PATANIJALI FOODS LIMITED
(Formerly Known as Ruchi Soya Industries Limited)

Profile of Mr. Girish Kumar Ahuja (DIN : 00446339)

Name of Independent Mr. Girish Kumar Ahuja

Director

Qualification Chartered Accountant and Ph.D

DIN 00446339

Date of birth 29/05/1946

Date of Appointment as 18/12/2019

Independent Director

Brief profile & details of Mr. Girish Kumar Ahuja is a qualified and practicing
experience Chartered Accountant for the past 49 years, having

consultancy experience in international and domestic
taxation, joint ventures etc. He is a member of the
Institute of Chartered Accountants of India. He is a
member of committee on direct tax matters
constituted by the Government of India. He was
Member of Task Force Constituted by the Government
of India for Drafting the New Income Tax Law. He is
also nominated by the Government of India as a part
time non-official director to the Central Board of
Directors of State Bank of India. He is a consultant on
tax matters to various industries and non-profit making
organizations.

He was also nominated as member of high-powered
committee formed by Government of India under the
Chairmanship of justice A.P. Shah, Chairman Law
Commission to look into (i) issue of applicability of MAT
provisions in the case of foreign companies and Flls (ii)
any other issue relating to applicability of direct tax
provisions which may be referred to it by the
Government / CBDT from time to time.

He is author of more than 25 books on direct taxation
both for students and professionals including a concise
commentary on Direct Taxes, Compendium of Issues of
Income Tax, Direct Taxes Ready Reckoner, Direct Taxes
Law and Practice, Guide to TDS, Taxation on Capital
Gains.
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Date: 11" August, 2022
To,
Shri Girish Kumar Ahuja
A-53, Kailash Colony, Greater Kailash,
South Delhi,
New Delhi - 110 048

Dear Sir,

Sub : Appointment as Independent Director

We thank you for your confirmation to Patanjali Foods Limited (Formerly known as Ruchi Soya
Industries Limited) (“the Company™) that you meet the criteria of “independence™ as envisaged in
Section 149(6) of the Companies Act, 2013 (“the Act”) and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the Listing Regulations™) and also for your
consenting to hold office as a director of the Company.

Based on your confirmation and subject to approval of members at ensuing Annual General
Meeting (AGM) of the Company, the Board of Directors at its meeting held on 10" August, 2022
have re-appointed you as Independent Director of the Company to hold office as such for a period
of five consecutive years from 18" December, 2022 to 17" December, 2027.

This letter sets out the terms of your appointment as an Independent Director of the Company.
The terms of your appointment, as set out in this letter, are subject to the extant provisions of the
(i) applicable laws, including the Companies Act, 2013 (as amended from time to time) and the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended from
time to time) and (ii) Articles of Association of the Company (“AOA”).

1. Appointment

Your appointment is for a term of five (5) consecutive years commencing from 18" December,
2022 to 17" December, 2027, unless terminated earlier, as per the provisions of this letter or
applicable laws (“Term”).

As an Independent Director you will not be liable to retire by rotation.

2. Committees

The Board may reconstitute the composition of any/all Committees, from time to time where you
may be inducted as chairman or member of the committee, and in such an event you may also be
required to add value to appropriate Committee(s) of the Board.

Regd. Office : Ruchi House, Royal Palms, Survey No.169, Aarey Milk Colony, Near Mayur Nagar, Goregaon (E) Mumbai,
Maharashtra-400065. Phone : 022 6109 0200/ 2872 4445 E-mail : corporate@patanjalifoods.co.in www.patanjalifoods.com



PATA\I:Q@ PATANJALI FOODS LIMITED

(Formerly known as Ruchi Soya Industries Limited)
Corporate Office : 601, Part B-2, 6th Floor, Metro Tower, Vijay Nagar, A.B. Road, Indore-452 010 Certified

Phone : +91 (731) 4767109 / 4767110 ® E-mail : corporate@patanijalifoods.co.in
CIN-L15140MH1986PLC038536

(1)
(i1)
(iii)

(iv)

)

Code of Conduct, Duties and Responsibilities

As member of the Board you along with the other Directors will be collectively
responsible for meeting the objectives of the Board which include:

Requirements under the Companies Act, 2013,

Responsibilities of the Board as outlined in the Corporate Governance requirements as
prescribed by Stock Exchanges under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015,

Accountability under the Directors’ Responsibility Statement,

Overseeing the maintenance of high standards of values and ethical conduct of business.

You shall abide by the ‘Code for Independent Directors’ as outlined in Schedule IV to
section 149(8) of the Act, and duties of directors as provided in the Act and in Regulation
4(2)(f) of the Listing Regulations.

You will abide by the Company’s Code of Conduct applicable to Board Members and
Senior Management to the extent applicable to an Independent Director of the Company.
Such code of conduct has been provided to you.

You are expected to stay updated on how best to discharge your roles, responsibilities,
duties and liabilities, as an Independent Director of the Company under applicable law,
including keeping abreast of current changes and trends in economic, political, social,
financial, legal and corporate governance practices.

You are expected to:
take decisions objectively and solely in the interests of the Company;
facilitate Company’s adherence to high standards of ethics and corporate behavior;

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

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

guide the Board/Committee in ensuring the integrity of the Company’s accounting and
financial reporting systems, including the independent audit, and that appropriate systems
of control are in place, in particular, systems for risk management, financial and
operational control, and compliance with the law and relevant standards-=—==.._
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4. Remuneration

As an Independent Director you shall be paid sitting fees for attending the meetings of the Board
and the Committees of which you are a member as fixed by the Board from time to time.

Further, the Company may pay or reimburse you for such fare and reasonable expenditure, as may
have been incurred by you while performing your role as an Independent Director of the
Company. This could include reimbursement of expenditure incurred by you for attending Board/
Committee meetings, Annual General Meetings, Extraordinary General Meetings, court convened
meetings, meetings with shareholders/ creditors/ management, site visits, induction and training
(organized by the Company for Directors) and in obtaining, subject to prior consultation with the
Board, professional advice from independent advisors in the furtherance of your duties as an
Independent Director.

S. Time Commitment

Considering the nature of the role of a director, it is difficult to lay down specific parameters on
time commitment. You agree to devote such time as is prudent and necessary for the proper
performance of your role, duties and responsibilities as an Independent Director.

6. Restrictions

a) Save and except Directorships currently held by you as an Independent Director, during
the term of your appointment, it is expected that not to take up directorship in any
company (whether in India or abroad) engaged in the same or similar businesses as that of
the Company or in a company, business or undertaking of which competes or is likely to
compete with the Company or which could otherwise potentially give rise to a conflict of
duties with the Company as an independent director. In the event that you become aware
of any potential conflicts of interest, or in case of doubt, you should consult the Chairman
of the Company as soon as practicable.

b) During the term of your appointment, you shall not serve as (i) an independent director in
more than the prescribed number of companies as specified in the Act or the Listing
Regulations and (ii) a committee member of more than the prescribed number of
committees including chairmanship of such committees as specified in the Act or the
Listing Regulations.

c) During the term of appointment, you shall not indulge in forward dealings in securities of
the Company which is prohibited under the Act. Being an Independent Director, you are
prohibited from dealing in the Company’s securities when the trading window is closed. It
is expected to comply with the Company’s code of Conduct for dealing in securities as
well as with the relevant provisions of the Insider Trading Laws and Regulatlons
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d) During the term of your appointment, (a) you will not enter into any agreement for
yourself or on behalf of any other person, with any shareholder or any other third party
with regard to compensation or profit sharing in connection with dealings in the securities
of the Company; and (b) you will not enter into any such agreement referred to in (a)
above without obtaining the prior approval from the Board of Directors as well as public
shareholders of the Company by way of ordinary resolution.

7. Insurance

The Company has got Directors’ and Officers’ (“D&0O”) liability insurance and it is intended to
maintain such cover for the full term of your appointment. You may obtain details of such
insurance from the Company Secretary.

8. Training and Development

The Company may, if required, conduct formal training programmes that may include any or all
of the following:

. Roles, rights and responsibilities, whilst seeking to build working relationship among the
Board members;

. Company’s business model, vision, strategic direction, core values, ethics and corporate
governance practices;

. Familiarization with financial matters, management team and business operations;
o Visits to business locations and meetings with senior and middle management.
9. Disclosures, other directorships and business interests

During the term, you agree 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.
You also agree that upon becoming aware of any potential conflict of interest with your position
as Independent Director of the Company, you shall promptly disclose the same to the Managing
Director and the Company Secretary/Compliance Officer. Please confirm that as on date of this
letter, you have no such conflict of interest issues with your existing directorships.

During your term, you agree to promptly provide a declaration under Section 149(7) of the Act,
upon any change in circumstances which may affect your status as an Independent Director.

4
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10.  Changes of personal details

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

11.  Termination
Your directorship on the Board of the Company shall terminate or cease in accordance with law.

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 by you in the notice,
whichever is later. If at any stage during the term, there is a change that may affect your status as
an Independent Director as envisaged in Section 149 (6) of the Act or, if applicable, you fail to
meet the criteria for “independence” under the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, you agree to promptly submit your resignation to
the Company with effect from the date of such change.

12. Co-operation

In the event of any claim or litigation against the Company, based upon any alleged conduct, act
or omission on your part during your term, you agree to render all reasonable assistance and
cooperation to the Company and provide such information and documents as are necessary and
reasonably requested by the Company or its counsel.

13.  Confidentiality

You will keep the information of the company acquired during the term of your directorship,
confidential during the tenure as Independent Director of the Company and till three years from
the date of vacation of your office of director of the company.

14. Miscellaneous

This letter represents the entire understanding, and constitutes the whole agreement, in relation to
your appointment, without prejudice to the generality of the foregoing, excludes any warranty,
condition or other undertaking implied at law or by custom.

No waiver or modification of this letter shall be valid unless made in writing and signed by you
and the Company.

As per the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the terms
and conditions of appointment shall be disclosed on the website of the (}eﬁ’pan?? DN\
/)i S A\

4 SN

jgimil
5/ I

\
MR AN S
\ 3\t -
v NG /;/ /r
\ O =T
5 N\, e g

N 7
hf_-—":”/

- i

gaon (E), Mumbai,

Maharashtra-400065. Phone : 022 6109 0200/ 2872 4445 E-mail : corporate@patanjalifoods.co.in www.patanjalifoods.com



PATA_&ALE PATANJALI FOODS LIMITED

(Formerly known as Ruchi Soya Industries Limited)
Corporate Office : 601, Part B-2, 6th Floor, Metro Tower, Vijay Nagar, A.B. Road, Indore-452 010

Phone : +91 (731) 4767109 / 4767110 @ E-mail ; corporate@patanjalifoods.co.in
CIN-L15140MH1986PLC038536

Certified

DEC

15.  Acceptance of Appointment

We are confident that the Board and the Company will benefit immensely from your rich
experience, and we are eager to have you as an integral part of the growth of our Company. If
these terms of appointment are acceptable to you, please confirm your acceptance by signing and
returning the enclosed copy of this letter.

We thank you for your continued support and commitment to the Company.

Industries Limited)

Managing Director
DIN: 01651754
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Dr. T M Bhasin, Chairman, Advisory Board for Banking and Financial Frauds

Dr. T.M.Bhasin is Presently the Chairman, Advisory Board for
Banking and Financial Frauds (ABB&FF), constituted by Central
Vigilance Commission (CVC) in Consultation with Reserve Bank
of India (RBI).

Prior to this assignment Dr. Bhasin was appointed by a Warrant
of Appointment issued by Hon’ble president of India and has
served as Vigilance Commissioner of India in the Central Vigilance
Commission (CVC) from 11 June 2015 to 10" June 2019.

Dr. Bhasin is MBA (Finance) from FMS, Delhi and LL.B. from University of Delhi, CAlIB and
M.Sc. Gold Medalist. He is Delhi University topper in its one year flagship programme in
‘Criminology and Forensic Science’. Dr. Bhasin has pursued his Advanced Financial Enterprises
Management Programme at Kennedy School of Government, Harvard University, US. Dr. TM
Bhasin has Pursued research under C.H Bhabha Research Scholarship (1999-2000) of Indian
Bank’ Association and his thesis was published as a book on ‘E-Commerce in Indian Banking’
by Authors Press, Delhi in 2002.

University of Madras has conferred Ph.D. Degree in Management on Shri Tejendra Mohan
Bhasin based on his 4 years research and thesis on the subject: “Impact of Banking on
Inclusive Growth”.

Dr. Bhasin joined Oriental bank of Commerce as a Probationary Officer in June, 1978 and rose
to the rank of General Manager in September, 2003, where he served till 6" November, 2007.
Consequent upon rigorous selection process by the Govt. of India and RBI, Dr. Bhasin was
selected and appointed as Executive Director in United bank of India on 7'" November,2007. He
was elevated as the Chairman and Managing Director (C&MD) of Indian Bank on 18t April, 2010
where he served till 10" June 2015.

During his incumbency as CMD, Indian Bank, Dr. Bhasin received many coveted National and
State Level awards in the fields of Banking and Finance, such as:

* National Award for Excellence in Lending to Micro Enterprises for FY 2012 on 4 April, 2013

from the Hon’ble President of India.

National Award to Banks FY 2013-First prize for Excellence in lending to Micro Enterprises

on 18t March, 2014 from the Hon’ble Prime Minister of India.

* Indira Gandhi Rajbhasha Puruskar for 2012-13 for South Zone TOLIC from the Hon’ble
President of India.

*  First Prize and Best Bank Award for extending credit to SHGs on 24 February,2014 from
the Hon’ble Chief Minister of Tamil Nadu consecutively for 5 years.

* Financial Express “FE BEST BANK AWARD FOR 2015” from Hon’ble Union Finance
Minister.

During his incumbency as Chairman, Indian Bank’ Association (IBA), Pradhan Mantri Jan Dhan
Yojana (PMJDY) was successfully implemented and 28 crore new Savings Bank Accounts were
opened. Also, the Banking Industry level wage settlement for apx. 10 lac Bank Officials was
concluded, signed and peacefully implemented in May 2015 under his Chairmanship.

Dr. Bhasin was also the Chairman of Governing Board, Institute of Banking Personnel Selection
(IBPS); President, Indian Institute of Banking and Finance (IIBF); Chairperson, SWIFT User
Group India during 2014-15 and served as a Director on the Board of United India Insurance Co.
Ltd. for nearly five years.
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Date: 11" August, 2023
To,
Shri. Tejendra Mohan Bhasin
331, Bhera Enclave
Opp. Radisson Blu Hotel, Paschim Vihar,
New Delhi 110087

Dear Sir,

Sub : Appointment as Independent Director

We thank you for your confirmation to Patanjali Foods Limited (Formerly known as Ruchi Soya
Industries Limited) (“the Company™) that you meet the criteria of “independence” as envisaged
in Section 149(6) of the Companies Act, 2013 (“the Act™) and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the Listing Regulations™) and also for your
consenting to hold office as Independent Director of the Company.

Based on your confirmation and subject to approval of members at ensuing Annual General
Meeting (AGM) of the Company, the Board of Directors at its meeting held on 11" August,
2023 have re-appointed you as Independent Director of the Company to hold office as such for a
period of five consecutive years from 13" August, 2023 to 12" August, 2028.

This letter sets out the terms of your appointment as an Independent Director of the Company.
The terms of your appointment, as set out in this letter, are subject to the extant provisions of the
(1) applicable laws, including the Companies Act, 2013 and rules made thereunder (as amended
from time to time) and the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
20135 (as amended from time to time) and (ii) Articles of Association of the Company (“AOA™).
1. Appointment

Your appointment is for a term of five (5) consecutive years commencmg from 13" August,
2023 to 12" August, 2028, unless terminated earlier, as per the provisions of this letter or
applicable laws (“Term”).

As an Independent Director you will not be liable to retire by rotation.

2 Committees

The Board may reconstitute the composition of any/all Committees, from time to time where you

may be inducted as chairman or member of the committee, and in such an event you may also be
required to add value to the Committee(s) of the Board. -

1
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(1)
(i1)
(iii)

(iv)

(v)

Code of Conduct, Duties and Responsibilities

As member of the Board you along with the other Directors will be collectively
responsible for meeting the objectives of the Board which include:

Requirements under the Companies Act, 2013,

Responsibilities of the Board as outlined in the Corporate Governance requirements as
prescribed by Stock Exchanges under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015,

Accountability under the Directors’ Responsibility Statement,

Overseeing the maintenance of high standards of values and ethical conduct of business.

You shall abide by the ‘Code for Independent Directors” as outlined in Schedule IV to
section 149(8) of the Act, and duties of directors as provided in the Act and in Regulation
4(2)(f) of the Listing Regulations.

You will abide by the Company’s Code of Conduct applicable to Board Members and
Senior Management to the extent applicable to an Independent Director of the Company.
Such code of conduct has been provided to you.

You are expected to stay updated on how best to discharge your roles, responsibilities,
duties and liabilities, as an Independent Director of the Company under applicable law,
including keeping abreast of current changes and trends in economic, political, social,
financial, legal and corporate governance practices.

You are expected to:
take decisions objectively and solely in the interests of the Company;
facilitate Company’s adherence to high standards of ethics and corporate behavior;

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

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

guide the Board/Committee in ensuring the integrity of the Company’s accounting and
financial reporting systems. including the independent audit, and that appropriate systems
of control are in place, in particular, systems for risk management, financial and
operational control, and compliance with the law and relevant standards;z:\
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4, Remuneration

As an Independent Director you shall be paid sitting fees for attending the meetings of the Board
and the Committees of which you are a member as fixed by the Board from time to time.

Further, the Company may pay or reimburse you such fare and reasonable expenditure, as may
have been incurred by you while performing your role as an Independent Director of the
Company. This could include reimbursement of expenditure incurred by you for attending
Board/ Committee meetings, Annual General Meetings, Extraordinary General Meetings, court
convened meetings, meetings with shareholders/ creditors/ management, site visits, induction
and training (organized by the Company for Directors) and in obtaining, subject to prior
consultation with the Board, professional advice from independent advisors in the furtherance of
your duties as an Independent Director.

5. Time Commitment

Considering the nature of the role of a director, it is difficult to lay down specific parameters on
time commitment. You agree to devote such time as is prudent and necessary for the proper
performance of your role. duties and responsibilities as an Independent Director.

6. Restrictions

a) Save and except Directorships currently held by you as an Independent Director, during
the term of your appointment, it is expected that not to take up directorship in any
company (whether in India or abroad) engaged in the same or similar businesses as that
of the Company or in a company, business or undertaking of which competes or is likely
to compete with the Company or which could otherwise potentially give rise to a conflict
of duties with the Company as an independent director. In the event that you become
aware of any potential conflicts of interest, or in case of doubt, you should consult the
Chairman of the Company as soon as practicable.

b) During the term of your appointment, you shall not serve as (i) an independent director in
more than the prescribed number of companies as specified in the Act or the Listing
Regulations and (ii) a committee member of more than the prescribed number of
committees including chairmanship of such committees as specified in the Act or the
Listing Regulations.

c) During the term of appointment, you shall not indulge in forward dealings in securities of
the Company which is prohibited under the Act. Being an Independent Director, you are
prohibited from dealing in the Company’s securities when the trading window is closed.
It is expected to comply with the Company’s code of Conduct for dealmg, in securities as
well as with the relevant provisions of the Insider Trading Laws and Regula
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d) During the term of your appointment, (a) you will not enter into any agreement for
yourself or on behalf of any other person, with any shareholder or any other third party
with regard to compensation or profit sharing in connection with dealings in the securities
of the Company; and (b) you will not enter into any such agreement referred to in (a)
above without obtaining the prior approval from the Board of Directors as well as public
shareholders of the Company by way of ordinary resolution.

7. Insurance

The Company has got Directors’ and Officers’ (“D&0O”) liability insurance and it is intended to
maintain such cover for the full term of your appointment. You may obtain details of such
insurance from the Company Secretary.

8. Training and Development

The Company may, if required, conduct formal training programmes that may include any or all
of the following:

. Roles. rights and responsibilities, whilst seeking to build working relationship among the
Board members:

. Company’s business model, vision, strategic direction, core values, ethics and corporate
governance practices;

“ Familiarization with financial matters, management team and business operations;
. Visits to business locations and meetings with senior and middle management.
9. Disclosures, other directorships and business interests

During the term, you agree 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. You also agree that upon becoming aware of any potential conflict of interest with your
position as Independent Director of the Company, you shall promptly disclose the same to the
Managing Director and the Company Secretary/Compliance Officer. Please confirm that as on
date of this letter, you have no such conflict of interest issues with your existing directorships.

During your term, you agree to promptly provide a declaration under Section 149(7) of the Act,
upon any change in circumstances which may affect your status as an Independent Director.
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10.  Changes of personal details

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

11. Termination
Your directorship on the Board of the Company shall terminate or cease in accordance with law.

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 by you in the notice,
whichever is later. If at any stage during the term, there is a change that may affect your status as
an Independent Director as envisaged in Section 149 (6) of the Act or, if applicable, you fail to
meet the criteria for “independence” under the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, you agree to promptly submit your resignation to
the Company with effect from the date of such change.

12. Co-operation

In the event of any claim or litigation against the Company, based upon any alleged conduct, act
or omission on your part during your term. you agree to render all reasonable assistance and
cooperation to the Company and provide such information and documents as are necessary and
reasonably requested by the Company or its counsel.

13. Confidentiality

You will keep the information of the company acquired during the term of your directorship,
confidential during the tenure as Independent Director of the Company and till three years from
the date of vacation of your office of director of the company. '

14. Miscellaneous

This letter represents the entire understanding, and constitutes the whole agreement, in relation to
your appointment, without prejudice to the generality of the foregoing, excludes any warranty,

condition or other undertaking implied at law or by custom.

No waiver or modification of this letter shall be valid unless made in writing and signed by you
and the Company.

As per the SEBI (Listing Obligations and Disclosure Requirements) Regulationg, 2035, the terms
and conditions of appointment shall be disclosed on the website of the C/?,fﬁp Y (,%*}\Q_
YL AN

Regd. Office: 616, Tulsiani Chambers, Nariman Point, Mumbai - 400021, Maharashtra
Phone : 022 22828172/69061600, Email : corporate@patanjalifoods.co.in, www.patanjalifoods.com



PAT% PATANJALI FOODS LIMITED

(Formerly known as Ruchi Soya Industries Limited)
Corporate Office : 601, Part B-2, 6th Floor, Metro Tower, Vijay Nagar, A.B. Road, Indore -452 010 Certified

Phone : +91 (731) 4767109 / 4767110 ® E-mail : corporate@patanjalifoods.co.in
CIN-L15140MH1986PLC038536

15.  Acceptance of Appointment

We are confident that the Board and the Company will benefit immensely from your rich
experience, and we are eager to have you as an integral part of the growth of our Company. If
these terms of appointment are acceptable to you, please confirm your acceptance by signing and
returning the enclosed copy of this letter.

We thank you for your continued support and commitment to the Company.

Yours faithfully.
For Patanjali Foods lelted
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Justice (Mrs.) Gyan Sudha Misra
Former Judge Supreme Court of India
Res-cum-Office Address: D-78, Panchsheel Enclave, New Delhi - 110017
Phone: 011 26494495; Mobile: +91 9560306565;
Email: gyansudhamisraoffice@gmail.com

¢ Hon’ble Mrs. Justice Gyan Sudha Misra is a former judge of the Supreme Court of India.
Currently functioning as Presiding arbitrator, Co-arbitrator in several leading national and
international commercial arbitrations in between Corporates and Public Sector Undertakings.
Also engaged in furnishing important legal opinion on legal disputes.
Further engaged in Educational and Social activities.

o Date of Birth: 28-4-1949

o Educational Profile: M.A.LLB.

o Enrolled as an advocate in the Bihar State Bar Council, 1972

. Passed ‘Advocate-on-Record’ examination 1975 conducted by the Supreme Court of India and

Practiced in the Supreme Court of India at New Delhi on the Constitutional, Civil & Criminal side
which awarded her an opportunity to handle a variety of cases from several High Courts in India.

o Appointed as a Judge of the Patna High Court in the State of Bihar on 16th March, 1994 but was

transferred to the High Court of Rajasthan State only after a fortnight in view of the then prevailing
transfer policy of judges in the Indian Judiciary.

Professional Interest areas and Work Experience:

) While functioning as a Judge, Chief Justice of the High Court and Supreme Court Judge, Justice Misra
has demonstrated through her judgments and orders that she is a strong believer in the principle that
social justice, which is one of the objectives of the Indian Constitution certainly helps us in bringing about
a just society by removing imbalances in social, educational, economic and political life of the people
and protecting the rights of the weak, aged, destitute, women, children and other under-privileged
persons of the state against the ruthless treatment which is enshrined in the preamble to the Constitution
itself.

As a Judge, Supreme Court of India, New Delhi:

. Justice Mrs. Misra has passed several notable and reported judgments in the Supreme Court
including the landmark euthanasia judgment in the Aruna Shaunbaug matter (2011), judgment on
conflict of interest in the BCCI-Srinivasan matter(2011 6 (SCC 617)),issued order/direction to the entire
State Director General of Police relating to rape cases.

. Moved by the Delhi Gang rape case, commonly known as ‘Nirbhaya Rape case’ she broke the
convention and reacted sharply in the media even as a sitting Supreme Court Judge to the heinous
incident after which she suggested massive changes in the Code of Criminal Procedure, 1973 for
speedy trial of rape and gang rape cases. She therefore passed an order in the matter of State of
Karnataka versus Shivanna vide order dated April 25,2014 that until changes are introduced in the
Code of Criminal Procedure 1973, statement of rape victims and its withesses should directly be
examined, preferably by the Judicial Magistrate and their statements should be kept in a sealed cover.
Thereafter the statements be made admissible during the trial akin to dying declaration with a right of
cross examination to the accused. The victim and the witnesses should not be examined more than
once. She has strongly advocated this issue in several seminars and symposiums specially held by
several State Judicial academies, sponsored by the National Judicial Academy.



Most recently, she gave a dissenting judgment on the Delhi Uphaar tragedy holding the management
liable for colossal loss of human lives and directing them to pay heavy compensation to be used for
social causes like building trauma center.

In the reported Land acquisition matter of State of M.P. versus Bheru Singh and Others (2012 SCC)
she delivered an important judgment which acknowledged the plea of compensation for the displaced
Tribal land holders but simultaneously also held that repeated litigations for one and the same cause of
action will not ordinarily be entertained. However, it directed the State to constitute a Committee to look
into the cause of human suffering by following its Rehabilitation and Re-settlement policy of 2003.

As Chief Justice of the High Court of Jharkhand at Ranchi:

Prior to her elevation as a Judge of the Supreme Court, she was appointed as the First Woman Chief
Justice of the High Court of Jharkhand at Ranchi and functioned as Chief Justice for approximately 2
years, after which she was elevated to the Supreme Court in 2010.

As Chief Justice of the Jharkhand High Court, she passed several orders which created a huge impact in
the State of Jharkhand for checking corruption in public life and in the bureaucracy as exemplified in
the disproportionate assets case of the then Chief Minister of Jharkhand, Mr. Madhu Koda and several
others involved.

While hearing PIL matters, Justice Misra passed large number of prominent and effective orders, which
resulted in initiation of probe by the Enforcement Directorate against eminent persons involving huge
financial implications. Also passed several orders against Business entities which were involved in
illegally siphoning off government funds viz. misuse of Government Choppers, road construction, flyover
construction, public water towers, government school building funds, police building, etc.

In one of the PIL matters while relying upon the judgment of the Supreme Court in the case of St.
Mary’s School, New Delhi vs Election Commission of India, the Bench presided over by Justice Misra
ruled that the School Building and the School Buses would not be utilized during the elections on any
working day as it upsets the routine studies and also hinders the school’s administrative work. Treating a
letter from Tapasi Choudhary to be a PIL relating to sensitive matter of mysterious death of her daughter
Mousami Choudhary, a Trainee Air Hostess of AHA Airhostess Training Institute, Jamshedpur at Hotel
Sonnet of Jamshedpur, Justice Misra sitting in a Division Bench with Justice D.K. Sinha directed CBI to
register FIR relating to the incident and investigate into the matter.

As a Judge, High Court of Rajasthan:

Before being elevated as Chief Justice of the Jharkhand High Court, she was a Judge of the High
Court of Rajasthan for 14 long years and commands impeccable reputation as a Judge of utmost
objectivity, rectitude and ability.

Was appointed Executive Chairman of the Rajasthan State Legal Services Authority in 2006
whereby she dealt with a variety of social issues like checking female foeticide, child marriages,
bigamy, polygamy in tribal communities, girls’ education and a host of other issues for social cause.

As a Judge of the Rajasthan High Court, she held eminent positions in various capacities. She was
Chairman of the Advisory Body constituted under the National Security Act.

On the legal and judicial side, she functioned as a Company Judge in the High Court, arbitration
and conciliation matters, election matters and large number of Civil, Criminal and Constitutional
cases.

As an Advocate, Supreme Court of India:

Prior to elevation as a Judge, practiced in the Supreme Court for 21 years and also in the Delhi High
Court and Patna High Court.



Was appointed Government Advocate for the State of Bihar in the year 1982 to represent its cases in the
Supreme Court along with her independent practice.

Member of the Fact Finding Committee constituted by the Supreme Court of India in the year 1991 in
the matter of Bandhua Mukti Morcha then represented by Swami Agnivesh to examine the actual plight
of child bonded labourers who were engaged in the Carpet Manufacturing Industry in the State of Uttar
Pradesh in India regarding which a report was submitted by the Committee to the Supreme Court, which
has found its reference in some of the judgments of the Supreme Court also.

While working as an advocate, had an occasion to handle and conduct matters relating to destitute
women and children, particularly in regard to their claim for equal wages, their plight in jail and lunatic
asylum apart from the cases viz. divorce, maintenance, judicial separation, custody of child, right to
equal pay for equal work, claims of compensation against the State in cases of death in custody and a
host of other matters including cases relating to environmental protection as she represented the State
of Bihar in the matter of Ganga Pollution Control Board as also the well-known Bhagalpur Blinding
cases, in which important issues relating to violation of human rights came up for consideration after
which compensation had been awarded to the blinded prisoners. She thus had an occasion to deal with
the first-hand account of human and legal problems in several cases before the Supreme Court which
was of great assistance while functioning as a Judge.

She held several important positions in several national and international organizations.

She hails from a family of Lawyers and Judges which has huge respect in society. Her late father
Shri Satish Chandra Mishra was also Chief Justice of the Patna High Court.

Past Activities:

As an advocate in the Supreme Court, she earned huge popularity and was elected several times as
Joint Secretary, Treasurer, and Member Executive for several years in the Supreme Court Bar
Association.

As a Judge of the High Court, she represented India as a Guest Speaker held in Canada on the
invitation of International Association for Women Judges in 1998.

She also represented India in the Association of Women Judges in the Conference held by
UNICEF at Kathmandu and raised the issue of domestic violence which finally led to the passing of
Domestic Violence Act, 2005.

As Chief Justice of Jharkhand High Court, represented India in Australia as a member of the delegation
led by the Chief Justice of India in the conference on the subject of “Protecting Rights and Promoting
Access to Justice”

Retired as a Judge of the Supreme Court on 28™ April,2014.

Current Activities:

Currently functioning as Presiding arbitrator, Co-arbitrator in several leading national and
international commercial arbitrations in between Corporates and Public Sector Undertakings.
Also  engaged in  furnishing important  legal  opinion on legal disputes.
Further engaged in Educational and Social activities.
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Date: 11" August, 2023
To,
Smt. Gyan Sudha Misra
D-78, Panchsheel Enclave,
New Delhi— 110 017

Dear Madam,

Sub : Appointment as Independent Director

We thank you for your confirmation to Patanjali Foods Limited (Formerly known as Ruchi Soya
Industries Limited) (“the Company”) that you meet the criteria of “independence” as envisaged in
Section 149(6) of the Companies Act, 2013 (“the Act”™) and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the Listing Regulations™) and also for your
consenting to hold office as Independent Director of the Company.

Based on your confirmation and subject to approval of members at ensuing Annual General
Meeting (AGM) of the Company, the Board of Directors at its meeting held on 11" August, 2023
have re-appointed you as Independent Director of the Company to hold office as such for a period
of five consecutive years from 13" August, 2023 to 12" August, 2028.

This letter sets out the terms of your appointment as an Independent Director of the Company.
The terms of your appointment, as set out in this letter, are subject to the extant provisions of the
(i) applicable laws, including the Companies Act, 2013 and rules made thereunder (as amended
from time to time) and the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended from time to time) and (ii) Articles of Association of the Company (“AOA™).

1. Appointment

Your appointment is for a term of five (5) consecutive years commencing from 13™ August, 2023
to 12 August, 2028, unless terminated earlier, as per the provisions of this letter or applicable
laws (“Term™).

As an Independent Director you will not be liable to retire by rotation.

2 Committees

The Board may reconstitute the composition of any/all Committees, from time to time where you

may be inducted as chairperson or member of the committee, and in such an event you may also
be required to add value to the Committee(s) of the Board.
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[SS]

(1)
(i1)
(iii)

(iv)

(v)

Code of Conduct, Duties and Responsibilities

As member of the Board you along with the other Directors will be collectively
responsible for meeting the objectives of the Board which include:

Requirements under the Companies Act, 2013,

Responsibilities of the Board as outlined in the Corporate Governance requirements as
prescribed by Stock Exchanges under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2013,

Accountability under the Directors’ Responsibility Statement,

Overseeing the maintenance of high standards of values and ethical conduct of business.

You shall abide by the ‘Code for Independent Directors™ as outlined in Schedule IV to
section 149(8) of the Act. and duties of directors as provided in the Act and in Regulation
4(2)(f) of the Listing Regulations.

You will abide by the Company’s Code of Conduct applicable to Board Members and
Senior Management to the extent applicable to an Independent Director of the Company.
Such code of conduct has been provided to you.

You are expected to stay updated on how best to discharge your roles, responsibilities,
duties and liabilities, as an Independent Director of the Company under applicable law,
including keeping abreast of current changes and trends in economic, political, social,
financial, legal and corporate governance practices.

You are expected to:
take decisions objectively and solely in the interests of the Company:
facilitate Company’s adherence to high standards of ethics and corporate behavior;

guide the Board/Committees in monitoring the effectiveness of the Company’s
governance practices and to recommend changes required. if any:

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

guide the Board/Committee in ensuring the integrity of the Company’s accounting and
financial reporting systems, including the independent audit. and that appropriate systems
of control are in place, in particular, systems for risk management, financial and
operational control, and compliance with the law and relevant stand

2
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4, Remuneration

As an Independent Director you shall be paid sitting fees for attending the meetings of the Board
and the Committees of which you are a member as fixed by the Board from time to time.

Further, the Company may pay or reimburse you such fare and reasonable expenditure, as may
have been incurred by you while performing your role as an Independent Director of the
Company. This could include reimbursement of expenditure incurred by you for attending Board/
Committee meetings, Annual General Meetings, Extraordinary General Meetings, court convened
meetings, meetings with shareholders/ creditors/ management, site visits, induction and training
(organized by the Company for Directors) and in obtaining, subject to prior consultation with the
Board, professional advice from independent advisors in the furtherance of your duties as an
Independent Director.

5. Time Commitment

Considering the nature of the role of a director, it is difficult to lay down specific parameters on
time commitment. You agree to devote such time as is prudent and necessary for the proper
performance of your role. duties and responsibilities as an Independent Director.

6. Restrictions

a) Save and except Directorships currently held by you as an Independent Director, during
the term of your appointment, it is expected that not to take up directorship in any
company (whether in India or abroad) engaged in the same or similar businesses as that of
the Company or in a company, business or undertaking of which competes or is likely to
compete with the Company or which could otherwise potentially give rise to a conflict of
duties with the Company as an independent director. In the event that you become aware
of any potential conflicts of interest, or in case of doubt, you should consult the Chairman
of the Company as soon as practicable.

b) During the term of your appointment, you shall not serve as (i) an independent director in
more than the prescribed number of companies as specified in the Act or the Listing
Regulations and (ii) a committee member of more than the prescribed number of
committees including chairmanship of such committees as specified in the Act or the
Listing Regulations.

c) During the term of appointment, you shall not indulge in forward dealings in securities of
the Company which is prohibited under the Act. Being an Independent Director, you are
prohibited from dealing in the Company’s securities when the trading window is closed. It
is expected to comply with the Company’s code of Conduct for dealing in securities as
well as with the relevant provisions of the Insider Trading Laws an i
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d) During the term of your Appointment, (a) you will not enter into any agreement for
yourself or on behalf of any other person, with any shareholder or any other third party
with regard to compensation or profit sharing in connection with dealings in the securities
of the Company; and (b) you will not enter into any such agreement referred to in (a)
above without obtaining the prior approval from the Board of Directors as well as public
shareholders of the Company by way of ordinary resolution.

% Insurance

The Company has got Directors” and Officers’ (*D&O™) liability insurance and it is intended to
maintain such cover for the full term of your appointment. You may obtain details of such
insurance from the Company Secretary.

8. Training and Development

The Company may, if required, conduct formal training programmes that may include any or all
of the following:

. Roles, rights and responsibilities, whilst seeking to build working relationship among the
Board members;

. Company’s business model, vision, strategic direction, core values, ethics and corporate
governance practices;

o Familiarization with financial matters, management team and business operations;
. Visits to business locations and meetings with senior and middle management.
9. Disclosures, other directorships and business interests

During the term, you agree 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.
You also agree that upon becoming aware of any potential conflict of interest with your position
as Independent Director of the Company, you shall promptly disclose the same to the Managing
Director and the Company Secretary/Compliance Officer. Please confirm that as on date of this
letter, you have no such conflict of interest issues with your existing directorships.

During your term, you agree to promptly provide a declaration under Section 149(7) of the Act,
upon any change in circumstances which may affect your status as an Independent Director.
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10.  Changes of personal details

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

11.  Termination
Your directorship on the Board of the Company shall terminate or cease in accordance with law.

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 by you in the notice.
whichever is later. If at any stage during the term, there is a change that may affect your status as
an Independent Director as envisaged in Section 149 (6) of the Act or, if applicable, you fail to
meet the criteria for “independence™ under the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, you agree to promptly submit your resignation to
the Company with effect from the date of such change.

12.  Co-operation

In the event of any claim or litigation against the Company, based upon any alleged conduct, act
or omission on your part during your term, you agree to render all reasonable assistance and
cooperation to the Company and provide such information and documents as are necessary and
reasonably requested by the Company or its counsel.

13. Confidentiality

You will keep the information of the company acquired during the term of your directorship,
confidential during the tenure as Independent Director of the Company and till three years from
the date of vacation of your office of director of the company.

14.  Miscellaneous

This letter represents the entire understanding, and constitutes the whole agreement, in relation to
your appointment, without prejudice to the generality of the foregoing, excludes any warranty.

condition or other undertaking implied at law or by custom.

No waiver or modification of this letter shall be valid unless made in writing and signed by you
and the Company.
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