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REGD. OFF: 214,  RAGHAVA RATNATOWERS, CHIRAG ALI  LANE, ABIDS,  HYDERABAD -500 001

PHONE,  OFF  :  040-23203155,69011111
E.mail  : advisors@cilsecurities.com

Ref: CI L/APPI D/04/2024-25 C|N  No-L 67120TG1989PLC010188                 26th April, 2o24

TO'

Mr. Santosh  Kumar Rathi

Eblock 802,  DSR Fortune prime, Gafoor
Nagar, Madhapur, Hyderabad 500081

Subject:  Appointment as an Independent Director of CIL Securities Limited

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

the Board of Directors on its meeting held on 26th April, 2024 has approved your appointment as an independent

director on the Board of the Company with effect from 27th April, 2024.

The terms & conditions of your appointment are as follows:

1.     Appointment:

•     Your Appointment is for a term of 5 consecutive years with the effect from 27th April, 2024.

•     As  Independent   Director,  you  will   not  be  liable  to  retire   by  rotation   pursuant  to  Section   164  of  the

Companies Act,  2013,  (`'Act") and Securities and  Exchange Board of India (Listing Obligations and  Disclosure

Requirements)  Regulations,  2015 (Listing Regulations).

•     The  reappointment at the end  of the term  shall  be  based  on the  recommendation  of the  Nomination  and

Remuneration Committee of the Board and subject to the approval of the Board and the shareholders of the
Company. The  reappointment would  be considered  based  on the outcome  of the  performance  evaluation

process and the  Director continuing to  meet the  independence criteria  in terms of the Act and the  Listing
Regulations (as amended from time to time).

•     Pursuant to  Regulation  17  (1A)  of  Listing  Regulations,  on  attaining the  age  of 75  years,  continuation  as an

Independent director in the board of the Company shall be subject to the approval of shareholders through

special  resolution in the general  meeting.

2.     Disclosures, other directorships and business interests:

•     During your tenure  as  an  Independent  Director, you  will  have to  submit a  declaration  at the  beginning of

every financial  year  under Section  149(7)  of the Act,  and  Regulation  16(1)(b)  of  Listing  Regulations stating

that you  meet the criteria of Independence.
•     During your term as Independent Director, you  have to promptly notify the Company of any change in your

directorships,  and  provide such  other disclosures and  information  as  may  be  required  under the applicable
laws.

•      As long as you are an Independent Director of the company, you  must ensure that you are not disqualified

to act as a director pursuant to provisions of Section 164 of the Act.
•      As long as you  are an  Independent  Director of the company, the  number of companies  in which you  hold

office as a director or a chairman or a committee member must not exceed the limit specified under Section
165 of the Act and  Regulation  17A of Listing Regulation.

•     You must ensure the compliance with other provisions of the Act and the Listing Regulationsas applicableto
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3.     Committees: CIN  No-L 67120TG1989PLC010188

The Board of Directors may, as agreed at the Board  Meeting and subject to your confirmation, invite you to

serve  on  one  or  more  of the  Board  Committees.  Your appointment  on  such  Committee  will  be  subject to

applicable regulations and charter of the respective committee. Currently, the Board  has nominated you to

the following committees:
•     Auditcommittee

•     Stakeholders Relationship committee

•     Nomination and Remuneration committee

•     Independent Director's committee

4.     Codeofconduct:

•     You  must  abide  by  the  company's  code  of  conduct  for  the  Board  of  Directors  and  Senior  Management
Personnel applicable to non-executive directors and to the extent applicable to an  Independent director of
the company.

•     The  provisions of both,  Securities and  Exchange  Board  of India  (Prohibition  of Insider Trading)  Regulations,

1992  and  the  Company's  Code  of  Conduct  for  Prevention  of  Insider  Trading  and  Corporate  Disclosure
Practices would  be applicable.

•     You  will  abide  by the guidelines  of the  professional  conduct,  role,  function  and  duties  as  an  independent

director provided  in Schedule  lv of the Companies Act,  2013.

5.     Duties and responsibilities:

As an  Independent Director of the Company you shall act in accordance with the provisions of the Companies

Act, 2013, the SEBI Listing Regulations and in accordance with the Articles of Association of the Company. Your

roles, responsibilities and  duties are  mentioned  below:

•     Act in good faith in order to promote the objects of the company;
•     Work  in  the  best  interests  of the  Company,  its  employees,  the  shareholders,  the  community  and  the

society at large;
•     Exercise independentjudgment while discharging its duties and  responsibilities;

•     Undertake decision  makingwith due and  reasonable care, skill and diligence;

•     Ensure that there is no direct or indirect interest that conflicts, or possibly may conflict, with the interest

of the Company and
•     Shall  not  achieve  or  attempt  to  achieve  any  undue  gain  or  advantage  either  for  yourself  or  to  your

relatives, partners or associates.

6.     Timecommitment:

You are required to devote such time as is prudent and  necessary for the proper performance of your roles,

duties and  responsibilities as Independent Director.

7.     Remuneration:

As  Independent  Directors  you  shall  be  paid  sitting  fees  for  attending  the  meetings  of the  Board  and  the

Committees, as may be applicable, of which you are members. The sitting fees for attending each meeting of
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Further, you will be entitled to reimbursement of any expenses incurred  by you while performing the role as

an Independent Director of the Company.

8.     Training and Development:

The Company has developed  an  Independent Director Familiarisation  program. The  purpose of this program

is to facilitate  independent  directors  in  the  performance  of their  duties  and  responsibilities.,  The  Company

shall  through  its  executive  directors  /  senior  management  personnel  conduct  programs/  presentations  to
familiarize  the  existing  direcJiors  as  well  as  new  directors  with  the  governing  documents,  policies,  strategy,

operations and  other functions and financial  information  of the Company. The Company shall  also from time

to  time  provide  you  with  suitable  sessions  to  familiarize  with  the  Company,  including  briefing  from  the

management, nature of the industry in which the Company operates, business model of the Company, etc.

9.     Performance Appraisal / Evaluation process:

As  a  member  of  the  Board,  your  performance  as  well   as  the  performance  of  the  entire  Board  and   its

committees will be evaluated annually. Evaluation of each director shall be done by all the other directors. The

criteria  for  evaluation  shall  be  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 / Board Committees.

10.    Resignation:

As an Independent Director you can 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 by you in the notice, whichever is later.

11.   Confidentiality:

As a member of the Board of the Company, you shall obtain confidential information concerning the Company.
We expect you to maintain  a  high standard  of confidentiality and  not disclose any confidential  information to
anyone during the course of your appointment as an Independent Director as well post termination.

In token of your acceptance please return a signed copy of this letter to the company.

Yours faithfully,

.,,,                       \                                                 .

Managing Director
DIN: 00223241

I hereby convey my acceptance on aforesaid

Kumar Rathi (DIN:
Place: Hyderabad
Date: 26th April, 2024

visit us at : www.cilsecuries.com

06478349)


