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Drtc:- Mry 30, 2025

Dear Slr,

sub: Your rppolntment es rn Addltionrl Indepcndent Director of the comprny.

We are pleased to inform you that the Board of Directors in their meeting held on May 30, 2025 
-have 

approved your

uppoinurr*t as an AdditionlilnJependent Director of the company to hold office till the conclusion of the ensuing General

ueeting or the last day on which tire Annual General Meeting ihorrld hare been held whichever is earlier and subject to the

;;;;fi of the members in the ensuing General Meeting, foi appoinunent as an Independent Director to hold office for a

ti* up to 5 consecutive years not liable to retire by rotation'

This letter sets out the terms of your appointment as an Additional Independent Dhector'

APPOINTMENT:
l. your appointrnent as an Additional Independent Director on the Board of Directors of ttre Company is subject to the

provisions ofthe Companies Act 2013.

2. In compliance with provisions of section 149(13) of the Companies Act, 2013, your directorship is not subject to

retirement bY rotation.
3. Nonvithstaniing other provisions of this letter, the appointment may be terminated in accordance with the provisions of

the Articles of Association of tt r Cornp*y oi on faiiure to meet the parameters of independence as defined in section

149(6) or on the occwrence of any event as defined in section I 67 ofthe Companies Act, 201 3.

4. Upon'termination or upon Vo* resignation for any reason, duly intimated to the Company, you will not be entitled to

any compensation for loss of office.

TIME COMI\{ITMENT:
5. As an Additional Independent Drector you are expected to bring objectivity and independence of view to the Board's- 

discussions urd to neff pio;i;. tlr. So;O r"itl, effictive leadersliip in relation to the Company's stategy, performance,

and risk management as well as ensuring high standards of finarcial probity ard corporate govemanc€' The Board

lenerally meeti four times in a year. Coirmilee meetings of w-hich are ordinarily convened as per requirements. You

will be expected to attend Board and Board Committees t6 which you may be appointed and Shareholders meetings and

to devote iuch time to your duties, as appropriate for you to discharge your duties effectively.

6. By accepting this appointrnent, you confirm that you are able to allocate suffrcient time to meet the expectations from

your role to the satisfaction ofthe Board.

7. your role and duties will be those normally required of Independent Director under the Companies Act, 2013 There are

certain duties prescribed for all Directors, iottr Executive and Non- Executive, which are fiduciary in nature and are as

under:

I. you shall act in accordance with the Company's Articles of Association as may be amended ,from 
time to time'

II. you shall act in good faith in order to piomote the objects of the Company for the benefit of its members as a

whole, and in the best interest of the Company.

IIL you shall discharge your duties with due and reasonable care, skill and diligence.

IV. you shall not irrii.;. i"r*.ff 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'

v. you shall not u.r,i.u. or ettempt to achieve any undue gain or advantage either to yourself or to your relatives,

parblem or associates.

VI. you shall not assigr your office as Director and any assignments so made shall be void.

In addition to the above requirements the Board of Directors also expect you to perform ttre following firnctions:

I. you should constructively challenge and help develop proposals on strategy for growttr ofthe Company'

II. you should evaluate the ierformance of management in meeting agreed goals and objectives..

III. you should satisfy yo*r.tf on the integrity oifinarcial information and that financial contols and systems of risk

management are effective and defensible.



IV. you are responsible for determining appropriate levels of remuneration of Executive Directors and have a prime

rolc in appointing, and where neoessary-,-removing Executive Diregtol and in succession planning.

V. you stroqta rcep govemance and compliance wim me applicable legislation and regulations under review and the

conformity of Company's practices to acc€pted norms'

STATUS OF APPOINTMENT:
8. you will not be an employee of ttrc Company and this letter shall not constitute a confact of employment' You will be

paid such remuneration by way of sitting fees for meetings of ttre Board srd its Committees as may be decided by the

board. Further, you will also 6e paid rernuneration by way of commission as may be approved by the Board and the

Shareholders from time to time.
9. Thc sitting fce payable to you for attending Board Meeting would be Rs. 10,000 per meeting and Rs. 10'000 per

Committei ttteeiing as Member subject to ma:<imum of Rs. 1,00,000 per snnum inespective of number of meetings

attended.
10. you will have no entitlement to any bonus during the appointrnent and no entitlement to participate in any employee

stock option scheme operated by the Company or any Group Company.

INDEPENDENT PROFESSIONAL ADYICE
I l. There may be occasions when you consid€r that you need professional advice i1 furtherance ofyour duties as a Director

anA lt wilt be appropriate foi you to consult independent advisers at the Company's expense. The Company will

reimburse flrll cost of expenditure incurred in accordance with the company's policy.

CONFLICT OF INTEREST
12. It is accepted and acknowledged that you may have business interests other than those of the Compury. As a condition to

your appiinfnent, you are requirea to declare any such directorships, appointsnents and interests to the Boatd in writing

in the prescribed form at the time of your appointrnent'

13. In the event that your circumstances seem likely to change and might give rise to a conflict of interest or, when

applicable, circumitances that miglrt lead the Board to revise its judgement that you are independent, this should be

disclosed to both ttre Chairman and the Company Secretary'

EVALUATION
14. The Board ofDirectors will carry out an evaluation ofthe performance ofthe tndependent DirectoB on an annual basis

as per Company,s Policy. Your appointnent and reappoinhrent on the Board shall be subject to the outcome of the

yearly evaluation process.

DISCLOSI'RE OF INTEREST
15. Any material interest that a Director may have in any fansaction or arrangement that the Company has entered into

should be disclosed no later than when the transaction or arrangement comes up at a Board meeting so that the minutes

may record your interest appropriately and our records are updated. A general notice that you are interested in any

contact with a particular person, firm or company is acceptable.

CODE OF CONDUCT
l6.Dunng the appointrrent you uc required to comply wittr rcgulations as oontained in Schedule IV under Compmies Ac!

2013, including tre Code ofConducl.

COMIDENTIALITY
17. All information acquired during yotu appointnent is confidential to the Compaoy and strould not be release4 either

during yogr appoininent or foliowing termination (by whaevo means) to third prties without prior clerance from the

Ctralrmirn untiis required by lav or by the rules ofany stock excharge or regulatory body. On rcasonable request, you shall

surrandu any docurnents and other materials made available o you by the Compaty'

18. Your attention is also drawn to ttre requiremens under the applicable regulaions and tre Conpury's Insider Trading Code

whioh concern the disclosgre of price sensitive information ard dealing in the securities of the Comprry. Conseguently you

shogld avoid making any starcrnents or performing ury hansactions that might risk a b,reach of these requiretnents without

prior clerance fiom the Chairmm or tre Compmy Seoetary.

PT'BLICATION OF TEE LETTER OF APPOINTMENT
19. In line with provision of Clanse [V sub clause 6 of Schedule IV, tmder Companies Acl, 2013, ttre Compmy will make

public the tenns and conditions of yow appoinfnent and will also anurge for it o be displayed or the Company's

website.



MEMBERSEIP OF COMI{ITTEES
20 . The Bord of Directors mey appoint you as Member .I Chaimrar of one or morc of its Commitees wttich will be covered

in a sepuate communicaion setting out the relevmt committee's terms of refercnce ad my qpecific respotuibilities.

TERMINATION
21. You may resign fiom your position at my time ard should you wish to do so, you ane reqrrcsted to serve a reasonable

written notice on the Bord. h tEmN of provisions of the Companies Act 2013, you are required to file a copy of your
resignfion letter with the Registar of Conpmies, Gujard.

22. Continudion of your appointnent is contingent on your getting rc+lected by tlrc shreholden in accordsnce with
provisions of Comparies Act, 2013 md the Articles of Associcion of the Compmy, from time to time in force. You will
not be entitled to compensation if the strareholdec do not re+lect you at any time.

23. Your appointnant may also be tcrminded in accordance wittr the provisions of tte Articles of Associaion of the
Compmy fiom time to time in force.

GENERAL

24, This Lettsr and ary non-contactul obligations uising out of or in connection with lhis Letter re govuned by, urd shall

be oonstsued in accordarce wittu the laury of India, and the puties agree to submit to the exclusive jurisdiction of the
courts of Ahmedabad.

With best wishes,
Youn rlnccrtly,

//CERTIFIED TO BE TRUE//
For, Vitel Chemtech

U'\h
Vipul Bhrtd \
(Chairman &
DIN:- 06716658

I have read & understood the above terms and conditions ofmy appointrnent and I hereby confirm and accept the same and
signi$ my consent thereto by signing below. I have retained a copy ofthis appointrnent letter.

Vivek Dinesh Nrthwani
DIN:09791683


