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TO WHOM SO EVER OT MAY CONCERN

Enclosed please find the Appointment policy and Familiarization
Programme organised by the Company under clause 25(7) and 46 of
SEBI (LODR) for the financial year 2022-2023
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Terms and Conditions of appointment of Independent Directors

1.

Terms of Appointment:

The term of appointment of an Independent Director (ID) of the Compapy is for a period of
5 consecutive years from the date of his/ her appointment. Independent Director is not liable to
retire by rotston

Appontment of every independent director shall be approved by members' of the Company.
Ingependent Director is not liable to retire by rotation.

indepencent Directors will be eligible for re-appointment for another term of § consecutive years,
afier the completion of their tenure of first 5 years, subject to Board approval, and the passing of
a Special Resolution by Members.

Roles and Duties:

The roles and duties of the Independent Director will be those normally required of a Nqn-
Executve Independent Director under the Companies Act, 2013. There are certain duties
prescriped for all Directors, both Executive and Non-Executive, which are fiduciary in nature and

are nier-alia as under,

1) He/ she shall act in accordance with the Company’s Memorandum of Association and Articles
of Associaiion.

2) He' she shall act in good faith in order to promote the objects of the Company for the benefit
of the members of the Company as a whole, and in the best interest of the Company.

3) Hel she shall discharge duties with due and reasonable care, skill and diligence.

4) He/ She shall not involve in a situation in which he/ she may have a direct or indirect interest
that conflicts, or possibly may conflict, with the interest of the Company.

w

He' She shall not achieve or attempt to achieve any undue gain or advantage either to
nimselfl herself or his/ her relatives, partners or associates.

8) He/ Sne shall not assign office of Director and any assignments so made shall be void.

=e' She Shall comply with all applicable laws and regulations of all the relevant regulatory
and other authorities as may be applicable to such Directors in their individual capacities.

noepenaent Directors shall aiso be taking sufficient care to perform duties specified in the Code
for ingependent Directors under Schedule 1V of the Companies Act, 2013 and clause 49 of the
'sing agreement (including any modification or re-enactment of the same) that come with such
an appointment along-with accompanying liabilities.

in aggmon to ther role as Directors, the Board may nominate Independent Director as the
Chasrman/ Member of other Board Committees, as it may deem fit from time to time.




Expectation of the Board from the appointed Director

An ingependent Dwector is expected o bnng obechvity and independence of view 1o the Board's
aiscussions and o help provige the Board with efective leadership in relzbon © the Company's
strategy performance as wel as ensunng high standards of financal probdy and corporate
govemance

The Board meets at least four tmes in a year and the Audit Commitiee and Stakeholders
Relatonship Committee also meet at least four tmes in 2 year Besides there are other
Committee meetings lke Nomination and Remuneration Committee, which are ordinarily
convened twice in a year

Theyw;iibeexpectedtoattendmeehngsofﬁoardandﬁoardCorwniﬂeesmmID!sa
memper and Members meetings and to devote such time as appropriate to discharge thewr duties

effectively. Ordinarily. all meetings are held at the Corporate Office in Kolkata including Annual
General Meeting

By accepting the appointment. the Directors confirm that they are zble to allocate sufficient time
to meel the expectations from their role to the satisfaction of the Board.

Code of Conduct and Business Ethics for Board of Directors and Insider Trading Code

The Board has put in place a Code of Conduct and Ethics for Board of Directors (Code).
Independent Directors shall abide by the Code. An annual affiration of compliance is required to
be provided by the Independent Directors on the same.

Directors shall also comply with Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 1992 and Code of Conduct for Prevention of Insider Trading of the
Company. The directors shall not make use of unpublished pnce sensitive information.

Directors’ Fees/ Remuneration

- A sitting fee will be paid for attending each meeting of the board as well as the Audit
committee meeting attended, as per the provisions of Section 197 of the Act 2013 and
the Articles of Association of the Company, as fixed by the board from time to time;

- The ID will be entitied to claim reimbursement of all his/ her travelling, hotel and other
incidental expenses incurred by him/ her in performance of duties as director of the
Company, as per the provisions of the Act 2013.

Stock Options

Independent Director is not eligible to participate in Stock Options schemes of the Company.
Status of Appointment

The Independent Director will not be an employee of the Company and the appointment letter
shall not constitute a contract of employment. The Directors will be paid such remuneration by

way of sitting fees for meetings of the Board and its Committees as may be decided by the Board
and / or as approved by the Members from time to time.
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Confiict of interest

i = acocEpied and acknowiedged that the apponted 108 mey have Dusnéte Nieresls el Whad
those of e Company Consdenng e same ey efe regwel I dedere By i)
QreCIIENPS EPPONIMENtS and iNterests 1o the Board n wntng i) e (/escies 1um e e wie
of her appontment.

In he event hat croumsSiances seem Wely 1o cnange 8nad Mught gr/€ Nse 1 & Lonfvid o wieiest
or when apphcabie croumsiances hat mght lezd he Board (6 reise e pogments it e/ ss
noecenoent, TS Showld be disclosed 1o botn the Chawmen and the Secretary

Confidentiality

Al nformaton acquired dunng the apgontment is confidential 1o the Company end Shia I/ ik
reeased. edher dunng the appontment or following lermnation (by whatever meesne; I WG
paries wihout prior diearance from the Chawman uniess reguwed by lew of [y & faes oA sy
SIook exchange or reguiatory body On reasonabie request Dwector shall sumentel sy
Socuments and other matenals made avalabie to them by the Company

Azenton s aisc drawn 0 e requrements under the apphcalie reguiatuns and he Semuent
Insger Tracing Code which s concemed with the disciosure of price sensive wiormetn s
Seaing n the secuntes of Sequent Conseguently awector should avodd Making &y slalements
or performing any ransactons that might nsk 2 breach of ESe requrements IMoA pies
cearance rom the Charman or the Company Secretary

Uniess specfically authonzed by the Company. the Independent Dwector shall niot Geckre
Company anc business information 10 public consttuencies such zs the mesie he finencisl
communty, employees MemDeErs, agents, franchuses, declers, Ostnbutors and mngponers

10. Termination

1.

incepenaent Dweciors may resign from thew postion 2t 2ny tme and f they wish 10 6 60, they
=re requesIEd Io SENVE 2 re=sonabie writien notice on the Eozrg

Contnuztion of ther zppontment i contingent on getting re-elected by the members
accordance win provisons of Compames Act, 2012, the Rules framed Mhereunder and the
Aricies of Associzton of the Company, from time o tme in force. They will not be entitied 1o
compenszoon § e members do not re-elect them 2t any time

Ther zppontment may 2iso be lerminated In accordance with the provisions of ne Arcies of
Assocsson of the Compeny from time to time in force

Performance evzluation of independent Directors

The performance evaluztion of independent dwectors shall be done by the entre Bozrd of
Dwectors, exciuding the drector being evaluated

The re-appontment of independent direcior shall be on the basis of report of performance
evzuzion

12, Miscellanecus

- Incependent Drectors shall give an annual deciaration as required under the provision of
seczon 145(7) of the Companies Act. 2013 and the rules made thereunder
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FAMILARISA TION PRTGEAMME FOR WOEPENDENT DIRECTORS
OF D#AMNASAREE ELECTRONCS LTD

The Familiarzation Program (the Program”) for indepemdent DwreCtors of
| Omanashrese Dectromes 20 rvme Compamy”) has been adopred by the Board of
| Direciors purseant to Reguation 237) of the SEB (Lstmg Obigatoms and

Disciosure leurements, Reguatons, 2075 as amended

1 Pwrpose

The program form, ated weh the ooectwe of makumg the independent DireCtars
of the Company 2csstomed 1o ther roies and respomsiDiites and 5 Swided
L0 varous MOCUWES MTh emphasss on

» Roles, Rights and Resporsibiitees - Boarc dymamics & funchoms
» Strategy, Operations and funcions of the Company

The Program has been desgned consicenng the specific needs of comtemporarny
Corporate Covernance and the expeCied oblgations of incependent Dwectors =
view of the onerous responsibiity conferred by the Companees Act. 2013 and the
Listing Agreement as amended from tvme 1o ime.

2 Famviarnzaton Process

The Company shall through s Executwe Direciors | Semior Managenal Personned
conduct programs | presentations penodically 1o familarze the independent
Directors with the sirategy, operations and funchions of the Company.

The program essentally has two broad components -technical and behavioural.
The techncal component snall enable the partiopants 10 understand Company
business, strategies, INCuSIry Cymamics and s growth plams and prepare them for
an actiwe role n Company. The behawwoural component shall ermpower the
participants to understand board procedures and help them 10 be effective in
board actvities. The Program also aims to offer a conceptual framework basad
upon Current expeciations which require the Independent Dvractors 10 adhere 0 2
code 2nc standard of ethics and integrity for fulfiliment of their responsibilities in
2 professional and faithful manner to promote confidence of the investment
community particularly minority sharehoiders, regulatory authorities and the
stakenoiders at large. >
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‘ The program shall be conducted in such manner as to facilitate and comvenience
: the Independent Directors and enable them 10 amtend the same in view of their
ousy schedules.
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The Company may circulate news and articles related to the Industry on a regular
basis and may provide specific regulatory updates from time to time, and

The Company may conduct an introductory familiarization program / presentation,
when a new Independent Director comes on the Board of the Company.

3 Disclosure of the Policy

This policy shall be uploaded on the Company's website for public information and
a web link for the same shall also be provided in the Annual Report of the Company.

4. Review of the Program

The Board will review this program and make revisions as may be required.
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DISCLOSURE UNDER REGULATION 25 AND 46 OF SEBI (LISTING OBLIGATIONS
AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015

DETAILS OF FAMILIARIZATION PROGRAMMES IMPARTED TO INDEPENDE'I:IT
DIRECTORS OF DHANASHREE ELECTRONICS LIMITED (“THE COMPANY")

DURING FY 2022-2023:

The Company has an orientation process/familiarization programme for its
independent directors with emphasis on:

* Roles, Rights and Responsibilities - Board dynamics & functions
» Strategy, Operations and functions of the Company

As a process when a new independent director is appointed, a familiarization
Programme is conducted by the senior management team and also whenever a new
member is appointed to a Board Committee, information relevant to the

functioning of the Committee and the role and responsibility of Committee
members is informed.

The Independent Directors have attended such orientation process/ familiarization
programme. The Board and Committee meetings of the Company are held at least
on a quarterly basis and members of the Board meet key functional/business heads
separately to get themselves more familiarized with the business/operations and
challenges faced by the industry on an ongoing basis.

Details of Familiarization | Two Programmes:
Programmes imparted to
Independent Directors Number of | i) 05.04.2022
programmes attended by | ii) 07.11.2022
Independent Directors (during

the year .and on a cumulative
basis till date)

Number of hours spent by |Approx. 7 Hours
Independent Directors in such

programmes (during the year and
on cumulative basis till date)

Purpose of Programme 1.

To make aware about the Business
Model of the Company:;
2. Updating Independent Directors of

the Company about scale and details
| of its operations;




T3 Awareness on  Rights  and |
Responsibilities  of lndlpmdcntr

Directors.
4 Overview of SEB! (Listing ommuon*
and Disclosure Requirements) !
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_Regulations, 2015.
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