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LETTER OF APPOINTMENT

Date: 24" August, 2026
Dear Smt. Prashanth Chandrashekar,
We thank you for your confirmation to Repco Micro Finance Limited (“the
Company”) that you meet the independence criteria as envisaged in Section 149 (6)
of the Companies Act, 2013.

We are pleased to inform you that the Board of Directors of the Company at their
Meeting held on 03™ August, 2026 have approved your appointment as Additional
Director & Independent Director of the Company for a period of 3 years w.e.f. 04
August, 2026. Your appointment will be subject to the approval of shareholders at
the ensuing general meeting of the Company.

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

1. Appointment

In terms of Sections 149, 152 and other applicable provisions, if any, of the
Companies Act, 2013 and the rules made thereunder you have been appointed as a
Non-Executive Independent Director on the Board of Directors of the Company
with effect from 04™ August 2026. Your appointment including re-appointment
after the end of above tenure shall be subject to the extant provisions of the
Companies Act, 2013, as amended, from time to time.

The term “Independent Director” should be construed as defined under the
Companies Act, 2013.

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

2. Committees

The Board of Directors (the Board) may invite you for being appointed on one or
more of the existing Board Committees or any Committee(s) that may be set up in
the future. Your appointment on such Committee(s) will be subject to the
applicable legal requirements.

3. Time Commitment

3.1 As a Non-Executive Independent Director you are expected to bring objectivity
and independence to the Board’s/Committee(s) discussions and help provide the
Board/Committee(s) with effective leadership in relation to the Company’s
strategy, performance, as well as ensuring high standards of financial probity and
corporate governance. The Board meets at least four times in a year.

Shri.mmalam Smt. anth Chandrashekar

MD & CEO
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The meetings of other committees are held as per requirement. You wij] be
expected to attend the Board, the Board Committees and the Annual Genera]
Meetings and to devote sufficient time, as required for you to discharge your duties
effectively.

the Board.

4. Fiduciary Dutjes

Your role and duties will be those normally required of a Non-Executive
Independent Director under the Companies Act, 2013. There are certain duties
prescribed for al] Directors, both Executive and Non-Executive, which are
fiduciary in nature and inter alia are as under:

L. Subject to the provisions of Companies Act, 2013, you shall act in accordance
with the Company’s Articles of Association,

II. You shall discharge your duties with due and reasonable care, skill and
diligence and shall exercise independent Jjudgment,

VI.You shall abide by the ‘Code of Conduct for Independent Directors’ as outlined
in Schedule IV to the Companies Act, 2013, as amended from time to time to the
extent relevant and applicable to your role. The present code is annexed hereto as
Annexure A.

S. Status of Appointment and Remuneration

Shri. A G Venkatachalam

MD & CEO
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Type of Meetings Sitting fees (in Rs.)
Board Meeting 50,000/-
Committee Meeting 25,000/-
Shareholders Meeting 50,000/-

6. Reimbursement of Expenses

In addition to the sitting fees described in paragraph 5, for the period of your
appointment, reimburse you, expenses incurred in discharge of your roles / duties
including: Accommodation in a hotel of high standing, Out-of-pocket expenses like
conveyance, food and incidentals that are incurred while attending Board and
Committee meetings or General Meetings of Members.

7. Conflict of Interest

8. Confidentiality

All information acquired during your tenure of directorship shall be treated as
confidential and should not be disclosed to third parties without prior written
approval from the Company unless required by law or regulatory body. In the latter
case, you would be required to suitably inform the Company, of such an event or
disclosure. You should direct any media queries or approaches to the appropriate
officer within the Company. On request, you shall surrender any documents and
other materials made available to you by the Company.

9. Evaluation
You will be part of Annual Performance Evaluation Process prescribed for the Board.

10. Disclosure of Interest

particular person, firm or company is acceptable., /Q &
G(
Shri.’A G Venkatachalam Smt. Prashafith Chandrashekar
MD & CEO
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11. Termination

12. Acceptance of Appointment

We are confident that the Board and the Company will benefit immensely from
your rich experience and we are glad to have you as an integral part of the growth
of the Company. Kindly confirm your acceptance by signing and returning the
enclosed copy of this letter.

We look forward your association and contribution to the Company.
Yours Sincerely,
For Repco Micro Finance Limited

A.Malam

MD & CEO

(DIN:_05289154)

I hereby acknowledge receipt of and accept the terms and conditions set out in this
letter.

of Independent Director)
(DIN: 11827925)

Shri” A enkatachalam Smt. Pras]{la h Chandrashekar

MD & CEQ
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Annexure A

Schedule IV of Companies Act, 2013

[See section 149(8)]

faithful manner will promote confidence of the investment community, particularly minority
shareholders, regulators and companies in the institution of independent directors.

I. Guidelines of professional conduct:
An independent director shall:

1) uphold ethical standards of integrity and probity;

2) act objectively and constructively while exercising his duties;

3) exercise his responsibilities in a bona Jfide manner in the interest of the company;

4) devote sufficient time and attention to his professional obligations for informed and
balanced decision making;

5) not allow any extraneous considerations that will vitiate his exercise of objective

independent judgment in the paramount interest of the company as a whole, while

6) not abuse his position to the detriment of the company or its shareholders or for the
purpose of gaining direct or indirect personal advantage or advantage for any associated
person;

7) refrain from any action that would lead to loss of his independence;

8) where circumstances arise which make an independent director lose his independence,

9) assist the company in implementing the best corporate governance practices.
IL.Role and functions:
The independent director shall:
1) Help in bringing an independent Judgment to bear on the Board’s deliberations

especially on issues of strategy, performance, risk management, resources, key
appointments and standards of conduct;

A /)59”*v

Shri. A G Venkatachalam Smt. Pral’sh fth Chandrashekar
MD & CEO |
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4) satisfy themselves on the integrity of financial information and that financial controls

and the systems of risk management are robust and defensible;

5) safeguard the interests of all stakeholders, particularly the minority shareholders;

6) balance the conflicting interest of the stakeholders;

7) determine appropriate levels of remuneration of executive directors, key managerial

senior management;

8) moderate and arbitrate in the interest of the company as a whole, in situations of

conflict between management and shareholder’s interest.
II1. Duties:

The independent director shall—

1) undertake appropriate induction and regularly update and refresh their skills,

knowledge and familiarity with the company;

2) seek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of outside experts at the

expense of the company;

3) strive to attend all meetings of the Board of Directors and of the Board committees of

which he is a member;

4) participate constructively and actively in the committees of the Board in which they are

chairpersons or members;
5) strive to attend the general meetings of the company,

6) where they have concerns about the running of the company or a proposed action

7) keep themselves well informed about the company and the external environment in

which it operates;

8) not to unfairly obstruct the functioning of an otherwise proper Board or committee of

the Board;

9) pay sufficient attention and ensure that adequate deliberations are held before approving
related party transactions and assure themselves that the same are in the interest of the

company;

11) report concerns about unethical behavior, actual or suspected fraud or violation of the

company’s code of conduct or ethics policy;

12) acting within his/her authority, assist in protecting the legitimate interests of the

company, shareholders and its employees;

/ /’

Shri. A G Venkatachalam Smt. Prashafth Chandrashekar

MD & CEO
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