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Date:

To
(Insert Name of Director) (Insert Address)

Dear (o)

Sub: Your appointment as Independent Director of Harsha Engineers
International Limited (“Company”)

We are pleased to inform you that the Board of Directors of the Company has appointed you
as an Independent Director on Board of the Company for the period of () years with effect
from (o).

Duration of Appointment:
Your appointment is for the period of (e) years effective from (o).

Role and functions:

The board's role is to effectively represent and promote the interests of, shareholders with a
view to adding long-term value to the Company's shares. Having regarded to its role the
board directs, and supervises the management of, the business and affairs of the Company
you as an Independent director shall;

* 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;

* Bring an objective view in the evaluation of performance of Board and management.

* Scrutinize the performance of management in meeting agreed goals and objectives
and monitor the reporting of performance.

* Satisfy themselves on the integrity of financial information and that financial controls
and systems of risk management are robust and defensible.

* Safeguard the interest of all stakeholders, particularly the balance the conflicting
interest of the stakeholders.

* Balance the conflicting interest of the stakeholder.
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Determine appropriate levels of remuneration of executive directors, Key managerial
personnel and senior management and have a prime role in appointing and where
necessary recommend removal of executive directors, Key managerial personnel and
senior management.

Moderate and arbitrate in the interest of the Company as a whole in situations of
conflict between management and stakeholder’s interest.

Duties:
Your duties as an Independent Director shall be to;

1)

2)

3)

4)

Undertake appropriate induction and regularly update and refresh their skills
knowledge and familiarity with the company.

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;

Strive to attend all meetings of the Board of Directors and of the Board committees of
which he is a member;

Participate constructively and actively in the committees of the Board in which they
are chairpersons or members;

Strive to attend the general meetings of the company;

Where they have 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 their concerns are recorded in the minutes of the Board meeting;

Keep themselves well informed about the Company and external environment in
which it operates.

Not unfairly obstruct the functioning of an otherwise proper Board or committee of
the Board.

Pay sufficient attention and ensure that the adequate deliberations are held before
the approving related party transactions and assure themselves that the same are in
the interest of the Company.

10) Ascertain and ensure that adequate and functional vigil mechanism and to ensure

that the interests of person who uses such mechanism and to ensure that the interests
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of a person who use such mechanism are not prejudicially affected on account of
such use;

11) Report concerns about unethical behavior, actual or suspected fraud or violations of

the Company’s code of the conduct or ethical policy:

12) Not disclose confidential information, including commercial secrets, technologies,

adverting and sales promotions plans, unpublished price sensitive information,
unless such disclosure is expressly approved by the Board or required by law.

Code of Conducts :

During your tenure you are required to comply with the Code of Conduct for Directors of
the Company and Code for Independent Directors (As specified in Schedule IV of
Companies Act, 2013) and such other requirements as the Board of Directors may specify,

from time to time.

Actions not to be taken:

You as an Additional Independent Director shall not-

Allow any extraneous considerations that will vitiate your 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;

Abuse your 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;

Take any action that would lead to loss of your independence.
Undertake or perform any action which is against the Code of Conduct of the

Company, good corporate governance practices and anything which is against any
law for the time being in force.

Remuneration:

Director will pay the Sitting Fees of (e) for attending meeting.

Committee Involvement:

The Board committees are formed whenever it is necessary to facilitate effective decision
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making process, delegate its powers and responsibilities and to comply with various
statutory requirements applicable to the Company from time to time. At present board has
constituted the following Board Committees namely Audit Committee, Nomination and
Remuneration Committee, Stakeholders Relationship Committee, IPO Committee and
Management Committee.

You being a director of the Company, the Board may, in the interest of the Company and to
fulfill various statutory requirements appoint you in any of its committees from time to
time.

Confidentiality:

You shall during your tenure as director of the Company or following termination (by
whatever means)keep and hold in confidence and not disclose or use for the benefit of any
person or company or entity or to the detriment of the Company any and all Confidential
Information pertaining to the Company that you have acquired or which has come to your
knowledge by virtue of your office except with the prior written approval of the Company
or if, required by law or such information which is publicly available.

Upon termination of your office as director of the Company you shall upon Company's
request promptly destroy or redeliver to the Company all Confidential Information and
shall inform about such return or destroy as the case may be.

“Confidential Information" shall mean all information or data made available (whether
furnished orally, in writing, electronically or through any other form or medium and
regardless of whether it is specifically marked or identified as confidential) or any part
thereof, concerning or relating to the Company, including but not limited to all analyses,
forecasts, reports, studies, agreements, and other documents.

We look forward to your association with us.

FOR, HARSHA ENGINEERS INTERNATION LIMITED

CHAIRMAN OF THE BOARD



