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29th September, 2015.

To
Sameer Vishnu Padekar
E-94 Parshuram Nagar,
G D Ambedkar Mar&
Near Minal Industdal Estate,
Kalachowki Tank Road,
Mumbai - 400033.

Sub: Aopointment as a Non-Elecutive Indeoendent Director for the period of five vears.

Dear Sir,

We are pleased to inform you that upon the recommendation of Nomination and Remuneration

Committee, approval ofthe Board ofDirectors ofEmpowerlndia Limited [hereinafter referred to as

the Company) and approval ofShareholders ofthe Company atthe Annual General Meeting held on

25n\ september, 2015, you are being appointed as an Independent Director on the Board of the

Company for a period of five years.

This letter confirms your appointment as a Non'Executive lndependent Director of the Company

and outlines the te.ms ofthe Appointment:

1. Appointment

aJ You have been appointed as Non-Executive Director on the Board of the Company with effect

from 256 September, 2015 for a period upto five years. You appointment shall be governed by

the provisions of the Companies Act, 2013 and the Equity Listing Agreement Your appointment

is also subject to the maximum permissible Directorships that one can hold as per the

provisions of the Companies Act, 2013 and the Listing Agreement

b) The term Independent Director should be construed as defined under the Companies AcL 2013

and the Listing Agreement.

c] The Company has adopted the provisions with respect to the appointment and tenure of

Independ;nt Directors which is consistent with the Companies Ac! 2013 and the Listing

Agreement. Accordingly, the Independent Directors will serve for not more than two tems of

fiie years each on thJ6oard ofthe Company. The disengagement earlierthan five years will be

in a;cordance with the provisions ofthe Companies Act,2013 or on mutually agreed terms'

dl The provisions contained in the Companies Act, 2013 and the Listing Agreement will apply as- 
regaid, performance evaluation of I;dependent Directors is concemed The performance of

Iniependent Directors shall be evaluated by the entire Board of Directors, excluding the

Director being evaluated. On the basis of the report of performance evaluation, it shall be

determindd whether to extend or continue the term of your appointment as an lndependent

Director.
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Committee

The Board ofDirectors [the Board) may, ifit deems fit, invite you for being appointed on one or
more existing Board Committees or any such Committee that is set up in the future. Your
appointmenton such Committee[sJ will be subjecttothe applicable regulations.

Time Commitment

As a Non-Executive Director, you are expected to bring objectivity and independence ofview to
the Board's discussions and to help provide the Board with effective leadership in relation to
the Company's strategy, performance, and risk management as well as ensurin8 high standaads
of financial probity and corporate governance.

The Board meets at least four times in a year. The Aualit Committee and Stakeholders
Relationship Committee also meets atleast four times in a year. Besides, there are other
Committee meetings like Nomination and Remuneration Committee and Risk Management
Committee meetings which are ordinarily convened once in a year. ordina ly, all meetings are
held in Mumbai. You will be expected to attend Board, Board Committees of which you are a
member or to which you may be appointed and Shareholders meetings and to devote such time
to your duties, as appropriate foryou to dischargeyour duties effectively.

The Company conducts at least one Independent Directors meeting in a year without the
attendance of non-independent directors and members of management. All the independent
directors ofthe Company shall strive to be present at such meeting.

By accepting this appointment you confirm that you are able to allocate sufficient time to meet
the expectations from your role to the satisfaction ofthe Board.

Role and Duties

Your role and duties will be those normally required of a Non-Executive Independent Director
under the Companies Act, 2013 and the Listing Agreement. There are certain duties prescribed

for all Directors, both Executive and Non-Executive, which aie fiduciary in nature and are as

under:

You shall act in accordancewith the Company's Articles ofAssociation.

You shall act in good faith in order to promote the objects ofthe Company for the benefit of
its memben as awhole, and in the bestinterest ofthe Company.

III. You shall discharge your duties with due and reasonable care, skill and diligence.

IV. You shall not involve yourself in a situation in which you may have a direct or indirect
interest that conflicts, or possibly may conflict, with the interest of the Company. Please
referto clause 7 for full exDlanati on on conflict ofinterest,

3.

aJ

2.

bl

I,

II.

V. You shall not achieve or attempt to achieve
or to your relatives, partners orassociates.

any undue gain or advantage either to yourself
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7.

B.

N-
VL YoU shall not assign your office as Director and any assignments so made shall be void.

The Non-Executive Independent Directors are also required to abide by the provisions of'Code
for Independent Directors' as provided in Schedule IV of the Companies Act, 2013, a copy of
which is annexed for ready reference.

Status ofAppointment

You will not be an employee of the Company and this letter shall not constitute a contract of
emplo)ment. You 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 approved by the Shareholders
ftom time to nme.

Reimbursement of Expenses

In addition to the setting fees descdbed in paragraph 5, the company will, for the period ofyour
appointment, reimbuEe you such faf and reasonable expenditure, as may have been incurred
by you while performing your role as Independent Director ofthe Company. This could include
reimbursement of expenditure incured by you for attending the Board/Committee Meetings,
Annual Geneml Meeting, Extraordinary Ceneral Meeting, Court Convened Meetings, Meeting
with Shareholders/Creditor/Management, site visits, subject to prior consultation with the
Board, professional advice from Independent advisors in the furtherance of your duties as an

lndependent Director.

Conflid oflnterest

It is accepted and acknowledged that you may have business interest other than those of the

Company. As a condition to your appointment commencing you are required to declare any

such directorshipt appointments and intercsts tothe Board inwriting in the prescribed form at

the time ofyour appointment,

ln the event that your circumstances seem likely to change and might give rise to a conflict of
inter'est or, when applicable, circumstances that might lead the Board to revise its judgment

thatyou are independen! thisshould be disclosed to both the Chairman and the Secretary.

Confidentially

AII information acquired during your appointment is confidential to the Company and should

not be released, either during your appointment or following termination [by whatever means]

to third parties without prior clearance from the Chaiman unless required by law or by the

rules ofanystock exchange or regutatory body On reasonable request, you shall surender any

documents and other materials made available toyou by Company.

Disclosure oflnterest

The Company must include in its AnnualAccounG a note of any material interest that a Director

may have in any transaction or arangement that the Company has entered into. Such interest

should be disclosed no later than when the transaction or arrangement comes up at a Board

meeting so that the minutes may record your interest appropriately and our records are
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updated.A general notice that you are inteaested in any contracts with a particular percon, firm
or company is acceptable.

10. Terminatlon

You may resign from your position at anytime and should you wish to do so, you are requested

to serve a reasonable written notice to the Board.

Continuation ofyour appointment is contingent on your getting re-elected by the shareholders

in accordance with provisions of Companies Act, 2013 and the Articles of Association of the

Company, from time to time in force. You will not be entitled to compensation if the

shareholders do not re-electyou at anytime.

Your appointment may also be terminated in accordance with the provisions ofthe Articles of
Association ofthe Company from time to time in force.

11, Dealingin shares and Code ofCondud

Directors are prohibited from dealing in the Company's shares during the period when the

trading window is closed. You are required to comply with the applicable insider trading laws

and regulations. You are also .equired to comply with Company's Code of Conduct and Ethict

enclosed with this letter ofappointment.

It is pleasure to have you on the Board. I am confident that your association, expertise and

advice will immediately benefit the Companyand the Board.

Yours Sincerely

Ior EmDower India Limited

\s_-,
1),.

VinotrShtnde
CEO & Director
DIN:02585889

Enclr Code ofcondud and Ethics
Code for Independent Directors
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