to devote such time as is prudent and necessary
for the performance of their role, duties and responsibilities as an ID. An ID shall endeavor to attend
all Board meetings, Committees meetings in which he/she would be a member and the general
meetings of the Company.

Further, the IDs are required to hold at least one separate meeting without the attendance of non-
IDs and members of management. All IDs shall strive to be present at such meeting.

6. Functions, Duties and Liabilities

Independent Directors shall perform their roles, functions, duties and responsibilities as prescribed
under the Companies Act, 2013 and Listing Regulations. Detailed Functions, Duties, Liabilities
and guidelines for professional conduct are given in Annexure-A.

7. Membership on Boards of Competing Companies

It is expected that an ID shall not serve on the Boards of competing companies.

8. Directors & Officers Insurance

The Company maintains Directors and Officers Insurance Policy and it is intended to maintain such
cover for full term of appointment.

9. Remuneration

Independent Directors shall be entitled to sitting fees for attending Board and Committee meetings
as approved by the Board.

10. Performance Evaluation

The performance of Independent Directors shall be evaluated annually in accordance with
provisions of the Act and the Listing Regulations.

11. Code for Independent Directors

Independent Directors shall comply with Schedule IV of the Companies Act, 2013.

12. Compliance with various Codes of the Company

All IDs are required to comply with the following Codes/Policies of the Company (including
modification therein, from time to time):

a) Code of Conduct for Directors and Senior Management
b) Code of Conduct for Prevention of Insider Trading
c) Whistle Blower Policy
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d) Any other code, mechanism, directive or policy that may be implemented by the Company from
time to time.

13. Disclosures

IDs shall make all statutory disclosures/ confirmations required to be made under applicable laws
including but not limited to:

1) Annual/ Event based disclosures as per Act.

ii) Annual/ Event based disclosures relating to meeting criteria of independence and other
disclosures under Listing Regulations.

iii) Disclosure under Code of Conduct for Prevention of Insider Trading.

iv) Disclosures under Code of Conduct for Directors and Senior Management,

as and when applicable

IDs shall ensure that the Company is kept informed of any change to your disclosures of interests
or change of address, contact numbers and personal details filed with the Company.

14. Confidentiality

Independent Directors shall maintain strict confidentiality of all information acquired during their
tenure.

15. General

The terms of appointment of IDs are subject to the extant provisions of the Act, Listing Regulations,
AOA and other applicable laws, if any.
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ANNEXURE A

Functions, Duties, Liabilities and Guidelines for Professional Conduct of Independent Directors
(As prescribed under Schedule IV of the Companies Act, 2013)

1. Functions: An ID is expected to:

(a) help in bringing an independent judgment to bear on the Board’s deliberations especially on issues of
strategy, performance, risk management, resources, key appointments and standards of conduct;

(b) bring an objective view in the evaluation of the performance of board and management;

(c) scrutinize the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;

(d) satisfy himself on the integrity of financial information and that financial controls and the systems of
risk management are robust and defensible;

(e) safeguard the interests of all stakeholders, particularly the minority shareholders;

(f) balance the conflicting interest of the stakeholders;

(g) determine appropriate levels of remuneration of Executive directors, key managerial personnel and
senior management and has a prime role in appointing and where necessary recommend removal of
executive directors, key managerial personnel and senior management;

(h) moderate and arbitrate in the interest of the Company as a whole, in situations of conflict between
management and shareholder’s interest.

2. Duties:
(1) An ID shall act in good faith in order 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, the shareholders, the

community and for the protection of environment;

(2) An ID shall exercise his duties with due and reasonable care, skill and diligence and shall exercise
independent judgment.

(3) An ID shall not involve in a situation in which he may have a direct or indirect interest that conflicts, or
possibly may conflict, with the interest of the Company.

(4) An ID shall not achieve or attempt to achieve any undue gain or advantage either to himself or to his
relatives, partners, or associates and if such director is found guilty of making any undue gain, he shall be

liable to pay an amount equal to that gain to the Company.

(5) An ID shall not assign his office and any assignment so made shall be void.
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(6) An ID is also expected to:

(a) undertake appropriate induction and regularly update and refresh his skills, knowledge and familiarity
with the Company;

(b) seek appropriate clarification or amplification of information and, where necessary, take and follow
appropriate professional advice and opinion of outside experts at the expense of the Company;

(c) strive to attend all meetings of the Board of Directors and of the Board committees of which he is a
member;

(d) participate constructively and actively in the committees of the Board in which he is chairperson or
member;

(e) strive to attend the general meetings of the Company;

(f) ensure that where he has concerns about the running of the Company or a proposed action, ensure that
these are addressed by the Board and, to the extent that they are not resolved, insist that his concerns are
recorded in the minutes of the Board meeting;

(g) keep himself well informed about the Company and the external environment in which it operates;

(h) not unfairly obstruct the functioning of an otherwise proper Board or committee of the Board;

(i) pay sufficient attention and ensure that adequate deliberations are held before approving related party
transactions and assure himself that the same are in the interest of the Company;

(j) report concerns about unethical behaviour, actual or suspected fraud or violation of the Company’s code
of conduct or ethics policy;

(k) act within his authority, assist in protecting the legitimate interests of the Company, shareholders and
its employees;

(1) not disclose confidential information, including commercial secrets, technologies, advertising and sales
promotion plans, unpublished price sensitive information, unless such disclosure is expressly approved by

the Board or required by law.
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3. Liabilities

An ID may be liable to penalty, if he contravenes the provisions relating to duties of Directors prescribed
under Section 166 of the Act.

As per provisions of the Act, an ID shall be held liable, only in respect of such acts of omission or
commission by the Company which had occurred with his knowledge, attributable through Board

processes, and with his consent or connivance or where he had not acted diligently.

4. Professional conduct

An ID is expected to:

() uphold ethical standards of integrity and probity;

(b) act objectively and constructively while exercising his duties;

(c) exercise his responsibilities in a bona fide manner in the interest of the Company;

(d) devote sufficient time and attention to his professional obligations for informed and balanced decision
making;

(e) not allow any extraneous considerations that may vitiate his exercise of objective independent judgment
in the paramount interest of the Company as a whole, while concurring in or dissenting from the collective

judgment of the Board in its decision making;

(f) not abuse position to the detriment of the Company or its shareholders or for the purpose of gaining
direct or indirect personal advantage or advantage for any associated person;

(g) refrain from any action that could lead to a loss of his independence;

(h) ensure that where circumstances arise which make him lose his independence, he must immediately
inform the Board accordingly;

(i) assist the Company in implementing the best corporate governance practices.
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