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TERMS OF APPOINTMENT OF INDEPENDENT DIRECTOR

Date: August 12, 2024

Dear Ms. Pratibha Goyal

Address: House No, 12 Pavate House, PAU, Ludhiana, Punjab 141 004

Sub: - Appointment as a Non-Executive Independent Director of Hero Motors Limited (“the
Company”)

This is regarding your appointment in the role of a Non-Executive Independent Director (not liable to
retire by rotation). Your experience and deep insights has been very valuable in creating long term value
for all stakeholders of the Company. This letter scts out the terms of your appointment effective from
May 26, 2021 as per the requirement of applicable laws.

Appointment

1.

The Appointment shall become effective from May 26, 2021 and shall end on May 25, 2026
which may be extended further by the parties with mutual consent thereof and pursuant to
applicable provisions of the Companies Act, 2013 (the “Act”), Articles of Association of the
Company and SEBI (Listing Obligations and Disclosure Requirements), 2015 (“SEBI LODR")
as and when applicable. Your appointment and other terms thereof, are pursuant to the approval
by the shareholders of the Company in the General Meeting.

During the appointment you may be required to serve on one or more of the Board committees
such as Audit committee, Nomination and Remuneration committee, CSR Committee and such
other committee as may be required by the Company and provisions of the Act, SEBILODR
and other applicable laws.

You will be designated as an Independent Director, in Non-Executive category (not liable to
retire by rotation) and will be identified as such in the Annual Report and other documentation
of the company, as and when required.

Time commitment

4, The Company anticipates devotion of appropriate time for Board or committee meetings and

Role

for deeper engagement with the Management team. This will include attendance at regular and
short-notice Board meetings, strategy meetings, respective committee meetings, any other
meetings required under Act and the general meetings. The said meetings may be held through
Video Conferencing (VC) or other audio-visual means (OAVM) as well. In the event you are
unable to attend any meeting due to certain exigency, kindly request for leave of absence from
attending the said meeting prior to scheduled date of said meeting.

You will exercise your powers in your role as Non-Executive Independent Director having
regard to the relevant obligations under prevailing law including Act, SEBI LODR, as amended
from time to time.
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6.

10.

As a Non-Executive Independent Director you have the same general legal responsibilities to
the Company as any other Non- Executive Director including all fiduciary duties, statutory
obligations and liabilities of directors prescribed in law including the Act and SEBI LODR.

You shall not, directly nor indirectly, enter into any agreement for yourself or on behalf of
any other person with any shareholder or any third party with regard to compensation or
profit sharing in connection with dealings in the securities of the Company.

You hereby confirm that you are not been debarred or disqualified from being appointed or
continuing as Director of any Company either by way of any statutory provisions of applicable
laws or by the Securities and Exchange Board of India/Ministry of Corporate Affairs or any
such statutory authority.

The Board as a whole is collectively responsible for promoting the success of the Company by
directing and supervising the Company’s affairs. The Directors shall take decisions objectively
and solely in the interests of the Company, facilitate Company’s adherence to high standards
of ethics and corporate behaviour.

In addition, the role of the Non-Executive Director shall also have the following key elements:

a) guide the Board in monitoring the effectiveness of the Company’s governance practices
and to recommend changes required, if any;

b) guide the Board in meonitoring and managing potential conflicts of interest of
Management, Board Members and Stakeholders, including misuse of corporate assets
and abuse in related party transactions;

Compensation

11.

12,

13.

14.

15.

In consideration for your services as Non-Executive Independent Director under the terms of
this letter and subject to the provisions of the Act and other applicable Laws, you will be entitled
for sitting fees for attending Board and Committee meetings as decided by the Board, from time
to time, which shall be paid on timely basis.

Any reimbursement of actual expenses incurred by you on account of cost of boarding, lodging
and travel etc. and other reasonable out of pocket expenses incurred, for attending the meetings
as stipulated herein shall, against producing receipts, be separately reimbursed to you which
shall not form part of limits as described above,

The compensation as mentioned in point 11 is subject to deductions of tax and any other
deductions required by any applicable laws.

In case any time during your tenure with the company, if you attain any financial or non-
financial interest with the company, resulting in loss of your Independence with the Company
as Independent Director or you become subject to any disqualification as may be prescribed
under the provisions of the Act or any other applicable law, due to which your continuation as
Independent Director on the board of Company becomes prejudicial to the interest of the
Company, you shall immediately intimate the same in writing to the Chairman of the Company.

If your term comes to an end, you resign or your appointment is terminated, you shall be paid
any amounts due to you until that point of time on a pro rata basis.
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16. The Company has made provision for Directors and Officers (D&O) insurance policy. Details

of the cover and copy of directors’ and officers’ policy will be available with the Chief Financial
Officer or Company Secretary of the Company.

17. You are required to comply with the duties/obligations specified under the Act or SEBI LODR,

as and when applicable.

Performance Appraisal / Evaluation Process

18. As a member of the Board, the performance of the Independent Directors as well as the

performance of the entire Board and its Commiitees shall be evaluated annually. Evaluation of
each Director shall be done by all the other Directors. The criteria for evaluation shall be
determined by the Nomination & Remuneration Committee and disclosed in the Company’s
Annual Report. However, the actual evaluation process shall remain confidential and shall be
a constructive mechanism to improve the effectiveness of the Board/Committee.

Other directorships and business interests:

19. You agree to promptly notify the Company of any change in your Directorships and Committee

positions in other Companies and provide such other disclosures and information as may be
required under the applicable laws;

20. In the event you become aware of any potential conflicts of interest with the Company, you are

requested to disclose these to the Chairman and/ or to the Company Secretary of the Company
at the earliest. '

Code of conduct

21. During the period of your appointment, you will comply with the Company’s policies and such

other codes of conduct under applicable laws including the Act and any other law as applicable
for the time being in force including ‘Code for Independent Directors’ as outlined in Schedule
IV to the Companies Act, 2013, as amended from time to time. For your ready reference, the
relevant provisions have been extracted and attached to this letter as Annexure A.

Termination

22. You may resign from the Directorship of the Company by giving a notice in writing to the

23,

Company stating the reasons 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 in the notice.

If, at any stage during your appointment as Independent Director, there is a change that may
affect your status as an Independent Director as envisaged in Section 149(6) of the Act, you fail
to meet the criteria for “independence” under the provisions of SEBI LODR, as applicable, you
agree to promptly submit your resignation to the Company with effect from the date of such
change.

Your Directorship as an Independent Director on the Board of the Company shall terminate or
cease in accordance with applicable law or by virtue of an order of the Court/ Tribunal of
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competent jurisdiction. Apart from the grounds of termination as specified in the Act, the
Directorship may be terminated for violation of any provision of the Code of Conduct.

Confidentiality

24,

25.

26.

27.

Given the nature of your role, the Company requires you to maintain the highest standards of
confidentiality and not disclose to any person or company (whether during the course of the
Appointment or at any time afier its termination) any confidential information concerning the
Company with which you come into contact by virtue of your position as a Non-executive
Independent Director of the Company. Upon applicability of SEBI (Prohibition of Insider
Trading) Regulations, 2015, as amended (“PIT Regulations™), as a Non-Executive Independent
Director of the Company you understand that the Confidential Information provided may be
considered Unpublished Price Sensitive Information (“UPSI”) pursuant to the SEBI
(Prohibition of Insider Trading) Regulations, 2015, as amended (“PIT Regulations™) and you
agree and undertake to comply with the requirements of PIT Regulations at all times. In addition
to the above, you agree and undertake that in case you receive or you are likely to receive, or
have access, or possess, or is likely to have access or likely to possess, any information, directly
or indirectly, during the term of the engagement, which is in the nature or may be deemed to be
in nature of UPSI about the Company, you acknowledge that you shall be required to comply
with the provisions of PIT Regulations, as well as any other applicable insider trading and
securities laws.

On termination of the appointment, you will be requested to return all documents, papers and
other property of or relating to the business of the Company ot any Group Company which may
be in your possession, custody or power by virtue of your position as Non-Executive
Independent Director of the Company.

As may be mandated under applicable law, this letter will also be available for inspection by
the shareholders of the Company. Any dispute arising out of or in connection with this
agreement shall be subject to the exclusive jurisdiction of courts in Noida, India.

This agreement shall be governed by the laws of India without reference to its conflict of laws
principles. Also, kindly note that this is a contract for services and is not a contract of
employment.

Please confirm your agreement to the above by signing and returning the enclosed duplicate of this
letter. We look forward to having you on the Board of the Company.

Yours since
For and onbthalt'of Hero Motors Limited

Mr. Amiq‘ ?K
Managin; Irector & CEO
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1 have read and agree to the above terms regarding my appointment as a Non-Executive Independent
Director of Hero Motors Limited

byl

Name: - Pratibha Goyal

DIN: - 07174666

(Non-Executive Independent Director)
Date: 137 08 / 2024
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Code for Independent Directors
The Code is a guide to professional conduct for independent Directors. Adherence to these standards
by independent Directors and fulfilment of their responsibilities in a professional and faithful manner

will promote confidence of the investment community, particularly minority shareholders, regulators
and companies in the institution of independent Directors.

L Guidelines of professional conduct:

An independent director shall:
(1) Uphold ethical standards of integrity and probity;
(2) act objectively and constructively while exercising his dljties;

(3) exercise his responsibilities in 2 bona fide manner in the interest of the company;
(4) Devote sufficient time and attention to his professional obligations for informed and balanced
decision making; '

(5) not allow any extraneous considerations that will 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;

(6) Not abuse his 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;

(7) Refrain from any action that would lead to loss of his independence;

{8) Where circumstances arise which make an independent director lose his independence, the
independent director must immediately inform the Board accordingly;

(9) Assist the company in implementing the best corporate governance practices.

I1. Role and functions:

The independent Directors shall;

(1) 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;

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

(3) scrutinise the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;

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

(5) safeguard the interests of all stakeholders, particularly the minority sharcholders;

(6) Balance the conflicting interest of the stakeholders;
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(7) 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;

(8) Moderate and arbitrate in the interest of the company as a whole, in situations of conflict between
management and shareholder’s interest.

I11. Duties:

The independent Directors shall—

(1) Undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the company;

(2) 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;

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

(4) participate constructively and actively in the committees of the Board in which they are chairpersons
or members;

(5) strive to attend the general meetings of the company;

(6) Where they have concerns about the running of the company or a proposed action, ensure that these
arc 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;

(7) keep themselves well informed about the company and the external environment in which it
operates,

(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board,

(9) Pay sufficient attention and ensure that adequate deliberations are held before approving related
party transactions and assure themselves that the same are in the interest of the company;

(10) Ascertain and ensure that the company has an adequate and functional vigil mechanism and to
ensure that the interests of a person who uses such mechanism are not prejudicially affected on account
of such use;

(11) Report concerns about unethical behaviour, actual or suspected fraud or violation of the company’s
code of conduct or ethics pohcy,

(12) Acting within his authority, assist in protectmg the legitimate interests of the company,

shareholders and its employees;

(13) 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.

IV. Manner of appointment:
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(1) Appointment process of iridependent Directors shall be independent of the company management;
while selecting independent Directors the Board shall ensure that there is appropriate balance of skills,
experience and knowledge in the Board so as to enable the Board to discharge its functions and duties
effectively.

* (2) The appointment of independent director(s) of the company shall be approved at the meeting of the
shareholders.

(3) The explanatory statement attached to the notice of the meeting for approving the appointment of
independent director shall include a statement that in the opinion of the Board, the
independent director proposed to be appointed fulfils the conditions specified in the Act and the rules
made thereunder and that the proposed director is independent of the management,

(4) The appointment of independent Directors shall be formalised through a letter of appointment,
which shall set out;

(a) The term of appointment;

(b) The expectation of the Board from the appointed dlrector the Board-level committee(s) in which
the director is expected to serve and its tasks;
(c) The fiduciary duties that come with such an appointment along with accompanying liabilities;

(d) Provision for Directors and Officers (D and 0O) insurance, if any;
(e) The Code of Business Ethics that the company expects its Directors and employees to follow;

(f) The list of actions that a director should not do while functioning as such in the company; and

(g) The remuneration, mentioning periodic fees, reimbursement of expenses for participation in the
Boards and other meetings and profit related commission, if any.

(5) The terms and conditions of appointment of independent Directors shall bé open for inspection at
the registered office of the company by any member during normal business hours.

(6) The terms and conditions of appointment of independent Directors shall also be posted on the
company’s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of performance evaluation.
VI. Resignation or removal:

(1) The resignation or removal of an independent director shall be in the same manner as is provided
in sections 168 and 169 of the Act.

(2.) An independent director who resigns or is removed from the Board of the company shail be replaced
by a new independent director within three months from the date of such resignation or removal, as the
case may be.
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(3) Where the company fulfils the requirement of independent Directors in its Board even without

filling the vacancy created by such resignation or removal, as the case may be, the requirement of
replacement by a new independent director shall not apply.

VIIL Separate meetings:

(1) The independent Directors of the company shall hold at least one meecting in a financial year,
without the attendance of non-independent Directors and members of management;

(2) All the independent Directors of the company shall strive to be present at such meeting;
(3) The meeting shall:

(a) Review the performance of non-independent Directors and the Board as a whole;

(b) Review the performance of the Chairperson of the company, taking into account the views of
executive Directors and non-executive Directors;

(c) Assess the quality, quantity and timeliness of flow of information between
‘the company management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.

VIII, Evaluation mechanism:

(1) The performance evaluation of independent Directors shall be done by the entire Board of Directors,
excluding the director being evaluated.

(2) On the basis of the report of performance evaluation, it shall be determined whether to extend or
continue the term of appointment of the independent director.
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TERMS OF APPOINTMENT OF INDEPENDENT DIRECTOR

Date: August 12, 2024
Dear Mr. Kulbir Singh

Address: C-320, Defence Colony, Lajpat Nagar S.O, South Delhi, Lajpat Nagar, Delhi 110 024

Sub: - Appointment as a Non-Executive Independent Director of Hero Motors Limited (“the
Company”)

This is regarding your appointment in the role of a Non-Executive Independent Director (not liable to
retire by rotation). Your experience and deep insights has been very valuable in creating long term value
for all stakeholders of the Company. This letter sets out the terms of your appointment effective from

February 01, 2023 as per the requirement of applicable laws.

Appointment

1. The Appointment shall become effective from February 01, 2023 and shall end on January 31,
2028 which may be extended further by the parties with mutual consent thereof and pursuant
to applicable provisions of the Companies Act, 2013 (the “Act”), Articles of Association of the
Company and SEBI (Listing Obligations and Disclosure Requirements), 2015 (“SEBILODR")
as and when applicable. Your appointment and other terms thereof, are subject to the approval

by the shareholders of the Company in the General Meeting.

2. During the appointment you may be required to serve on one or more of the Board committees
such as Audit committee, Nomination and Remuneration committee, CSR Committee and such
other committee as may be required by the Company and provisions of the Act, SEBI LODR

and other applicable laws.

3. You will be designated as an Independent Director, in Non-Executive category (not liable to
retire by rotation) and will be identified as such in the Annual Report and other documentation

of the company, as and when required.

Time commitment

4. The Company anticipates devotion of appropriate time for Board or committee meetings and
for deeper engagement with the Management team. This will include attendance at regular and
short-notice Board meetings, strategy meetings, respective committee meetings, any other
meetings required under Act and the general meetings. The said meetings may be held through
Video Conferencing (VC) or other audio-visual means (OAVM) as well. In the event you are
unable to attend any meeting due to certain exigency, kindly request for leave of absence from

attending the said meeting prior to scheduled date of said meeting.

Role

5. You will exercise your powers in your role as Non-Executive Independent Director having
regard to the relevant obligations under prevailing law including Act, SEBILODR, as amended

from time to time.
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6.

10.

As a Non-Executive Independent Director you have the same general legal responsibilities to
the Company as any other Non- Executive Director including all fiduciary duties, statutory
obligations and liabilities of directors prescribed in law including the Act and SEBI LODR.

You shall not, directly nor indirectly, enter into any agreement for yourself or on behalf of
any other person with any shareholder or any third party with regard to compensation or
profit sharing in connection with dealings in the securities of the Company,

You hereby confirm that you are not been debarred or disqualified from being appointed or
continuing as Director of any Company either by way of any statutory provisions of applicable
laws or by the Securities and Exchange Board of India/Ministry of Corporate Affairs or any
such statutory authority.

The Board as a whole is collectively responsible for promoting the success of the Company by
directing and supervising the Company’s affairs. The Directors shall take decisions objectively
and solely in the interests of the Company, facilitate Company’s adherence to high standards
of ethics and corporate behaviour.

In addition, the role of the Non-Executive Director shall also have the following key elements:

a) guide the Board in monitoring the effectiveness of the Company’s governance practices
and to recommend changes required, if any;

b) guide the Board in monitoring and managing potential conflicts of interest of
Management, Board Members and Stakeholders, including misuse of corporate assets
and abuse in related party transactions;

Compensation

11.

12.

13.

14.

15.

In consideration for your services as Non-Executive Independent Director under the terms of
this letter and subject to the provisions of the Act and other applicable Laws, you will be entitled
for sitting fees for attending Board and Committee meetings as decided by the Board, from time
to time, which shall be paid on timely basis.

Any reimbursement of actual expenses incurred by you on account of cost of boarding, lodging
and travel etc. and other reasonable out of pocket expenses incurred, for attending the meetings
as stipulated herein shall, against producing receipts, be separately reimbursed to you which
shall not form part of limits as described above.

The compensation as mentioned in point 11 is subject to deductions of tax and any other
deductions required by any applicable laws.

In case any time during your tenure with the company, if you attain any financial or non-
financial interest with the company, resulting in loss of your Independence with the Company
as Independent Director or you become subject to any disqualification as may be prescribed
under the provisions of the Act or any other applicable law, due to which your continuation as
Independent Director on the board of Company becomes prejudicial to the interest of the
Company, you shall immediately intimate the same in writing to the Chairman of the Company.

If your term comes to an end, you resign or your appointment is terminated, you shall be paid
any amounts due to you until that point of time on a pro rata basis.
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16. The Company has made provision for Directors and Officers (D&O) insurance policy. Details

of the cover and copy of directors’ and officers’ policy will be available with the Chief Financial
Officer or Company Secretary of the Company.

17. You are required to comply with the duties/obligations specified under the Act or SEBILODR,

as and when applicable.

Performance Appraisal / Evaluation Process

18. As a member of the Board, the performance of the Independent Dircctors as well as the

performance of the entire Board and its Committees shall be evaluated annuaily. Evaluation of
each Director shall be done by all the other Directors. The criteria for evaluation shall be
determined by the Nomination & Remuneration Committee and disclosed in the Company’s
Annual Report. However, the actual evaluation process shall remain confidential and shall be
a constructive mechanism to improve the effectiveness of the Board/Committee.

Other directorships and business interests:

19. You agree to promptly notify the Company of any change in your Directorships and Committee

positions in other Companies and provide such other disclosures and information as may be
required under the applicable laws;

20. In the event you become aware of any potential conflicts of interest with the Company, you are

requested to disclose these to the Chairman and/ or to the Company Secretary of the Company
at the earliest.

Code of conduct

21. During the period of your appointment, you will comply with the Company’s policies and such

other codes of conduct under applicable laws including the Act and any other law as applicable
for the time being in force including ‘Code for Independent Directors” as outlined in Schedule
IV to the Companies Act, 2013, as amended from time to time. For your ready reference, the
relevant provisions have been extracted and attached to this letter as Annexure A.

Termination

22. You may resign from the Directorship of the Company by giving a notice in writing to the

23,

Company stating the reasons 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 in the notice.

If, at any stage during your appointment as Independent Director, there is a change that may
affect your status as an Independent Director as envisaged in Section 149(6) of the Act, you fail
to meet the criteria for “independence” under the provisions of SEBILODR, as applicable, you
agree to promptly submit your resignation to the Company with effect from the date of such
change.

Your Directorship as an Independent Director on the Board of the Company shal! terminate or
cease in accordance with applicable law or by virtue of an order of the Court/ Tribunal of
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competent jurisdiction. Apart from the grounds of termination as Spe01ﬁed in the Act, the
Directorship may be terminated for violation of any provision of the Code of Conduct.

Confidentiality

24.

25.

26.

27.

Given the nature of your role, the Company requires you to maintain the highest standards of
confidentiality and not disclose to any person or company (whether during the course of the
Appointment or at any time after its termination) any confidential information concerning the
Company with which you come into contact by virtue of your position as a2 Non-executive
Independent Director of the Company. Upon applicability of SEBI (Prohibition of Insider
Trading) Regulations, 2015, as amended (“PIT Regulations”); as a Non-Executive Independent
Director of the Company you understand that the Confidential Information provided may be
considered Unpublished Price Sensitive Information (“UPSI”) pursuant to the SEBI
(Prohibition of Insider Trading) Regulations, 2015, as amended (“PIT Regulations™) and you
agree and undertake to comply with the requirements of PIT Regulations at all times. In addition
to the above, you agree and undertake that in case you receive or you are likely to receive, or
have access, or possess, or is likely to have access or likely to possess, any information, directly
or indirectly, during the term of the engagement, which is in the nature or may be deemed to be
in nature of UPSI about the Comparny, you acknowledge that you shall be required to comply
with the provisions of PIT Regulations, as well as any. other applicable insider trading and
securities laws.

On termination of the appointment, you will be requested to return all documents, papers and
other property of or relating to the business of the Company or any Group Company which may
be in your possession, custody or power by virtue of your position as Non-Executive
Independent Director of the Company.

As may be mandated under applicable law, this letter will also be available for inspection by
the shareholders of the Company. Any dispute arising out of or in connection with this
agreement shall be subject to the exclusive jurisdiction of courts in Noida, India.

This agreement shall be governed by the laws of India without reference to its conflict of laws
principles, Also, kindly note that this is a contract for services and is not a contract of
employment.

Please confirm your agresment to the above by signing and returning the enclosed duplicate of this
letter. We look forward to having you on the Board of the Company.

Yours s
For an

!
€ of Hero Motors Limited

Mr. An@’ pta
Managing irector & CEO

I have réad and agree to the above terms regarding my appointment as a Non-Executive Independent
Director of Hero Motors Limited
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Name: - Kulbir Singh

DIN: - 00204829

(Non-Executive Independent Director)
Date: {2/ O 2024

-
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Annexure-A
Code for Independent Directors
The Code is a guide to professional conduct for independent Directors. Adherence to these standards
by independent Directors and fulfilment of their responsibilities in a professional and faithful manner

will promote confidence of the investment community, particularly minority shareholders, regulators
and companies in the institution of independent Directors.

I. Guidelines of professional conduct:

An independent director shall:
(1) Uphold ethical standards of integrity and probity;
2) act objectively and constructively while exercising his duties;

(3) exercise his responsibilities in a bona fide manner in the interest of the company;
(4) Devote sufficient time and attention to his professional obligations for informed and balanced
decision making; '

* (5) not allow any extraneous considerations that will 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;

(6) Not abuse his position to the detriment of the company or its sharcholders or for the purpose of
gaining direct or indirect personal advantage or advantage for any associated person;

(7) Refrain from any action that would lead to loss of his independence;

(8) Where circumstances arise which make an independent director lose his independence, the
indéependent director must immediately inform the Board accordingly;

(9) Assist the company in implementing the best corporate governance practices.

II. Role and functions:

The independent Directors shall:

(1) 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;

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

(3) scrutinise the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;

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

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

(6) Balance the conflicting interest of the stakeholders;
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(7) 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;

(8) Moderate and arbitrate in the interest of the company as a whole, in situations of conflict between
management and shareholder’s interest.

III1. Duties:

The independent Directors shall—

(1) Undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the company; '

(2) Seck 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;

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

(4) participate constructively and actively in the committees of the Board in which they are chairpersons
or members;

(5) strive to attend the general meetings of the company;

(6) 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;

(7) keep themselves well informed about the company and the external environment in which it
operates; '

(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board;

(9) Pay sufficient attention and ensure that adequate deliberations are held before approving related
party transactions and assure themselves that the same are in the interest of the company;

(10) Ascertain and ensure that the company has an adequate and functional vigil mechanism and to
ensure that the interests of a person who uses such mechanism are not prejudicially affected on account
of such use;

(11) Report concerns about unethical behaviour, actual or suspected fraud or violation of the company’s
code of conduct or ethics policy;

(12) Acting within his authority, assist in protecting the legitimate interests of the company,
shareholders and its employees;

(13) 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.

IV. Manner of appointment:
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(1) Appointment process of independent Directors shall be independent of the company management;
while selecting independent Directors the Board shall ensure that there is appropriate balance of skills,
experience and knowledge in the Board so as to enable the Board to discharge its functions and duties
effectively.

(2) The appointment of independent director(s) of the company shall be approved at the meeting of the

shareholders.

(3) The explanatory statement attached to the notice of the meeting for approving the appointment of
independent director shall include a statement that in the opinion of the Board, the
independent director proposed to be appointed fulfils the conditions specified in the Act and the rules
made thereunder and that the proposed director is independent of the management.

(4) The appointment of independent Directors shall be formalised through a letter of appointment,
which shall set out:

(a) The term of appointment;

(b) The expectation of the Board from the appointed director; the Board-level committee(s) in which
the director is expected to serve and its tasks;
(c) The fiduciary duties that come with such an appointment along with accompanying liabilities;

(d) Provision for Directors and Officers (D and O) insurance, if any;
(e) The Code of Business Ethics that the company expects its Directors and employees to follow;

(f) The list of actions that a director should not do while functioning as such in the company; and

(g) The remuneration, mentioning periodic fees, reimbursement of expenses for participation in the
Boards and other meetings and profit related commission, if any.

(5) The terms and conditions of appointment of independent Directors shall be open for inspection at
the registered office of the company by any member during normal business hours.

(6) The terms and conditions of appointment of independent Directors shall also be posted on the
conipany’s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of performance evaluation.
VI Resignation or removal:

(1) The resignation or removal of an independent director shall be in the same manner as is provided
in sections 168 and 169 of the Act.

(2) An independent director who resigns or is removed from the Board of the company shall be replaced
by a new independent director within three months from the date of such resignation or removal, as the
case may be.
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(3) Where the company fulfils the requirement of independent Directors in its Board even without
filling the vacancy created by such resignation or removal, as the case may be, the requirement of
replacement by a new independent director shall not apply.

VII. Separate meetings:

(1) The independent Directors of the company shall hold at least one meeting in a financial year,
without the attendance of non-independent Directors and members of management;

(2) All the independent Directors of the company shall strive to be present at such meeting;
(3) The meeting shall:

(a) Review the performance of non-independent Directors and the Board as a whole;

(b) Review the performance of the Chairperson of the company, taking into account the views of
executive Directors and non-executive Directors:

(c) Assess the quality, quantity and timeliness of flow of information between
the company management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.

VIIL. Evaluation mechanism:

(1) The performance evaluation of independent Directors shall be done by the entire Board of Directors,
excluding the director being evaluated.

(2) On the basis of the report of performance evaluation, it shall be determined whether to extend or
continue the term of appointment of the independent director.
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TERMS OF APPOINTMENT OF INDEPENDENT DIRECTOR

Date: August 12, 2024

Dear Dr. Andrew Charles Palmer

Address: The Dower House, The Green, Blakesley Towcester, Northampton Shire NN12 §RD

Sub: - Appointment as a Non-Executive Independent Director of Hero Motors Limited (“th
Company™) .

The Company is pleased to appoint you at the role of a Non-Executive Independent Director (not liable
to retire by rotation). We believe your experience and deep insights shall be very valuable in creating -
long term value for all stakeholders of the Company. This letter sets out the terms of your appeintment.

Appointment

1.

The Appointmient shall become effective from July 16, 2024 and shall end on July 15, 2029
which may be extended further by the parties with mutual consent thereof and pursuant fo
applicable provisions of the Companies Act, 2013 (the “Act”), Articles of Association of the
Company and SEBI (Listing Obligations and Disclosure Requirements), 2015 (“SEBI LODR™)
as and when applicable, Your appointment and other terms thereof, are subject to the approval
by the shargholders of the Company in the General Meeting.

During the appointment you may be required to serve on one or more of the Board committees
such as Audit committee, Nomination and Remuneration committee, CSR Committee and such
other committee as may be Tequired by the Company and provisions of the Act, SEBI LODR
and other applicable laws.

You will be designated as an Independent Director, in Non-Executive category (not liable to
retire by rotation) and will be identified as such in the Annual Report and other documentation
of the company, as and when required.

Time commitment

4. The Company aﬁticipates devotion of appropriate time for Board or committes meetings and

for deeper engagement with the Management team. This will include attendance at regular and
short-notice Board meetings, strategy meetings, respective committee meetings, any other
meetings required under Act and the general meetings. The said meetings may be held through
Video Conferencing (VC) or other audio-visual means (OAVM) as well. In the event you are
unable to attend any meeting due to certain exigency, kindly request for leave of absence from
attending the said meeting prior to scheduled date of said meeting.
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5. You will exercise your powers in your role as Non-Executive Independent Director having

10.

regard to the relevant obligations under prevailing law including Act, SEBI LODR, as amended
from time to time.

As a Non-Executive Independent Director you have the same general legal responsibilitics to
the Company as any other Non- Executive Director including all fiduciary duties, statutory
obligations and 11ab1ht1es of directors prescribed in law including the Act and SEBI LODR.

You shall not, directly nor indirectly, enter into any agreement for yourself or on behalf of
any other person with any shareholder or any third party with regard to compensation or
profit sharing in connection with dealings in the securities of the Company.

You hereby confirm that you are not been debarred or disqualified from being appointed or
continuing as Director of any Company either by way of any statutory provisions of applicable
laws or by the Securities and Exchange Board of India/Ministry of Corporate Affairs or any
such statutory authority.

The Board as a whole is collectively responsible for promoting the success of the Company by
directing and supervising the Company’s affairs. The Directors shall take decisions objectively
and solely in the interests of the Company, facilitate Company’s adherence to high standards
of ethics and corporate behavior.

In addition, the role of the Non-Executive Director shall also have the following key slements:

a) guide the Board in monitoring the effectiveness of the Company’s governance practices
and to recommend changes required, if any;

b) guide the Board in monitoring and managing potential conflicts of interest of
Management, Board Members and Stakeholders, including misuse of corporate assets
and abuse in related party transactions;

Compensation

11

12,

13.

14,

In consideration for your services as Non-Executive Independent Director under the terms of
this letter and subject to the provisions of the Act and other applicable Laws, you will be entitled
for sitting fees for attending Board and Committee meetings as decided by the Board, from time
to time, which shall be paid on timely basis. Aside, you shall be entitled to such Commission
as may be approved by Board or shareholders, from time to time.

Any reimbursement of actual expenses incurred by you on account of cost of boarding, lodging
and travel etc. and other réasonable out of pocket expenses incurred, for attending the meetings
as stipulated herein shall, against producing receipts, be separately reimbursed to you which
shall not form part of limits as described above.

The compensation as mentioned in point 11 is subject to deductions of tax and any other
deductions required by any applicable laws.

In Gase any time during your tenure with the company, if you attain any financial or non- -
financial interest with the company, resulting in loss of your Independence with the Company
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as Independent Director or you become subject to any disqualification as may be prescribed
under the provisions of the Act or any other applicable law, due to which your continuation as
Independent Director on the board of Company becomes prejudicial to the interest of the

Company, you shall immediately intimate the same in writing to the Chairman of the Company.

15. If your term comes to an end, you resign or your appointment is terminated, you shall be paid
any amounts due to you until that point of time on a pro rata basis.

16. The Company has made provision for Directors and Officers (D&O) insurance policy. Details
of the cover and copy of directors® and officers’ policy will be available with the Chief Financial
Officer or Company Secretary of the Company.

17. You are required to comply with the duties/obligations specified under the Act or SEBILODR,
as and when applicable.

Performance Appraisal / Evaluation Process

18. As a member of the Board, the performance of the Independent Directors as well as the
performance of the entire Board and its Committees shall be evaluated annually. Evaluation of
each Director shall be done by all the other Directors. The criteria for evaluation shall be
determined by the Nomination & Remuneration Committee and disclosed in the Company’s
Anmal Report. However, the actual evaluation process shall remain confidential and shall be
a constructive mechanism to improve the effectiveness of the Board/Committee.

Other directorships and business interests:

19. You agree to promptly notify the Company of any change in your Directorships and Committee
positions in other Companies and provide such other disclosures and information as may be
required under the applicable laws;

20. In the event you become aware of any potential conflicts of interest with the Company, you are

requested to disclose these to the Chairman and/ or to the Company Secretary of the Company
at the earliest.

Code of conduct

21, During the period of your appointment, you will comply with the Company’s policies and such
other codes of conduct under applicable laws including the Act and any other law as applicable
for the time being in force including ‘Code for Independent Directors as outlined in Schedule
IV to the Companies Act, 2013, as amended from time to time, For your ready reference, the
relevant provisions have been extracted and attached to this letter as Annexure A.

Termination

22. You may resign from the Directorship of the Company by giving a notice in writing to the
Company stating the reasons 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 in the notice.

23. If, at any stage during your appointment as Independent Director, there is a change that may
affect your status as an Independent Director as envisaged in Section 149(6) of the Act, you fail
to meet the criteria for “independence” under the provisions of SEBI LODR, as applicable, you
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agree to promptly submit your résignation to tie Company with effect from the date of such
change.

Your Directorship as an Independent Director on the Board of the Company shall terminate or
cease in accordance with applicable law or by virtue of an order of the Court/ Tribunal of
competent jurisdiction. Apart from the grounds of termination as specified in the Act, the
Directorship may be terminated for violation of any provision of the Code of Conduct.

Confidentiality

24,

Given the nature of your role, the Company requires you to maintain the highest standards of
confidentiality and not disclose to any person or company (whether during the course of the
Appointment or at any time after its termination) any confidential information concerning the
Conipany with which you come into contact by virtue of your position as a Non-executive
Independent Director of the Company. As a Non-Executive Independent Director of the
Company you understand that the Confidential Information provided may be considered
Unpublished Price Sensitive Information (“UPSI”) pursuant to the SEBI (Prohibition of Insider
Trading) Regulations, 2015, as amended (“PIT Regulations™) and you agree and undertake to
comply with the requirements of PIT Regulations at all times. In addition to the above, you
agree and undertake that in case you receive or you are likely to receive, or have access, or
possess, or is likely to have access or likely to possess, any information, directly or indirectly,

~ during the term of the engagement, which is in the nature or may be deemed to be in nature of

25,

26.

27.

UPSI about the Company, you acknowledge that you shall be required to comply with the

provisions of PIT Regulations, as well as any other applicable insider trading and securities
laws.

On termination of the appointment, you will be requested to return all documents, papers and
other property of or relating to the business of the Company or any Group Company which may
be in your possession, custody or power by virtue of your position as Non-Executive
Independent Director of the Company.

As may be mandated under applicable law, this letter will also be available for inspection by
the shareholders of the Company. Any dispute arising out of or in connection with this
agreement shall be subject to the exclusive jurisdiction of coutts in Noida, India.

This agreement shall be governed by the laws of India without reference 1o its conflict of laws
principles. Also, kindly note that this is a contract for services and is not a contract of
employment.

Please confirm your agreement to the above by signing and returning the enclosed duplicate of this
letter. We loolf forward to having you on the Board of the Company.

Yours re|
For an b of Hero Motors Limited
Mr. Akl Gypta

Managing Director & CEQ
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1 have read and agree to the above terms regarding my appointment as a Non-Executive Independent
Diregtor of Hero Motors Limited

Narfie: - Andrew Charles Palmer
DIN; - 02155231
(Non-Executive Independent Director)

Date: {3 / 0%/ 2024~
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Code for Independent Directors
The Code is a guide to professional conduct for independent Directors. Adherence to these standards
by independent Directors and fulfilment of their responsibilities in a professional and faithful manner

will promote confidence of the investment community, particularly minority shareholders, regulators
and companies in the institution of independent Directors. '

I Guidelines of professional conduct:

_An independent director shall:
(1) Uphold ethical standards of integrity and probity;
(2) act objectively and constructively while exercising his duties;

(3) exercise his responsibilities in a bona fide manner in the interest of the company;
(4) Devote sufficient time and attention to his professional obligations for informed and balanced
decision making;

(5) not allow any extraneous considerations that will 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;

{6) Not abuse his 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;

(7) Refrain from any action that would lead to loss of his independence;

(8) Where circumstances arise which make an independent director lose his independence, the
independent director must immediately inform the Board accordingly;

(9) Assist the company in implementing the best corporate governance practices.

II. Role and functions:

The independent Directors shall:

(1) 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;

(2) bring an objective view in the evalvation of the performance of board and management;

(3) scrutinise the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;

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

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

(6) Balance the conflicting interest of the stakeholders;
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(7) 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;

(8) Moderate and arbitrate in the interest of the company as a whole, in situations of conflict between
management and shareholder’s interest, .

III. Duties:

The independent Directors shall—

(1) Undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the company;

(2) 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;

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

(4) participate constructively and actwely in the committees of the Board in which they are chairpersons
or members;

(5) strive te attend the general meetings of the company;

(6) 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;

(7) keep themselves well informed about the company and the exiernal environment in which it
operates;

(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board;

(9) Pay sufficient attention and ensure that adequate deliberations are held before approving related
party fransactions and assure themselves that the same are in the interest'of the company;

(10) Ascertain and ensure that the company has an adequate and functional vigil mechanism and to

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

(11) Report concerns about unethical behaviour, actual or suspected fraud or violation of the.company’s
code of conduct or ethics policy;

(12) Acting within his authority, assist in protecting the legitimate interests of the company,
shareholders and its employees;

(13) not disclose confidential information, including commercial secrets, technologies, advertising and
sales promotion plans, unpublished price sensitive information, unless such dlsclosure is expressly
approved by the Board or required by law.

IV. Manner of appointment:
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(1) Appointment process of independent Directors shall be independent of the company management;
while selecting independent Directors the Board shall ensure that there is appropriate balance of skills,
experience and knowledge in the Board so as to enable the Board to discharge its functions and duties
effectively.

(2) The appointment of independent director(s) of the company shall be approved at the meeting of the
shareholders.

(3) The explanatory statement attached to the notice of the meeting for approving the appointment of
independent director shall include a statement that in the opinion of the Board, the
independent director proposed to be appointed fulfils the conditions specified in the Act and the rules
made thereunder and that the proposed director is independent of the management.

(4) The appointment of independent Directors shall be formalised through a letter of appointment,
which shall set out:

{2) The term of appointment;

(b) The expectation of the Board from the appointed director; the Board-level committee(s) in which
the director is expected to serve and its tasks; .
(¢) The fiduciary duties that come with such an appointment along with accompanying labilities;

(d) Provision for Directors and Officers (D and O) insurance, if any;
(¢) The Code of Business Ethics that the company expects its Directors and employees to follow;

(f) The list of actions that a director should not do while functioning as such in the company; and

(g) The remuneration, mentioning periodic fees, reimbursement of expenses for participation in the
Boards and other meetings and profit related commission, if any.

. {5) The terms and conditions of appointment of independent Directors shall be open for inspection at
the registered office of the company by any member during normal business hours, '

(6) The terms and conditions of appointment of independent Directors shall also be posted on the
company’s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of performance evaluation.
V1. Resignation or removal:

(1) The resignation or removal of an independent director shall be in the same manner as is proﬁded
in sections 168 and 169 of the Act.

(2) An independent director who resigns or is removed from the Board of the company shall be replaced
by a new independent directof within three months from the date of such resignation or removal, as the
case may be. )
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(3) Where the company fulfils the requirement of independent Directors in its Board even without

filling the vacancy created by such resignation or removal, as the case may be, the requirement of
replacement by a new independent director shall not apply.

VII. Separate meetings:

(1) The independent Directors of the company shall hold at least one meeting in a financial year,
without the attendance of non-independent Directors and members of management;

(2) All the independent Directors of the company shall strive to be present at such meeting;
(3) The meeting shall;

(2) Review the performance of non-independent Directors and the Board as a whole;
(b) Review the performance of the Chairperson of the company, taking into account the views of
executive Directors and non-executive Direciors; .

(c) Assess the quality, quantity and timeliness of flow of information between
the compary management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.

VII. Evaluation mechanism:

(1) The performance evaluation of independent Directors shall be done by the entire Board of Directors,
excluding the director being evaluated.

(2) On the basis of the report of performance evaluation, it shall be determined whether to extend or
continue the term of appointment of the independent director,
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TERMS OF APPOINTMENT OF INDEPENDENT DIRECTOR

Date: August 12, 2024

Dear Mr. Ashok Kumar Taneja

Address: C-69, Safdarjung Development Area, Hauz Khas, South Dethi, Delhi- 110 016

Sub: - Appointment as a Non-Executive Independent Director of Hero Motors Limited (“the
Company”)

The Company is pleased to appeint you at the role of a Non-Executive Independent Director (not liable
to retire by rotation). We believe your experience and deep insights shall be very valuable in creating
long term value for all stakeholders of the Company. This letter sets out the terms of your appointment.

Appointment

1.

The Appointment shall become effective from August 12, 2024 and shall end on August 11,
2029 which may be extended further by the parties with mutual consent thereof and pursuant
to applicable provisions of the Companies Act, 2013 (the “Act™), Articles of Association of the
Company and SEBI (Listing Obligations and Disclosure Requirements), 2015 (“SEBI LODR").
Your appointment and other terms thereof, are subject to the approval by the shareholders of
the Company in the General Meeting.

During the appointment you may be required to serve on one or more of the Board committees
such as Audit committee, Nomination and Remuneration committee, CSR. Committee and such
other committee as may be required by the Company and provisions of the Act, SEBI LODR
and other applicable laws.

You will be designated as an Independent Director, in Non-Executive category (not liable to
retire by rotation) and will be identified as such in the Annual Report and other documentation
of the company, as and when required.

Time commitment

4,

The Company anticipates devotion of appropriate time for Board or committee meetings and
for deeper engagement with the Management team. This will include attendance at regular and
short-notice Board meetings, strategy meetings, respective committee meetings, any other
meetings required under Act and the general meetings. The said meetings may be held through
Video Conferencing (VC) or other audio-visual means (OAVM) as well. In the event you are
unable to attend any meeting due to certain exigency, kindly request for leave of absence from
attending the said meeting prior to scheduled date of said meeting.
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S. You will exercise your powers in your role as Non-Executive Independent Director having

10.

regard to the relevant obhganons under prevailing law including Act, SEBI LODR, as amended
from time to time.

As a Non-Executive Independent Director you have the same general legal responsibilities to
the Company as any other Non- Executive Director including all fiduciary duties, statutory
obligations and liabilities of directors prescribed in law including the Act and SEBI LODR.

You shall not, directly nor indirecﬂy, enter into any agreement for yourself or on behalf of
any other person with any shareholder or any third party with regard to compensation or

profit sharing in connection with dealings in the securities of the Company.

You hereby confirm that you are not been debarred or disqualified from being appointed or
continuing as Director of any Company either by way of any statutory provisions of applicable
laws or by the Securities and Exchange Board of India/Ministry of Corporate Affairs or any
such statutory authority.

The Board as a whole is collectively responsible for promoting the success of the Company by
directing and supervising the Company’s affairs. The Directors shall take decisions objectively
and solely in the interests of the Company, facilitate Company’s adherence to high standards
of ethics and corporate behavior.

In addition, the role of the Non-Executive Director shall also have the following key elements:

a) guide the Board in monitoring the effectiveness of the Company’s governance practices
and to recommend changes required, if any;

b) guide the Board in monitoring and managing potential conflicts of interest of
Management, Board Members and Stakeholders, including misuse of corporate assets
and abuse in related party transactions;

Compensation

11.

12.

13.

14.

In consideration for your services as Non-Executive Independent Director under the terms of
this letter and subject to the provisions of the Act and other applicable Laws, you will be entitled
for sitting fees for attending Board and Committee meetings as décided by the Board, from time
to time, which shall be paid on timely basis.

Any reimbursement of actual expenses incurred by you on account of cost of boarding, lodging
and travel etc. and other reasonable out of pocket expenses incurred, for attending the meetings
as stipulated herein shall, against producing receipts, be separately reimbursed to you which
shall not form part of limits as described above.

The compensation as mentioned in point 11 is subject to deductions of tax and any other
deductions required by any applicable laws.

In casé any time during your tenure with the company, if you attain any financial or non-
finaneial interest with the company, resulting in loss of your Independence with the Company
as Independent Director or you become subject to any disqualification as may be prescribed
under the provisions of the Act or any other applicable law, due to which your continuation as
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15.

16.

17.

Independent Director on the board of Company becomes prejudicial to the interest of the
Company, you shall inmediately intimate the same in writing to the Chairman of the Company.

If your term comes to an end, you resign or your appointment is terminated, you shall be paid
any amounts due to you until that point of time on a pro rata basis.

The Company has made provision for Directors and Officers (D&O) insurance policy. Details
of the cover and copy of directors’ and officers’ policy will be available with the Chief Financial
Officer or Company Secretary of the Company.

You are required to comply with the duties/obligations specified under the Act or SEBI LODR,
as and when applicable.

Performance Appraisal / Evaluation Process

18.

As a member of the Board, the performance of the Independent Directors as well as the
performance of the entire Board and its Committees shall be evaluated annually. Evaluation of
each Director shall be done by all the other Directors. The criteria for evaluation shall be
determined by the Nomination & Remuneration Committee and disclosed in the Company’s
Annual Report. However, the actual evaluation process shall remain confidential and shall be
a constructive mechanism to improve the effectiveness of the Board/Committee.

Other directorships and business interests:

19.

20.

You agree to promptly notify the Company of any change in your Directorships and Committee
positions in other Companies and provide such other disclosures and information as may be
required under the applicable laws; -

In the event you become aware of any potential conflicts of interest with the Company, you are
requested to disclose these to the Chairman and/ or to the Company Secretary of the Company
at the earliest.

Code of conduct

21,

During the period of your appointment, you will comply with the Company’s policies and such
other codes of conduct under applicable laws including the Act and any other law as applicable

* for the time being in force including ‘Code for Independent Directors® as outlined in Schedule

IV to the Companies Act, 2013, as amended from time to time. For your ready reference, the
relevant provisions have been extracted and attached to this letter as Annexure A,

Termination

22,

23.

You may resign from the Directorship of the Company by giving a notice in writing to the
Company stating the reasons 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 in the notice.

If, at any stage during your appointment as Independent Director, there is a change that may
affect your status as an Independent Director as envisaged in Section 149(6) of the Act, you fail
to meet the criteria for “independence” under the provisions of SEBI LODR, as applicable, you
agree to promptly submit your resignation to the Company with effect from the date of such
change.
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Your Directorship as an Independent Director on the Board of the Company shall terminate or
cease in accordance with applicable law or by virtue of an order of the Court/ Tribunal of
competent jurisdiction. Apart from the grounds of termination as specified in the Act, the
Directorship may be terminated for violation of any provision of the Code of Conduct.

Confidentiality

24,

25,

26.

27.

Given the nature of your role, the Company requires you to maintain the highest standards of
confidentiality and not disclose to any person or company (whether during the course of the
Appointment or at any time after its termination) any confidential information concerning the
Company with which you come into contact by virtue of your position as a Non-executive
Independent Director of the Company. As a Non-Executive Independent Director of the
Company you understand that the Confidential Information provided may be considered
Unpublished Price Sensitive Information (“UPSI”) pursuant to the SEBI (Prohibition of Insider
Trading) Regulations, 2015, as amended (“PIT Regulations™) and you agree and undertake to
comply with the requirements of PIT Regulations at all times. In addition to the above, you
agree and undertake that in case you receive or you are likely to receive, or have access, or
possess, or is likely to have access or likely to possess, any information, directly or indirectly,
during the term of the engagement, which is in the nature or may be deemed to be in nature of
UPSI about the Company, you acknowledge that you shall be required to comply with the
provisions of PIT Regulations, as well as any other applicable insider trading and securities
laws.

On termination of the appointment, you will be requested to return all documents, papers and
other property of or relating to the business of the Company or any Group Company which may
be in your possession, custody or power by virtue of your position as Non-Executive
Independent Director of the Company.

As may be mandated under applicable law, this letter will also be available for inspection by
the shareholders of the Company. Any dispute arising out of or in connection with this
agreement shall be subject to the exclusive jurisdiction of courts in Noida, India.

This agreement shall be governed by the laws of India without reference to its conflict of laws
principles. Also, kindly note that this is a contract for services and is not a contract of
employment.

Please confirm your agreement to the above by signing and returning the enclosed duplicate of this
letter. We logk forward to having you on the Board of the Company.

Yours Singer
For add jph bahialf of Hero Motors Limited

Mr. Aif{/Gupta

Managing Director & CEO
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I have read and agree to the above terms regarding my appointment as a Non-Executive Independent

Director of Hero otorslfimited

Name: - Ashok/Kamar Taneja
DIN: - 00124814
(Non- Executwe Independent Director)

Date: i_%_/
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Code for Independent Directors
The Code is a guide to professional conduct for independent Directors. Adherence to these standards
by independent Directors and fulfilment of their responsibilities in a professional and faithful manner

will promote confidence of the investment community, particularly minority shareholders, regulators
and companies in the institution of independent Directors.

L. Guidelines of professional conduct:

An independent director shall:
(1) Uphold ethical standards of integrity and probity;
(2) act objectively and constructively while exercising his duties;

(3) exercise his responsibilities in a bona fide manner in the interest of the company;
(4) Devote sufficient time and attention to his professional obligations for informed and balanced
decision making;

(5) not allow any extraneous considerations that will 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;

(6) Not abuse his 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;

(7) Refrain from any action that would lead to loss of his independence;

(8) Where circumstances arise which make an independent director lose his independence, the
independent director must immediately inform the Board accordingly;

(9) Assist the company in implementing the best corporate governance practices.

II. Role and functions:

The independent Directors shall:

(1) 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;

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

(3) scrutinise the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;

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

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

(6) Balance the conflicting interest of the stakeholders;
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(7) 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;

(8) Moderate and arbitrate in the interest of the company as a whole, in situations of conflict between
management and sharcholder’s interest.

II1. Duties:

The independent Directors shall—

(1) Undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the company;

(2) 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;

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

(4) participate constructively and actively in the committees of the Board in which they are chairpersons
or members;

(5) strive to attend the general meetings of the company;

(6) 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;

(7) keep themselves well informed about the company and the external environment in which it
operates;

(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board,

(9) Pay sufficient attention and ensure that adequate deliberations are held before approving related
party transactions and assure themselves that the same are in the interest of the company;

(10) Ascertain and ensure that the company has an adequate and functional vigil mechanism and to
ensure that the interests of a person who uses such mechanism are not prejudicially affected on account
of such use;

{11) Report concerns about unethical behaviour, actual or suspected fraud or violation of the company’s
code of conduct or ethics policy;

(12) Acting within his authority, assist in protecting the legitimate interests of the company,
shareholders and its employees;

(13) 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.

IV. Manner of appointment:
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(1) Appointment process of independent Directors shall be independent of the company management;
while selecting independent Directors the Board shall ensure that there is appropriate balance of skills,
experience and knowledge in the Board so as to enable the Board to discharge its functions and duties
effectively.

(2) The appointment of independent director(s) of the company shall be approved at the meeting of the
shareholders.

(3) The explanatory statement attached to the notice of the meeting for approving the appointment of
independent director shall include a statement that in the opinion of the Board, the
independent director proposed to be appointed fulfils the conditions specified in the Act and the rules
made thereunder and that the proposed director is independent of the management.

(4) The appointment of independent Directors shall be formalised through a letter of appointment,
which shall set out: '

(a) The term of appointment;

(b) The expectation of the Board from the appointed director; the Board-level committee(s) in which
the director is expected to serve and its tasks;
(¢) The fiduciary duties that come with such an appointment along with accompanying liabilities;

(d) Provision for Directors and Officers (D and O) insurance, if any;
{e) The Code of Business Ethics that the company expects its Directors and employees to follow;

(f) The list of actions that a director should not do while functioning as such in the company; and

(g) The remuneration, mentioning periodic fees, reimbursement of expenses for participation in the
Boards and other meetings and profit related commission, if any.

(5) The terms and conditions of appointment of independent Directors shall be open for inspection at
the registered office of the company by any member during normal business hours.

(6) The terms and conditions of appointment of independent Directors shall also be posted on the
company’s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of performance evaluation.
VL Resignation or removal:

(1) The resignation or removal of an independent director shall be in the same manner as is provided
in sections 168 and 169 of the Act.

(2) An independent director who resigns or is removed from the Board of the company shall be replaced
by a new independent director within three months from the date of such resignation or removal, as the
case may be.
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(3) Where the company fulfils the requirement of independent Directors in its Board even without
filling the vacancy created by such resignation or removal, as the case may be, the requirement of
replacement by a new independent director shall not apply.

VII. Separate meetings:

(1) The independent Directors of the company shall hold at least one meeting in a financial year,
without the attendance of non-independent Directors and members of management;

(2) All the independent Directors of the company shall strive to be present at such meeting;
(3) The meeting shall:

(a) Review the performance of non-independent Directors and the Board as a whole;

(b) Review the performance of the Chairperson of the company, taking into account the views of
executive Directors and non-executive Directors;

(c) Assess the quality, quantity and timeliness of flow of information between
the company management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.

VIII. Evaluation mechanism:

(1) The performance evaluation of independent Directors shall be done by the entire Board of Directors,
excluding the director being evaluated. '

(2) On the basis of the report of performance evaluation, it shall be determined whether to extend or
continue the term of appointment of the independent director.
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TERMS OF APPOINTMENT OF INDEPENDENT DIRECTOR

Date: December 12, 2024

Dear Ms. Jyoti Arora

Address: House No.431, Sector 6, Mansa Devi Complex, Panchkula, Haryana

Sub: - Appointment as a Non-Executive Independent Director of Hero Motors Limited (“the
Company”)

The Company is pleased to appoint you at the role of a Non-Executive Independent Director (not liable
to retire by rotation). We believe your experience and deep insights shall be very valuable in creating
long term value for all stakeholders of the Company. This letter sets out the terms of your appointment.

Appointment

1

The Appointment shall become effective from January 28, 2025 and shall end on January 27,
2027 which may be extended further by the parties with mutual consent thereof and pursuant
to applicable provisions of the Companies Act, 2013 (the “Act”), Articles of Association of the
Company and SEBI (Listing Obligations and Disclosure Requirements), 2015 (“SEBI LODR").
Your appointment and other terms thereof, are subject to the approval by the shareholders of
the Company in the General Meeting.

During the appointment you may be required to serve on one or more of the Board committees
such as Audit committee, Nomination and Remuneration committee, CSR Committee and such
other committee as may be required by the Company and provisions of the Act, SEBI LODR
and other applicable laws.

You will be designated as an Independent Director, in Non-Executive category (not liable to
retire by rotation) and will be identified as such in the Annual Report and other documentation
of the company, as and when required.

Time commitment

4.

The Company anticipates devotion of appropriate time for Board or committee meetings and
for deeper engagement with the Management team. This will include attendance at regular and
short-notice Board meetings, strategy meetings, respective committee meetings, any other
meetings required under Act and the general meetings. The said meetings may be held through
Video Conferencing (VC) or other audio-visual means (OAVM) as well. In the event you are
unable to attend any meeting due to certain exigency, kindly request for leave of absence from
attending the said meeting prior to scheduled date of said meeting.
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Role
5. You will exercise your powers in your role as Non-Executive Independent Director having

10.

regard to the relevant obligations under prevailing law including Act, SEBI LODR, as amended
from time to time.

As a Non-Executive Independent Director you have the same general legal responsibilities to
the Company as any other Non- Executive Director including all fiduciary duties, statutory
obligations and liabilities of directors prescribed in law including the Act and SEBI LODR.

You shall not, directly nor indirectly, enter into any agreement for yourself or on behalf of
any other person with any shareholder or any third party with regard to compensation or
profit sharing in connection with dealings in the securities of the Company.

You hereby confirm that you are not been debarred or disqualified from being appointed or
continuing as Director of any Company either by way of any statutory provisions of applicable
laws or by the Securities and Exchange Board of India/Ministry of Corporate Affairs or any
such statutory authority.

The Board as a whole is collectively responsible for promoting the success of the Company by
directing and supervising the Company’s affairs. The Directors shall take decisions objectively
and solely in the interests of the Company, facilitate Company’s adherence to high standards
of ethics and corporate behavior.

In addition, the role of the Non-Executive Director shall also have the following key elements:

a) guide the Board in monitoring the effectiveness of the Company’s governance practices
and to recommend changes required, if any;

b) guide the Board in monitoring and managing potential conflicts of interest of
Management, Board Members and Stakeholders, including misuse of corporate assets
and abuse in related party transactions;

Compensation

11.

12.

13.

14.

In consideration for your services as Non-Executive Independent Director under the terms of
this letter and subject to the provisions of the Act and other applicable Laws, you will be entitled
for sitting fees for attending Board and Committee meetings as decided by the Board, from time
to time, which shall be paid on timely basis.

Any reimbursement of actual expenses incurred by you on account of cost of boarding, lodging
and travel etc. and other reasonable out of pocket expenses incurred, for attending the meetings
as stipulated herein shall, against producing receipts, be separately reimbursed to you which
shall not form part of limits as described above.

The compensation as mentioned in point 11 is subject to deductions of tax and any other
deductions required by any applicable laws.

In case any time during your tenure with the company, if you attain any financial or non-
financial interest with the company, resulting in loss of your Independence with the Company
as Independent Director or you become subject to any disqualification as may be prescribed
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under the provisions of the Act or any other applicable law, due to which your continuation as
Independent Director on the board of Company becomes prejudicial to the interest of the
Company, you shall immediately intimate the same in writing to the C hairman of the Company.

15. If your term comes to an end, you resign or your appointment is terminated, you shall be paid
any amounts due to you until that point of time on a pro rata basis.

16. The Company has made provision for Directors and Officers (D&O) insurance policy. Details
of the cover and copy of directors’ and officers’ policy will be available with the Chief Financial
Officer or Company Secretary of the Company.

17. You are required to comply with the duties/obligations specified under the Act or SEBILODR,
as and when applicable.

Performance Appraisal / Evaluation Process

18. As a member of the Board, the performance of the Independent Directors as well as the
performance of the entire Board and its Committees shall be evaluated annually. Evaluation of
each Director shall be done by all the other Directors. The criteria for evaluation shall be
determined by the Nomination & Remuneration Committee and disclosed in the Company’s
Annual Report. However, the actual evaluation process shall remain confidential and shall be
a constructive mechanism to improve the effectiveness of the Board/Committee.

Other directorships and business interests:

19. You agree to promptly notify the Company of any change in your Directorships and Committee
positions in other Companies and provide such other disclosures and information as may be
required under the applicable laws;

20. In the event you become aware of any potential conflicts of interest with the Company, you are
requested to disclose these to the Chairman and/ or to the Company Secretary of the Company
at the earliest.

Code of conduct

21. During the period of your appointment, you will comply with the Company’s policies and such
other codes of conduct under applicable laws including the Act and any other law as applicable
for the time being in force including ‘Code for Independent Directors’ as outlined in Schedule
IV to the Companies Act, 2013, as amended from time to time. For your ready reference, the
relevant provisions have been extracted and attached to this letter as Annexure A.

Termination

22. You may resign from the Directorship of the Company by giving a notice in writing to the
Company stating the reasons 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 in the notice.

23. If, at any stage during your appointment as Independent Director, there is a change that may
affect your status as an Independent Director as envisaged in Section 149(6) of the Act, you fail
to meet the criteria for “independence” under the provisions of SEBI LODR, as applicable, you
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agree to promptly submit your resignation to the Company with effect from the date of such
change.

Your Directorship as an Independent Director on the Board of the Company shall terminate or
cease in accordance with applicable law or by virtue of an order of the Court/ Tribunal of
competent jurisdiction. Apart from the grounds of termination as specified in the Act, the
Directorship may be terminated for violation of any provision of the Code of Conduct.

Confidentiality

24,

25.

26.

21

Given the nature of your role, the Company requires you to maintain the highest standards of
confidentiality and not disclose to any person or company (whether during the course of the
Appointment or at any time after its termination) any confidential information concerning the
Company with which you come into contact by virtue of your position as a Non-executive
Independent Director of the Company. As a Non-Executive Independent Director of the
Company you understand that the Confidential Information provided may be considered
Unpublished Price Sensitive Information (“UPSI”") pursuant to the SEBI (Prohibition of Insider
Trading) Regulations, 2015, as amended (“PIT Regulations™) and you agree and undertake to
comply with the requirements of PIT Regulations at all times. In addition to the above, you
agree and undertake that in case you receive or you are likely to receive, or have access, or
possess, or is likely to have access or likely to possess, any information, directly or indirectly,
during the term of the engagement, which is in the nature or may be deemed to be in nature of
UPSI about the Company, you acknowledge that you shall be required to comply with the
provisions of PIT Regulations, as well as any other applicable insider trading and securities
laws.

On termination of the appointment, you will be requested to return all documents, papers and
other property of or relating to the business of the Company or any Group Company which may
be in your possession, custody or power by virtue of your position as Non-Executive
Independent Director of the Company.

As may be mandated under applicable law, this letter will also be available for inspection by
the shareholders of the Company. Any dispute arising out of or in connection with this
agreement shall be subject to the exclusive jurisdiction of courts in Noida, India.

This agreement shall be governed by the laws of India without reference to its conflict of laws
principles. Also, kindly note that this is a contract for services and is not a contract of
employment.

Please confirm your agreement to the above by signing and returning the enclosed duplicate of this
letter. We look forward to having you on the Board of the Company.

131f of Hero Motors Limited

Mr. bg'fm‘f Gupta
Managing Director & CEO

&
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1 have read and agree to the above terms regarding my appointment as a Non-Executive Independent
Director of Hero Motors Limited :
Name: - Jyoti Arora

DIN: - 00353071
(Non-Executive Independent Director)

Date: |3 /12 / 32024
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Code for Independent Directors
The Code is a guide to professional conduct for independent Directors. Adherence to these standards
by independent Directors and fulfilment of their responsibilities in a professional and faithful manner

will promote confidence of the investment community, particularly minority shareholders, regulators
and companies in the institution of independent Directors.

1. Guidelines of professional conduct:

An independent director shall:
(1) Uphold ethical standards of integrity and probity;
(2) act objectively and constructively while exercising his duties;

(3) exercise his responsibilities in a bona fide manner in the interest of the company;
(4) Devote sufficient time and attention to his professional obligations for informed and balanced
decision making;

(5) not allow any extraneous considerations that will 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;

(6) Not abuse his 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;

(7) Refrain from any action that would lead to loss of his independence;

(8) Where circumstances arise which make an independent director lose his independence, the
independent director must immediately inform the Board accordingly;

(9) Assist the company in implementing the best corporate governance practices.

II. Role and functions:

The independent Directors shall:

(1) 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;

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

(3) scrutinise the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;

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

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

(6) Balance the conflicting interest of the stakeholders;
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(7) 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;

(8) Moderate and arbitrate in the interest of the company as a whole, in situations of conflict between
management and shareholder’s interest.

II1. Duties:

The independent Directors shall—

(1) Undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the company;

(2) 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;

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

(4) participate constructively and actively in the committees of the Board in which they are chairpersons
or members;

(5) strive to attend the general meetings of the company;

(6) 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;

(7) keep themselves well informed about the company and the external environment in which it
operates;

(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board;

(9) Pay sufficient attention and ensure that adequate deliberations are held before approving related
party transactions and assure themselves that the same are in the interest of the company;

(10) Ascertain and ensure that the company has an adequate and functional vigil mechanism and to

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

(11) Report concerns about unethical behaviour, actual or suspected fraud or violation of the company’s
code of conduct or ethics policy;

(12) Acting within his authority, assist in protecting the legitimate interests of the company,
shareholders and its employees;

(13) 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.

IV. Manner of appointment:
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(1) Appointment process of independent Directors shall be independent of the company management;
while selecting independent Directors the Board shall ensure that there is appropriate balance of skills,
experience and knowledge in the Board so as to enable the Board to discharge its functions and duties
effectively.

(2) The appointment of independent director(s) of the company shall be approved at the meeting of the

shareholders.

(3) The explanatory statement attached to the notice of the meeting for approving the appointment of
independent director shall include a statement that in the opinion of the Board, the
independent director proposed to be appointed fulfils the conditions specified in the Act and the rules
made thereunder and that the proposed director is independent of the management.

(4) The appointment of independent Directors shall be formalised through a letter of appointment,
which shall set out:

(a) The term of appointment;

(b) The expectation of the Board from the appointed director; the Board-level committee(s) in which
the director is expected to serve and its tasks;
(c) The fiduciary duties that come with such an appointment along with accompanying liabilities;

(d) Provision for Directors and Officers (D and O) insurance, if any;
(e) The Code of Business Ethics that the company expects its Directors and employees to follow;

(f) The list of actions that a director should not do while functioning as such in the company; and

(g) The remuneration, mentioning periodic fees, reimbursement of expenses for participation in the
Boards and other meetings and profit related commission, if any.

(5) The terms and conditions of appointment of independent Directors shall be open for inspection at
the registered office of the company by any member during normal business hours.

(6) The terms and conditions of appointment of independent Directors shall also be posted on the
company’s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of performance evaluation.
VI. Resignation or removal:

(1) The resignation or removal of an independent director shall be in the same manner as is provided
in sections 168 and 169 of the Act.

(2) An independent director who resigns or is removed from the Board of the company shall be replaced
by a new independent director within three months from the date of such resignation or removal, as the
case may be.
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(3) Where the company fulfils the requirement of independent Directors in its Board even without
filling the vacancy created by such resignation or removal, as the case may be, the requirement of
replacement by a new independent director shall not apply.

VII. Separate meetings:

(1) The independent Directors of the company shall hold at least one meetingin a financial year,
without the attendance of non-independent Directors and members of management;

(2) All the independent Directors of the company shall strive to be present at such meeting;
(3) The meeting shall:

(a) Review the performance of non-independent Directors and the Board as a whole;

(b) Review the performance of the Chairperson of the company, taking into account the views of
executive Directors and non-executive Directors;

() Assess the quality, quantity and timeliness of flow of information between
the company management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.

VIII. Evaluation mechanism:

(1) The performance evaluation of independent Directors shall be done by the entire Board of Directors,
excluding the director being evaluated.

(2) On the basis of the report of performance evaluation, it shall be determined whether to extend or
continue the term of appointment of the independent director.



