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1. INTRODUCTION

- ted company in India, is
Happy Square Outsourcing Services Limited, a public limited hstc.:l a;?]n:::]::c};l conduct. In
committed to upholding the highest standards of corporate gqvcr“a'(‘:‘: oanics Act, 2013 and
compliance with Section 149(8) read with Schedule IV of thc' OI[IJ‘p(ing Obligations and
Regulation 17(5) of the Securities and Exchange Board of llldl'ﬂ (t(:; of Happy Square
Disclosure Requirements) Regulations, 2015, the Board of P.lrec f(;r the appointment of
Outsourcing Services Limited has adopted these terms and conditions
Independent Directors (‘Terms of Appointment’).

2. DEFINITIONS

i t
i in the Terms of Appointmen
Unless the context otherwise requires, words and exgstssnons uieg ol::s b amended men
and not defined herein but defined in the Act and L1st1ng Re§u at;l T
time to time shall have the same meaning respectively assigned t0

i time.
L1 “Act’ shall mean the Companies Act, 2013 as amended from time to ti
oo i d other laws as
1.2. “Applicable Laws’ shall mean and include the Act, the Listing Regulations an
may be applicable to the Company from time to time.

i time to time.
1.3. “Board” shall mean the Board of Directors of the Company as appointed from

1.4. “‘Company’ shall mean Happy Square Outsourcing Services Limited.

1.5. ‘Director’ shall mean director of the Company.

1.6. ‘Independent Director’ means a director referred to in Section 149(6) of the Act and rules

thereunder, and Listing Regulations.

1.7. ‘Listing Regulations’ shall mean the Securities and Exchange Board of India (Listing

Obligations and Disclosure Requirements) Regulations, 2015 as amended from time to time.

1.8. ‘“NRC’ shall mean the Nomination and Remuneration Committee of the Company appointed

by the Board.

“SEBI” shall mean the Securities and Exchange Board of India.

3. APPLICABILITY
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4. APPOINTM ENT

e f
4.1 The Appointment of Independent Directors is for a term as may be. aPPm(‘i/eg :n)"l ui‘:::‘:i:n
Directors of the Company on the recommendation of Nomination an @

Committee, subject to the approval of members.

. i h Annual
4.2 As an Independent Director, the provisions for retirement by rotation at eac
General Meeting shall not apply on Independent Director.

. i f Nomination
4.3 The Independent Director may be re-appointed on the recommendation o
and Remuneration Committee, subject to approval of Shareholders.

5. ROLE, DUTIES AND RESPONSIBILITIES

. . i d
3.1 They shall perform their duties, whether statutory or ﬁducmr).f falthfull)}'], ?ﬂiCIT:tlZs ar;n
diligently to a standard consummate with both the functions of their ro

Independent Director and knowledge, skills and experience.

5.2 They are requested to acquaint themself with the Company’s operations and businesses
and update themself regularly.

5.3 They will exercise their powers in their role as an Independent Dire_ctor having regasrg [;?
the relevant obligations under prevailing law including Companies Act, 2013,
(LODR), 2015 as amended from time to time.

5.4 By their acceptance of this appointment as an Independent Director, they confirm that
they are able to devote sufficient time to meet the expectations of their role.

5.5 During their appointment (except in the proper and normal performance of their duties as
an Independent Director) or at any time after completion of their tenure, they shall not
make use of or divulge to any person, any confidential information relating to the
Company, any Related Party or any stakeholder of the Company without the prior written
consent of the Board.

5.6 During their appointment to use all reasonable endeavors to prevent the publication or
disclosure of any confidential information relating to the Company, any Related Party or
any stakeholder of the Company.

5.7 They shall abide by the ‘Code for Independent Directors’ as outlined in Schedule IV to
section 149(8) of the Companies Act, 2013 and duties of directors as provided in the
Companies Act, 2013 (including Section166).

5.8 Unless specifically authorised to do so by the Board, they will not enter into

Q
other commitment or contract on behalf of the Company. N0 o
(/X \A
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6. LIABILTIES A /)

6.1 Though the Board as a whole is collectively responsible for promoting the successof the
Company by directing and supervising its affairs in a responsible and effective manner, in




their capacity as an Independent Director they will be held liable in rFSPCCt f)f iuc.hw aI:ldS,‘:'
omission or commission by a company which had occurred WI.Ih their n}? cthli‘);
attributable through Board processes and with their consent of connivance or wher

have not acted diligently.

n as an Independent Director may

6.2 / o i i ) d of ther
Any breach of duties specified or expected o ies Act, 2013 or any

expose them to penal consequences as specified under the Comp
applicable law in force.

7. REMUNERATION

" : ings of the

7.1 As Independent Directors, they shall be paid sitting fees for gngndlng thfe ";‘::’:::ﬁzg cach

Board and the Committees of which they are members. The sn'ttmg feels1 (;; 3 romptie
meeting of the Board and its Committees would be as determined by the Boa

to time which shall not exceed Rs 1,00,000.
y the Board may also

the Board supported
rformance of the

7.2 In addition to the sitting fees, commission that may be determ.ine.d b
be payable to them. In determining the amount of this commlss'loﬂ,
by the Nomination and Remuneration Committee may consider pe
Company and their performance as evaluated by the Board.

7.3 The Company may pay or reimburse to the Director such expendi_rure, as may have been
incurred by them while performing their role as an Independent Director of the Company.
This could include reimbursement of expenditure incurred by them for accgmmodatlon,
travel and any out-of-pocket expenses for attending Board/ Committee 'meetmgs, General
Meetings, court convened meetings, meetings with shareholders/cred1tqrs/managemeqt,
site visits, induction and training (organized by the Company for Dll‘CCt'Ol'S) and in
obtaining, subject to the expense being reasonable, professional advice from independent
advisors in the furtherance of their duties as Independent Directors.

8. INDUCTION

Where Independent Director so require, the Company Secretary and Compliance Officer shall
arrange for Independent Director to participate in an induction program that includes:
¢ Meetings with major shareholders;
e Meetings with members of senior management;
*  Visits to key premises and branches; and
* An induction pack of information concerning the company, its constitution, relevant
laws and regulations.

9. CONFLICT OF INTEREST

9.1 By accepting appointment as an Independent Director, they confirm that, apart from those
interests disclosed in writing to the Board, they have no existing causes of likely conflict
of interest with the business of the Company. In particular, they confirm that they do not

Director / Whole Time Director/ Company Secretary, immediately.
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i ] i l inh“ nt lh _V n “)’ not, “'"h(,ul th p”(“ (‘Elccnicl“

N . . . : H /ices to an
a Directorship of a Company that is, or provide 1h‘c|r services ar i)r <uch appointment
competitor of the Company. The Board's consent will nnl.hc grrin :3 " >Iikc1y to interfere
or involvement would, in the opinion of the Board, conflict with or

with their appointment as an Independent Director.

pcn"()“ Whﬂ iqv a

10. TERMINATION , o

' : arty by giving
10.1° Appointment as an Independent director may be terminated by either party
atleast 30 days prior notice.

. : immediately in the
102 Appointment as an Independent director shall be terminated 1m

following cases:

. itor of the Company
a. they are appointed to the Board of Directors of any other'comp‘"t'to
in any jurisdiction without the prior consent of board of directors.

ies Act,
b. they incur any disqualifications specified under sectiop 164 of the fcr)lgfl??::é ot
2013 or any other provisions contained therein, or by virtue of an or lc. ferred by
Tribunal of competent jurisdiction in any proceeding unless an appeal 1S p
them against the order of the Court / Tribunal.

¢. they breach the terms & conditions on which they are appointed.

11. CONFIDENTIALITY

- . ; i by him, in
Independent director shall maintain confidentiality of all information received by
whatever form during his tenure.

For and on behalf of

G SERVICES LIMITED

=nddl)

Shraddha Rajpal
Managing Director, DIN: 03613692
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