ARCHIDPLY

ENGINEERING INTERIOR SOLUTIONS SINCE 1976 ARCHIDPLY IN DUSTRIES LTD

Date: 30.09.2014

To

Mr. B.H. Rathi

16/16, Binny-Cresent, 2™ Floor,
Benson Town,
Bangalore-560046

Dear Mr. B.H. Rathi,

Subject- Appointment as an Independent Director of Archidply Industries Limited

We are pleased to advise you that at the Annual General Meeting held on 29th September 2014,
shareholders have approved your appointment as an Independent Director of the Company to hold office
for five consecutive years from 29th September 2014, upto 28th September, 2019.

This letter of appointment sets out the terms and conditions covering your appointment which are as
follows:

1. APPOINTMENT:

OYour appointment as a Non-Executive Independent Director on the Board of Directors of the Company
is subject to the provisions of the Companies Act, 2013,

OIn compliance with provisions of section 149(13) of the Companies Act, 2013, your directorship is not
subject to retirement by rotation.

ONotwithstanding other provisions of this letter, the appointment may be terminated in accordance with
the provisions of the Articles of Association of the Company or on failure to meet the parameters of
independence as defined in section 149(6) or on the occurrence of any event as defined in section 167 of
the Companies Act, 2013,

[JUpon termination or upon your resignation for any reason, duly intimated to the Company, you will not
be entitled to any compensation for loss of office.

2. TIME COMMITMENT:

[JAs a Non-Executive Independent Director you are expected to bring objectivity and independence of
view to the Board's discussions and to help provide the Board with effective leadership in relation to the
Company's strategy, performance, and risk management as well as ensuring high standards of financial
probity and corporate governance. The Board generally meets four times in a year. The Audit Committee
generally meets at least four times in a year. Besides, there are other Committee meetings like Nomination
and Remuneration Committee, Corporate Social Responsibility Committee, Stakeholder Relationship
Committee, Finance Committee etc. meetings of which are ordinarily convened as per requirements. You
will be expected to attend Board and Board Committees to which you may be appointed and Shareholders
meetings and to devote such time to your duties, as appropriate for you to discharge your duties
effectively. Ordinarily, all meetings are held in Bangalore except the Annual General Meeting.
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[IBy accepting this appointment, you confirm that you are able to allocate sufficient time to meet the
expectations from your role to the satisfaction of the Board.

3. ROLE AND DUTIES:

Your role and duties will be those normally required of a Non-Executive Independent Director
under the Companies Act, 2013 as under:

(Y ou shall act in accordance with the Company's Articles of Association as may be amended from time to
time.

(7Y ou shall act in good faith in order to promote the objects of the Company for the benefit of its members
as a whole, and in the best interest of the Company.

[JYou shall discharge your duties with due and reasonable care, skill and diligence.

OYou shall not involve yourself in a situation in which you may have a direct or indirect interest that
conflicts, or possibly may conflict, with the interest of the Company.

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

[You shall not assign your office as Director and any assignments so made shall be void.

4. STATUS OF APPOINTMENT:

OYou will not be an employee of the Company and this letter shall not constitute a contract of
employment. You will be paid such remuneration by way of sitting fees for meetings of the Board and its
Committees as may be decided by the Board. Further, you will also be paid remuneration by way of
commission as may be approved by the Board and the Shareholders from time to time.

[1The sitting fees presently paid to the Non-Executive Independent Director is Rs.25, 000/- per meeting of
the Board or a Committee thereof.

OYou will have no entitlement to any bonus during the appointment and no entitlement to participate in
any employee stock option scheme operated by the Company or any Group Company.

5. REIMBURSEMENT OF EXPENSES:

In addition to the remuneration described above, the Company will, for the period of your appointment,
reimburse you for travel, hotel and other incidental expenses incurred by you in the performance of your
role and duties.

6. INDEPENDENT PROFESSIONAL ADVICE:

There may be occasions when you consider that you need professional advice in furtherance of
your duties as a Director and it will be appropriate for you to consult independent advisers at the
Company's expense. The Company will reimburse full cost of expenditure incurred in accordance with the

Company's policy.

7. INSURANCE:
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