Mrs. Sushmita Singha
E-421, First Floor, G.K. II
New Delhi - 110048
Dear Madam,
Sub: Re-appointment as an Independent Director of Kajaria Ceramics Limited
On behalf of the Company, we are pleased to inform you that pursuant to the provisions of the Companies Act
2013 (‘the Act’) read with the provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘Listing Regulations’), and upon the recommendation of the Nomination and Remuneration
Committee and the Board of Directors of the Company, the members of the Company have approved your reappointment as an Independent Director of the Company at the 33rd Annual General Meeting held on August
26, 2019.
This letter of appointment (re-appointment) is being issued to formalize your re-appointment as an Independent
Director of the Company for the second term. Please note that this is a contract for service and is not a contract
of employment. The terms of your re-appointment, which shall be subject to the Act, Listing Regulations, and
Articles of Association of the Company, are as follows:
1. Appointment
 Your re-appointment will be as the Independent Director (Non-executive category) on the Board of
Directors of the Company for the second term effective from March 30, 2020 to March 29, 2025. The said
appointment is subject to the criteria of eligibility as defined under the provisions of the Act and Listing
Regulations, as amended from time to time, for being an Independent Director and not being disqualified
to be a Director under the applicable laws / regulations / circulars.
 In compliance with the provisions of the Section 149(13) of the Act, your directorship is not subject to
retirement by rotation.
 This is a contract for service and is not a contract of employment.
2. Role on the Board and Committees of Board
You are expected to provide your expertise and experience, inter-alia, in the fields of Strategic Planning, Risk
Management, Sales, Marketing, Corporate Governance, Human Resources, etc. or as may be required by
the Board, from time to time and bring objectivity and independence in the functioning of the Board and the
Committees of the Board you may be nominated.
In addition to Board meetings, it is anticipated that you will devote your time for committee meetings (as and
when conducted), general meetings and to discharge your other ancillary and fiduciary duties effectively.
As per the required constitution of the Committees of Board under the Act and Listing Regulations, you may
be appointed on one or more committees of the Board and in such event you will be provided with relevant
committee’s terms of reference and other specific responsibilities, if any. The Board is responsible for
constituting, assigning, co-opting and fixing terms of service for committee members.

You are, currently, nominated as the Chairperson of the Stakeholders Relationship Committee and the
Corporate Social Responsibility Committee and a member of the Nomination & Remuneration Committee of
the Company.
In compliance with the provisions of the Act and Listing Regulations, the Independent Directors meeting
needs to be conducted at least once in a year, in order to discuss the performance of the Company, risks
faced by the Company, and the performance of executive members of the Board including the Chairperson.

3. Duties and Liabilities
The duties and liabilities that come with your re-appointment as the Independent Director will be as per the
Act, Listing Regulations and applicable laws, if any, the existing and future policies of the Company, as
implemented from time to time and the Articles of Association of the Company. There are certain prescribed
duties for all the directors of the Company which are fiduciary in nature including the followings:
o

To act in accordance with the Company’s Articles of Association as may be amended from time to time.

o

To 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 interest of the Company.

o

To abide by the “Code for Independent Directors” as per Schedule IV of Act and “Kajaria’s Code of
Business Conduct & Ethics”, as amended from time to time.

o

To make disclosure as required under the Act, the Listing Regulations and other applicable laws including
disclosures as per the provisions of Sections 184 & 164 of the Act read with Listing Regulations.

o

Not to assign office as Director and any of the assignments so entered shall be treated as null and void.

o

Not to achieve or attempt to achieve any undue gain or advantage either to herself or to your relatives,
partners or associates.

o

Not to involve 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.

o

To review the Company’s strategy, the annual financial plan and monitor the Company’s performance.

o

To review management performance and compensation.

o

To advice and counsel the Management.

o

To oversee and ensure the integrity of financial information and legal compliance.

o

To seek appropriate clarification and, where necessary, seek and follow appropriate professional advice
from external experts at the expense of the Company.

o

To give consent by advance notification to the Chairman or Company Secretary to participate in any
meeting(s) of the Board or Committee(s) thereof, when necessary through audio visual means.

4. Independence
The Board, inter-alia, has given due consideration to your declaration of being qualified as “Independent” in
accordance with the provisions of Act and the Listing Regulations. You are expected to be qualified as
“Independent” during your tenure and provide periodic declaration to the effect as required under the Act
and Listing Regulations. You will be identified as “Independent Director” (Non-executive category) in the
Annual Report and other documents and publications of the Company. If circumstances change and you
believe it may not be possible for you to retain your independence, you should inform this with the Company
/ the Chairman, as soon as practicable.
5. Evaluation Process
Subject to the provisions of the Act read with the Listing Regulations, the Company will carry out an
evaluation of the performance of the Board as a whole, Committees of Board and the Directors on an annual
basis. Your appointment on the Board shall be subject to the outcome of the yearly evaluation process.
Further, your performance evaluation shall be done by the Board of Directors annually, without your
participation. You will participate in reviewing the performance of non-independent directors and the Board
as a whole, performance of the Chairman and other Independent Directors, in accordance with the
applicable provisions of the Act and the Listing Regulations.

6.

Code of Business Conduct & Ethics
You will follow the Kajaria’s Code of Business Conduct & Ethics and furnish an annual affirmation of the
same.
You will apply the highest standards of confidentiality, and not disclose to any person or company (whether
during the course of the tenure as Independent Director or at any time after its cessation), any confidential
information concerning the Company and any subsidiary/group companies with which you come into contact
by virtue of your position as a Director, except as permitted/required by law or with prior clearance from the
Chairman or Company Secretary of the Company.

7.

Disclosure of Interest
Any material interest that you may have in any transaction or arrangement that the Company has entered
into should be disclosed not later than the transaction or arrangement comes up at the Board Meeting so
that minutes may record your interest appropriately and the records are updated regularly. A general notice
that you are interested in any contract with the particular person, firm or company is acceptable.

8.

Prohibition on Insider Trading
Subject to the provisions of the Act and SEBI (Prohibition of Insider Trading) Regulations, 2015 as amended
from time to time (“Insider Trading Regulations”), you [including your Immediate Relative(s)] will be
considered as the “Designated Person” and “Insider” and any trade in securities of Kajaria Ceramics Limited
by you and your Immediate Relative(s) will be subject to appropriate statutory disclosures and will require
approvals in accordance with the applicable regulations.
Further, you shall follow the Kajaria’s Code of Conduct for Prevention of Insider Trading and the
requirements under the Act and the Insider Trading Regulations, which, inter-alia, requires that price
sensitive information is not used or transmitted and is required to be maintained securely. You should not
make any statements that might risk a breach of these requirements without prior clearance from the
Chairman or Company Secretary of the Company.

9. Remuneration
You will be entitled to sitting fees in accordance with the criteria, as approved by the Board, on the
recommendation of the Nomination and Remuneration Committee and in accordance with the Nomination
& Remuneration Policy read with the provisions of the Act, rules made thereunder and the Listing
Regulations, which shall be within the overall limits approved by the shareholders of the Company, if
required. You will also be entitled to remuneration, if any, payable for attending the meetings of the Board
or Committee thereof either personally or through video conference or other audio visual means or for any
other purpose whatsoever as may be decided by the Board. The sitting fees or remuneration, if any, payable
shall be subject to applicable tax deduction at source and as per the applicable laws.
In addition to the above, you will be entitled to the reimbursement of all the expenses for participating in the
meetings of the Board / its Committee(s) and other meetings, if any.
10. Changes in Personal Details
o

During the term, you shall promptly intimate the Company Secretary and the concerned Registrar of
Companies in the prescribed manner, of any change in address or other contact or personal details
provided to the Company.

o

In the event any of your business interest changes, which might give rise to conflict of interest or when
applicable, circumstances that might lead the Board to revise its judgment that you are independent,
this should be disclosed immediately to both the Chairman and the Company Secretary of the Company.

11. Termination
Your directorship on the Board of the Company shall terminate or cease in accordance with applicable laws.
Apart from the grounds of termination as specified in Act and other applicable laws, your directorship may
be terminated for violation of any provision of Kajaria’s Code of Conduct as applicable to the Directors.
You may resign from directorship of the Company by giving a notice in writing to the Company and stating
the reason for resignation, as per the provisions of the Act read with the Listing Regulations. The resignation
shall take effect from the date on which the notice is received by the Company or the date, if any, specified
by him in the notice, whichever is later.
If at any stage during the term, there is any change that may affect your status as an Independent Director
as envisaged in Section 149(6) read with Schedule IV of the Act or if you fail to meet the criteria for
“Independence” as prescribed under the Listing Regulations, you agree to promptly submit your resignation
to the Company with effect from the date of such change.
12. General
All the terms as mentioned above including your appointment, remuneration, professional conduct, role and
functions, duties and evaluation shall be governed by the Act and Rules made thereunder read with the
Listing Regulations and other applicable laws, if any, as amended from time to time.
The letter of appointment is issued under the authority of the Board. Further, this letter and any noncontractual obligations arising out of and in connection with this letter are governed by and shall be
construed in accordance with the laws of India and subject to the exclusive jurisdiction of the Courts of Delhi.
In line with the provisions of the Act and Listing Regulations, the letter of appointment will be open for
inspection by any member of the Company and the Company will also post the terms and conditions of the
appointment on the Company’s website www.kajariaceramics.com
It is a pleasure to have you on Board and we are confident that your association, expertise and advice will
immensely benefit the Board and the Company as a whole.

Mr. Raj Kumar Bhargava
C-390, Defence Colony
New Delhi-100024
Dear Mr. Bhargava,
Sub: Re-appointment as an Independent Director of Kajaria Ceramics Limited
On behalf of the Company, we are pleased to inform you that pursuant to the provisions of the
Companies Act 2013 (‘the Act’) read with the provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘Listing Regulations’), and upon the recommendation of the
Nomination and Remuneration Committee of the Company, the members of the Company have
approved your re-appointment as an Independent Director the Company by passing a Special
Resolution through the Postal Ballot on March 11, 2019.
This letter of appointment (re-appointment) is being issued to formalize your re-appointment as an
Independent Director of the Company for the second term. Please note that this is a contract for service
and is not a contract of employment. The terms of your re-appointment, which shall be subject to the
Act, Listing Regulations, and Articles of Association of the Company, are as follows:
1. Appointment
 Your re-appointment will be as a Non-Executive Independent Director on the Board of Directors of the
Company effective from the conclusion of the 33rd Annual General Meeting of the Company to be held
in the Calendar Year 2019 or from August 1, 2019, whichever is earlier upto the conclusion of the 36th
Annual General Meeting of the Company to be held in the Calendar Year 2022. The said appointment
is subject to the criteria of eligibility as defined under the provisions of the Act and Listing Regulations,
as amended from time to time, for being an Independent Director and not being disqualified to be a
Director under the applicable laws / regulations.
 In compliance with the provisions of the Section 149(13) of the Act, your directorship is not subject to
retirement by rotation.
 This is a contract for service and is not a contract of employment.
2. Role on the Board and Committees of Board
You are expected to provide your expertise and experience, inter-alia, in the fields of Strategic Planning,
Risk Management, Sales, Marketing, Corporate Governance, etc. or as may be required by the Board,
from time to time and bring objectivity and independence in the functioning of the Board and the
Committees of the Board you may be nominated.
In addition to Board meetings, it is anticipated that you will devote your time for committee meetings (as
and when conducted), general meetings and to discharge your other ancillary and fiduciary duties
effectively.
As per the required constitution of the Committees of Board under the Act and Listing Regulations, you
may be appointed on one or more committees of the Board and in such event you will be provided with
relevant committee’s terms of reference and other specific responsibilities, if any. The Board is
responsible for constituting, assigning, co-opting and fixing terms of service for committee members.
You are, currently, nominated as a Chairman of Audit Committee of the Company.
In compliance with the provisions of the Act and Listing Regulations, an Independent Directors meeting
needs to be conducted at least once in a year, in order to discuss the performance of the Company,
risks faced by the Company, and the performance of executive members of the Board including the
Chairperson.

3. Duties and Liabilities
The duties and liabilities that come with your re-appointment as a Non-Executive Independent Director
would be as per the Act, Listing Regulations and applicable laws, if any, the existing and future policies
of the Company, as implemented from time to time and the Articles of Association of the Company.
There are certain prescribed duties for all the directors of the Company which are fiduciary in nature
including the followings:
o

To act in accordance with the Company’s Articles of Association as may be amended from time to time.

o

To 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 interest of the Company.

o

To abide by the “Code for Independent Directors” as per Schedule IV of Act and “Kajaria’s Code of
Business Conduct & Ethics”, as amended from time to time.

o

To make disclosure as required under the Act, the Listing Regulations and other applicable laws
including disclosures as per the provisions of Sections 184 & 164 of the Act read with Listing
Regulations.

o

Not to assign office as Director and any of the assignments so entered shall be treated as null and void.

o

Not to achieve or attempt to achieve any undue gain or advantage either to himself or to your relatives,
partners or associates.

o

Not to involve 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.

o

To review the Company’s strategy, the annual financial plan and monitor the Company’s performance.

o

To review management performance and compensation.

o

To advice and counsel the Management.

o

To oversee and ensure the integrity of financial information and legal compliance.

o

To seek appropriate clarification and, where necessary, seek and follow appropriate professional advice
from external experts at the expense of the Company.

o

To give consent by advance notification to the Chairman or Company Secretary to participate in any
meeting(s) of the Board or Committee(s) thereof, when necessary through audio visual means.

4. Independence
The Board, inter-alia, has given due consideration to your declaration of being qualified as “Independent”
in accordance with the provisions of Act and the Listing Regulations. You are expected to be qualified
as “Independent” during your tenure and provide periodic declaration to the effect as required under the
Act and Listing Regulations. You will be identified as “Independent Director” in the Annual Report and
other documents and publications of the Company. If circumstances change and you believe it may not
be possible for you to retain your independence, you should inform this with the Company / the
Chairman, as soon as practicable.
5. Evaluation Process
Subject to the provisions of the Act read with the Listing Regulations, the Company will carry out an
evaluation of the performance of the Board as a whole, Committees of Board and the Directors on an
annual basis. Your appointment on the Board shall be subject to the outcome of the yearly evaluation
process.

Further, your performance evaluation shall be done by the Board of Directors annually, without your
participation. You will participate in reviewing the performance of non-independent directors and the
Board as a whole, performance of the Chairman and other Independent Directors, in accordance with
the applicable provisions of the Act and the Listing Regulations.
6.

Code of Business Conduct & Ethics
You will follow the Kajaria’s Code of Business Conduct & Ethics and furnish an annual affirmation of the
same.
You will apply the highest standards of confidentiality, and not disclose to any person or company
(whether during the course of the tenure as Independent Director or at any time after its cessation), any
confidential information concerning the Company and any subsidiary/group companies with which you
come into contact by virtue of your position as a Director, except as permitted/required by law or with
prior clearance from the Chairman or Company Secretary of the Company.

7.

Disclosure of Interest
Any material interest that you may have in any transaction or arrangement that the Company has entered
into should be disclosed not later than the transaction or arrangement comes up at the Board Meeting
so that minutes may record your interest appropriately and the records are updated regularly. A general
notice that you are interested in any contract with the particular person, firm or company is acceptable.

8.

Prohibition on Insider Trading
Subject to the provisions of the Act and SEBI (Prohibition of Insider Trading) Regulations, 2015 as
amended from time to time (“Insider Trading Regulations”), you will be considered as the “Designated
Person” and “Insider” and any trade in securities of Kajaria Ceramics Limited by you and your Immediate
Relative(s) will be subject to appropriate statutory disclosures and will require approvals in accordance
with the applicable regulations.
Further, you shall follow the Kajaria’s Code of Conduct for Prevention of Insider Trading and the
requirements under the Act and the Insider Trading Regulations, which, inter-alia, requires that price
sensitive information is not used or transmitted and is required to be maintained securely. You should
not make any statements that might risk a breach of these requirements without prior clearance from
the Chairman or Company Secretary of the Company.

9.

Remuneration
You will be entitled to sitting fees in accordance with the criteria, as approved by the Board, on the
recommendation of the Nomination and Remuneration Committee and in accordance with the provisions
of Act, rules made thereunder and the Listing Regulations, which shall be within the overall limits
approved by the shareholders of the Company, if required. You will also be entitled to remuneration, if
any, payable for attending the meetings of the Board or Committee thereof either personally or through
video conference or other audio visual means or for any other purpose whatsoever as may be decided
by the Board. The sitting fees or remuneration, if any, payable shall be subject to applicable tax
deduction at source.
In addition to the above, you will be entitled to the reimbursement of all the expenses for participating in
the meetings of the Board / its Committee(s) and other meetings, if any.

10. Changes in Personal Details
o

During the term, you shall promptly intimate the Company Secretary and the concerned Registrar of
Companies in the prescribed manner, of any change in address or other contact or personal details
provided to the Company.

o

In the event any of your business interest changes, which might give rise to conflict of interest or when
applicable, circumstances that might lead the Board to revise its judgment that you are independent, this
should be disclosed immediately to both the Chairman and the Company Secretary of the Company.

11. Termination
Your directorship on the Board of the Company shall terminate or cease in accordance with applicable
laws. Apart from the grounds of termination as specified in Act and other applicable laws, your
directorship may be terminated for violation of any provision of Kajaria’s Code of Conduct as applicable
to the Directors.
You may resign from directorship of the Company by giving a notice in writing to the Company and
stating the reason for resignation, as per the provisions of the Act read with the Listing Regulations. The
resignation shall take effect from the date on which the notice is received by the Company or the date,
if any, specified by him in the notice, whichever is later.
If at any stage during the term, there is any change that may affect your status as an Independent
Director as envisaged in Section 149(6) read with Schedule IV of the Act or if you fail to meet the criteria
for “Independence” as prescribed under the Listing Regulations, you agree to promptly submit your
resignation to the Company with effect from the date of such change.
12. General
All the terms as mentioned above including your appointment, remuneration, professional conduct, role
and functions, duties and evaluation shall be governed by the Act and Rules made thereunder read with
the Listing Regulations and other applicable laws, if any, as amended from time to time.
The letter of appointment will be issued under the authority of the Board. Further, this letter and any noncontractual obligations arising out of and in connection with this letter are governed by and shall be
construed in accordance with the laws of India and subject to the exclusive jurisdiction of the Courts of
Delhi.
In line with the provisions of the Act and Listing Regulations, the letter of appointment will be open for
inspection by any member of the Company and the Company will also post the terms and conditions of
the appointment on the Company’s website www.kajariaceramics.com
It is a pleasure to have you on Board and we are confident that your association, expertise and advice
will immensely benefit the Board and the Company as a whole.

Mr. Debi Prasad Bagchi
601A, Hamilton Court,
DLF City, Phase –IV,
Gurgaon - 122009
Dear Mr. Bagchi,
Sub: Re-appointment as an Independent Director of Kajaria Ceramics Limited
On behalf of the Company, we are pleased to inform you that pursuant to the provisions of the
Companies Act 2013 (‘the Act’) read with the provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘Listing Regulations’), and upon the recommendation of the
Nomination and Remuneration Committee of the Company, the members of the Company have
approved your re-appointment as an Independent Director the Company by passing a Special
Resolution through the Postal Ballot on March 11, 2019.
This letter of appointment (re-appointment) is being issued to formalize your re-appointment as an
Independent Director of the Company for the second term. Please note that this is a contract for service
and is not a contract of employment. The terms of your re-appointment, which shall be subject to the
Act, Listing Regulations, and Articles of Association of the Company, are as follows:
1. Appointment
 Your re-appointment will be as a Non-Executive Independent Director on the Board of Directors of the
Company effective from the conclusion of the 33rd Annual General Meeting of the Company to be held
in the Calendar Year 2019 or from August 1, 2019, whichever is earlier upto the conclusion of the 36th
Annual General Meeting of the Company to be held in the Calendar Year 2022. The said appointment
is subject to the criteria of eligibility as defined under the provisions of the Act and Listing Regulations,
as amended from time to time, for being an Independent Director and not being disqualified to be a
Director under the applicable laws / regulations.
 In compliance with the provisions of the Section 149(13) of the Act, your directorship is not subject to
retirement by rotation.
 This is a contract for service and is not a contract of employment.
2. Role on the Board and Committees of Board
You are expected to provide your expertise and experience, inter-alia, in the fields of Strategic Planning,
Risk Management, Sales, Marketing, Corporate Governance, etc. or as may be required by the Board,
from time to time and bring objectivity and independence in the functioning of the Board and the
Committees of the Board you may be nominated.
In addition to Board meetings, it is anticipated that you will devote your time for committee meetings (as
and when conducted), general meetings and to discharge your other ancillary and fiduciary duties
effectively.
As per the required constitution of the Committees of Board under the Act and Listing Regulations, you
may be appointed on one or more committees of the Board and in such event you will be provided with
relevant committee’s terms of reference and other specific responsibilities, if any. The Board is
responsible for constituting, assigning, co-opting and fixing terms of service for committee members.
You are, currently, nominated as a Chairman of Nomination & Remuneration Committee and member
of the Audit Committee of the Company.
In compliance with the provisions of the Act and Listing Regulations, an Independent Directors meeting
needs to be conducted at least once in a year, in order to discuss the performance of the Company,
risks faced by the Company, and the performance of executive members of the Board including the
Chairperson.

3. Duties and Liabilities
The duties and liabilities that come with your re-appointment as a Non-Executive Independent Director
would be as per the Act, Listing Regulations and applicable laws, if any, the existing and future policies
of the Company, as implemented from time to time and the Articles of Association of the Company.
There are certain prescribed duties for all the directors of the Company which are fiduciary in nature
including the followings:
o

To act in accordance with the Company’s Articles of Association as may be amended from time to time.

o

To 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 interest of the Company.

o

To abide by the “Code for Independent Directors” as per Schedule IV of Act and “Kajaria’s Code of
Business Conduct & Ethics”, as amended from time to time.

o

To make disclosure as required under the Act, the Listing Regulations and other applicable laws
including disclosures as per the provisions of Sections 184 & 164 of the Act read with Listing
Regulations.

o

Not to assign office as Director and any of the assignments so entered shall be treated as null and void.

o

Not to achieve or attempt to achieve any undue gain or advantage either to himself or to your relatives,
partners or associates.

o

Not to involve 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.

o

To review the Company’s strategy, the annual financial plan and monitor the Company’s performance.

o

To review management performance and compensation.

o

To advice and counsel the Management.

o

To oversee and ensure the integrity of financial information and legal compliance.

o

To seek appropriate clarification and, where necessary, seek and follow appropriate professional advice
from external experts at the expense of the Company.

o

To give consent by advance notification to the Chairman or Company Secretary to participate in any
meeting(s) of the Board or Committee(s) thereof, when necessary through audio visual means.

4. Independence
The Board, inter-alia, has given due consideration to your declaration of being qualified as “Independent”
in accordance with the provisions of Act and the Listing Regulations. You are expected to be qualified
as “Independent” during your tenure and provide periodic declaration to the effect as required under the
Act and Listing Regulations. You will be identified as “Independent Director” in the Annual Report and
other documents and publications of the Company. If circumstances change and you believe it may not
be possible for you to retain your independence, you should inform this with the Company / the
Chairman, as soon as practicable.
5. Evaluation Process
Subject to the provisions of the Act read with the Listing Regulations, the Company will carry out an
evaluation of the performance of the Board as a whole, Committees of Board and the Directors on an
annual basis. Your appointment on the Board shall be subject to the outcome of the yearly evaluation
process.
Further, your performance evaluation shall be done by the Board of Directors annually, without your
participation. You will participate in reviewing the performance of non-independent directors and the

Board as a whole, performance of the Chairman and other Independent Directors, in accordance with
the applicable provisions of the Act and the Listing Regulations.
6.

Code of Business Conduct & Ethics
You will follow the Kajaria’s Code of Business Conduct & Ethics and furnish an annual affirmation of the
same.
You will apply the highest standards of confidentiality, and not disclose to any person or company
(whether during the course of the tenure as Independent Director or at any time after its cessation), any
confidential information concerning the Company and any subsidiary/group companies with which you
come into contact by virtue of your position as a Director, except as permitted/required by law or with
prior clearance from the Chairman or Company Secretary of the Company.

7.

Disclosure of Interest
Any material interest that you may have in any transaction or arrangement that the Company has entered
into should be disclosed not later than the transaction or arrangement comes up at the Board Meeting
so that minutes may record your interest appropriately and the records are updated regularly. A general
notice that you are interested in any contract with the particular person, firm or company is acceptable.

8.

Prohibition on Insider Trading
Subject to the provisions of the Act and SEBI (Prohibition of Insider Trading) Regulations, 2015 as
amended from time to time (“Insider Trading Regulations”), you will be considered as the “Designated
Person” and “Insider” and any trade in securities of Kajaria Ceramics Limited by you and your Immediate
Relative(s) will be subject to appropriate statutory disclosures and will require approvals in accordance
with the applicable regulations.
Further, you shall follow the Kajaria’s Code of Conduct for Prevention of Insider Trading and the
requirements under the Act and the Insider Trading Regulations, which, inter-alia, requires that price
sensitive information is not used or transmitted and is required to be maintained securely. You should
not make any statements that might risk a breach of these requirements without prior clearance from
the Chairman or Company Secretary of the Company.

9. Remuneration
You will be entitled to sitting fees in accordance with the criteria, as approved by the Board, on the
recommendation of the Nomination and Remuneration Committee and in accordance with the provisions
of Act, rules made thereunder and the Listing Regulations, which shall be within the overall limits
approved by the shareholders of the Company, if required. You will also be entitled to remuneration, if
any, payable for attending the meetings of the Board or Committee thereof either personally or through
video conference or other audio visual means or for any other purpose whatsoever as may be decided
by the Board. The sitting fees or remuneration, if any, payable shall be subject to applicable tax
deduction at source.
In addition to the above, you will be entitled to the reimbursement of all the expenses for participating in
the meetings of the Board / its Committee(s) and other meetings, if any.
10. Changes in Personal Details
o

During the term, you shall promptly intimate the Company Secretary and the concerned Registrar of
Companies in the prescribed manner, of any change in address or other contact or personal details
provided to the Company.

o

In the event any of your business interest changes, which might give rise to conflict of interest or when
applicable, circumstances that might lead the Board to revise its judgment that you are independent, this
should be disclosed immediately to both the Chairman and the Company Secretary of the Company.

11. Termination
Your directorship on the Board of the Company shall terminate or cease in accordance with applicable
laws. Apart from the grounds of termination as specified in Act and other applicable laws, your
directorship may be terminated for violation of any provision of Kajaria’s Code of Conduct as applicable
to the Directors.
You may resign from directorship of the Company by giving a notice in writing to the Company and
stating the reason for resignation, as per the provisions of the Act read with the Listing Regulations. The
resignation shall take effect from the date on which the notice is received by the Company or the date,
if any, specified by him in the notice, whichever is later.
If at any stage during the term, there is any change that may affect your status as an Independent
Director as envisaged in Section 149(6) read with Schedule IV of the Act or if you fail to meet the criteria
for “Independence” as prescribed under the Listing Regulations, you agree to promptly submit your
resignation to the Company with effect from the date of such change.
12. General
All the terms as mentioned above including your appointment, remuneration, professional conduct, role
and functions, duties and evaluation shall be governed by the Act and Rules made thereunder read with
the Listing Regulations and other applicable laws, if any, as amended from time to time.
The letter of appointment will be issued under the authority of the Board. Further, this letter and any noncontractual obligations arising out of and in connection with this letter are governed by and shall be
construed in accordance with the laws of India and subject to the exclusive jurisdiction of the Courts of
Delhi.
In line with the provisions of the Act and Listing Regulations, the letter of appointment will be open for
inspection by any member of the Company and the Company will also post the terms and conditions of
the appointment on the Company’s website www.kajariaceramics.com
It is a pleasure to have you on Board and we are confident that your association, expertise and advice
will immensely benefit the Board and the Company as a whole.

Mr. Harady Rathnakar Hegde
Apartment No. 002,
Krishvi Terrazzo, 253,
10th Main, 1st Cross, Defence Colony,
Bangalore-560038
Dear Mr. Hegde
Sub: Re-appointment as an Independent Director of Kajaria Ceramics Limited
On behalf of the Company, we are pleased to inform you that pursuant to the provisions of the
Companies Act 2013 (‘the Act’) read with the provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘Listing Regulations’), and upon the recommendation of the
Nomination and Remuneration Committee of the Company, the shareholders of the Company, at 32nd
Annual General Meeting held on August 27, 2018, have approved your re-appointment as an
Independent Director the Company.
This letter of appointment (re-appointment) is being issued to formalize your appointment as an
Independent Director of the Company with effect from April 1, 2019. Please note that this is a contract
for service and is not a contract of employment. The terms of your re-appointment, which shall be subject
to the Act, Listing Regulations, and Articles of Association of the Company, are as follows:
1. Appointment
a. Your re-appointment will be as a Non-Executive Independent Director on the Board of Directors of the
Company for a period of 5 consecutive years w.e.f. 01.04.2019 to 31.03.2024. The said appointment is
subject to the criteria of eligibility as defined under the provisions of the Act and Listing Regulations, as
amended from time to time, for being an Independent Director and not being disqualified to be a Director
under the applicable laws / regulations.
b. In compliance with the provisions of the Section 149(13) of the Act, your directorship is not subject to
retirement by rotation.
c. This is a contract for service and is not a contract of employment.
2. Role on the Board and Committees of Board
You are expected to provide your expertise and experience, inter-alia, in the fields of Strategic Planning,
Risk Management, Sales, Marketing, Corporate Governance, etc. and bring objectivity and
independence in the functioning of the Board and the Committees of the Board you may be nominated.
By accepting this appointment, you confirm that you are in a position to allocate sufficient time to meet
the expectations of your role to the satisfaction of the Board.
In addition to Board meetings, you are anticipated to devote your time for committee meetings (as and
when conducted), general meetings and to discharge your other ancillary and fiduciary duties effectively.
The dates of the Board and Committee meetings shall be intimated in advance from time to time.
Being an Independent Director of the Company and as per the required constitution of the Committees
of Board under the Act and Listing Regulations, you may be appointed on one or more committees of
the Board and in such event you will be provided with relevant committee’s terms of reference and other
specific responsibilities, if any. The Board is responsible for constituting, assigning, co-opting and fixing
terms of service for committee members.
You are currently, nominated as a member of the Audit Committee, Nomination & Remuneration
Committee and Risk Management Committee of the Company, whose terms of reference have been
provided to you.
In compliance with the provisions of the Act and Listing Regulations, an Independent Directors meeting
needs to be conducted at least once in a year, in order to discuss the performance of the Company,
risks faced by the Company, and the performance of executive members of the Board including the
Chairperson.

3. Duties and Liabilities
The Duties and Liabilities that come with your re-appointment as a Non-Executive Independent Director
would be as per the Act, Listing Regulations and applicable laws, if any, the existing and future policies
of the Company, as implemented from time to time and the Articles of Association of the Company.
There are certain duties prescribed for all the directors of the Company which are fiduciary in nature
including the followings:
o

You shall act in accordance with the Company’s Articles of Association as may be amended from time
to time.

o

You 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 interest of the Company.

o

You will abide by the “Code for Independent Directors” as per Schedule IV of Act and “Kajaria Code of
Business Conduct & Ethics”, as amended from time to time.

o

You are required to make the disclosure of your interest as per the requirements of Section 184 and
disqualification under section 164 of the Act and Listing Regulations.

o

You shall not assign your office as Director and any of the assignments so entered shall be treated as
null and void.

o

You shall not achieve or attempt to achieve any undue gain or advantage either to yourself or to your
relatives, partners or associates.

o

You shall not involve 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.

o

You shall review the Company’s strategy, the annual financial plan and monitor the Company’s
performance.

o

You shall review management performance and compensation.

o

You are required to advice and counsel the Management.

o

You will oversee and ensure the integrity of financial information and legal compliance.

o

You may seek appropriate clarification and, where necessary, seek and follow appropriate professional
advice from external experts at the expense of the Company.

o

You may give consent by advance notification to the Chairman or Company Secretary to participate in
any meeting(s) of the Board of Director or committee thereof, when necessary through video
conferencing or other audio visual means.
In case you so desire, the Company would provide support to help you familiarise yourself with the
relevant duties and obligations.

4. Independence
The Board of Directors of the Company, inter-alia, has given due consideration to your declaration of
being qualified as “Independent” in accordance with the provisions of Act and the Listing Regulations.
You are expected to be qualified as “Independent” during your tenure and provide periodic declaration
to the effect as required under the Act and Listing Regulations. You will be identified as “Independent
Director” in the Annual Report and other documents and publications of the Company. If circumstances
change and you believe it may not be possible for you to retain your independence you should inform
this with the Company / the Chairman, as soon as practicable.

5. Evaluation Process
The Company carries out an evaluation of the performance of the Board as a whole, Committees of
Board and the Directors on an annual basis. Your appointment on the Board shall be subject to the
outcome of the yearly evaluation process.
Further, your performance evaluation shall be done by the Board of Directors annually, without your
participation. You will participate in reviewing the performance of non-independent directors and the
Board as a whole, performance of the Chairman and other Independent Directors, in accordance with
the applicable provisions of the Act and the Listing Regulations.
6.

Code of Business Conduct & Ethics
You will follow the Kajaria Code of Business Conduct & Ethics and furnish an annual affirmation of the
same.
You will apply the highest standards of confidentiality, and not disclose to any person or company
(whether during the course of the tenure as Independent Director or at any time after its cessation), any
confidential information concerning the Company and any group companies with which you come into
contact by virtue of your position as a Director, except as permitted by law or with prior clearance from
the Chairman or Company Secretary of the Company.

7.

Disclosure of Interest
Any material interest that you may have in any transaction or arrangement that the Company has entered
into should be disclosed not later than the transaction or arrangement comes up at the Board Meeting
so that minutes may record your interest appropriately and the records are updated regularly. A general
notice that you are interested in any contract with the particular person, firm or company is acceptable.

8.

Prohibition on Insider Trading
As a director of the Company, you will be considered an “Officer” and an “Insider” under Insider Trading
regulations. Any trade of securities of Kajaria Ceramics Limited by you and your relatives will be subject
to appropriate statutory disclosures and will require prior approvals in accordance with the regulations.
Further, you shall follow the Kajaria Code of Conduct for Prevention of Insider Trading and the
requirements under the Act and the SEBI (Prohibition of Insider Trading) Regulations, 2015, which, interalia, requires that price sensitive information is not used or transmitted and is required to be maintained
securely. You should not make any statements that might risk a breach of these requirements without
prior clearance from the Chairman or Company Secretary of the Company.

9.

Remuneration
You will be entitled to sitting fees in accordance with the criteria, as approved by the Board of Directors,
on the recommendation of the Nomination and Remuneration Committee, and in accordance with the
provisions of Act, rules made thereunder and the Listing Regulations, which shall be within the overall
limits approved by the shareholders of the Company, if required. You will also be entitled to
remuneration, if any, payable for attending the meetings of the Board or Committee thereof either
personally or through video conference or other audio visual means or for any other purpose whatsoever
as may be decided by the Board of Directors. The sitting fees or remuneration, if any, payable shall be
subject to applicable tax deduction at source.
In addition to the above you will be entitled to the reimbursement of all the expenses for participating in
the Board, Committee and other meetings, if any.

10. Changes in Personal Details
o

During the term, you shall promptly intimate the Company Secretary and the concerned Registrar of
Companies in the prescribed manner, of any change in address or other contact or personal details
provided to the Company.

o

In the event any of your business interest changes, which might give rise to conflict of interest or when
applicable, circumstances that might lead the Board to revise its judgment that you are independent, this
should be disclosed to both the Chairman and the Company Secretary.

11. Termination
Your directorship on the Board of the Company shall terminate or cease in accordance with applicable
laws. Apart from the grounds of termination as specified in Act and other applicable laws, your
directorship may be terminated for violation of any provision of Kajaria Code of Conduct as applicable
to Independent Directors.
You may resign from directorship of the Company by giving a notice in writing to the Company and also
to the concerned Registrar of Companies stating the reason for resignation. The resignation shall take
effect from the date on which the notice is received by the Company or the date, if any, specified by you
in the notice, whichever is later.
If at any stage during the term, there is any change that may affect your status as an independent director
as envisaged in Section 149(6) of the Act or if you fail to meet the criteria for “Independence” under the
provisions of the Listing Regulations, you agree to promptly submit your resignation to the Company
with effect from the date of such change.
12. General
All the terms as mentioned above including your appointment, remuneration, professional conduct, role
and functions, duties and evaluation shall be governed by the Act and Rules made thereunder and
Corporate Governance requirements under the Listing Regulations, as amended from time to time.
The letter of appointment will be issued under the authority of the Board. Further, this letter and any noncontractual obligations arising out of and in connection with this letter are governed by and shall be
construed in accordance with the laws of India and subject to the exclusive jurisdiction of the Courts of
Delhi.
In line with the provisions of Schedule IV to the Act and Listing Regulations, the letter of appointment
will be open for inspection by any shareholder and the Company will also post the terms and conditions
of the appointment on the Company’s website www.kajariaceramics.com
It is a pleasure to have you on Board and we are confident that your association, expertise and advice
will immensely benefit the Board and the Company as a whole.

