Form No. DIR-12 Form language
Particulars of appointment of directors and @ English © Hindi
the key managerial personnel and the changes among them

[Pursuant to sections 7(1) (c), 168 & 170 (2) of

The Companies Act, 2013 and rule

17 of the Companies (Incorporation) Rules 2014 and

8, 15 & 18 of the Companies

(Appointment and Qualification of Directors) Rules, 2014]

Refer instruction kit for filing the form
All fields marked in * are mandatory

Company details

1 (a) *Corporate IdentityNumber (CIN) of company ’ L17115CH1990PLC010566

(b) *Name of the company ’ WINSOME YARNS LTD

(c) *Address of the registered office of the company SCO 191 192SECTOR 34 A

CHANDIGARH, U T,
Chandigarh, 000000,

India
(d) *E-mail ID of the company cshare@winsomegroup.co
m
Particulars of Director/KMP
2 *Number of Managing director or director(s) for which the form is being filed 1
3 Details of the Managing Director or Director of the company
(a) Purpose of filing the form
@ Appointment (" Cessation (" Change in designation
(C Appointment due to disqualification of  Appointment by liquidator
all the existing directors
(b) Director Identification Number (DIN) ’ 09720124
(c) Name ’ ANUPMA KASHYAP
(d) Father's name ’ MUMLESH KUMAR
(e) Present residential address # 36, ARJUN NAGAR,

OPPOSITE POOJA FILING
STATION NEAR
INDUSTRIAL ESTATE
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(f) Nationality ’ India

(g) Date of birth (DD/MM/YYYY) ’ 15/08/1990

(h) Gender ’ Female

(i) E-mail ID of director ANUPMA . KASHYAP18@GMAIL
.COM

(j) Designation
(Director/Managing director/Alternate director/Additional director/Director appointed in casual vacancy/
Nominee director/Whole-time director)

Additional Director

(k) Date of Appointment or change in designation (DD/MM/YYYY) ’ 22/05/2023

(I) Category ’ Independent

(Promoter/Professional/Independent/Small shareholder's director)
(m) Whether Chairman, Executive Director, Non-Executive Director [~ Chairman

[ Executive Director

[v" Non-Executive Director

(n) DIN of such director to whom appointee is alternate ’

(o) Name of the director to whom such appointee is alternate ’

(p) Name of the company or institution whose authorized representative or nominee ’
the appointee is

(g) In case of cessation, hereby confirmed that the above- (C Director (" Managing Director is not assoiated

with the company with effect from (DD/MM/YYYY) dueto ’

Interest in other entities

(r) Number of such entities ’ 1
S No. | CIN/LLPIN/FCRN/ Name Al Designation | Percentage of ‘ Y Others ’
" | Registration number Shareholding (specify)
304,
PANKAJ Eg' 'g;”g
P1YUSH Vv ij ay 7
Le5990DL1982PL | 'RAPE | gyock, _
256291 AND Laxmi Director
INVESTME
NT Nagar
Delhi-110
LIMITED 092 Delhi
Delhi
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4 *Number of manager(s), secretary(s), Chief financial Officer or Chief Executive Officer for 0

which the form is being filed

5 Details of manager(s), secretary(s), Chief financial Officer or Chief Executive Officer of the company

(@) Purpose of filing the form

(C Appointment

(" Cessation

(b) Director Identification Number (DIN), if any |

(c) Income Tax permanent account number (PAN) |

(d) Membership number of the company secretary |

(e) (i) First Name (Either of applicant’s First name or Surname shall be mandatory to enter) |

(ii) Middle Name |

(iii) Last Name (Either of applicant’s First name or Surname shall be mandatory to enter) |

(f) Father's name

(i) First Name (Either of applicant’s father's first name or Surname shall be mandatory to enter) |

(ii) Middle Name |

(iii) Last Name (Either of applicant’s father's first name or Surname shall be mandatory to enter) |

(g) Present residential address

Address Line |

Address Line I

Country I

Pin Code/Zip Code |

Area/Locality |

City |

District I

State/UT I
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(h) Date of birth (DD/MM/YYYY) ]

(i) Designation (Manager/Company Secretary/CEQ/CFO) ’

(j) Date of appointment or cessation (DD/MM/YYYY) ’

(k) Mobile Number (with Country code) ’

() E-mail ID ’

6 SRN of form INC-28 ’

Attachments

7 (a) Order from court/NCLT ’

(b) Notice of resignation ’

(c) Evidence of cessation ’

(d) Optional attachments — if any Form DIR-2.pdf
Resolutions.pdf

Appointment Letter.pdf
MBP-1 & DIR-8.pdf
Certificate
Independent
Director.pdf

Director's Consent and Declaration

l H ANUPMA KASHYAP hereby give my consent to act as a director of WINSOME YARNS LTD

(name of the company), pursuant to sub-section (5) of section 152 of the companies Act, 2013 and Certify that | am not
disqualified to become a director under the companies Act, 2013.

| declare that | have not been convicted of any offense in connection with the promotion, formation or management of any
[v' company or LLP and have not been found guilty of any fraud or misfeasance or of any breach of duty to any company under
this Act or any previous company law in the last five year.

| further declare that if appointed my total Directorship in all the companies shall not exceed the prescribed number of
[v' companies in which a person can be appointed as a Director.

| further declare that | have not incurred disqualification under the Companies Act, 2013 in any of the above companies and
[V that |, at present, stand free from any disqualification from being a director.
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v | also declare that:

@ |amnotrequired to obtain the security clearance from the Ministry of Home Affairs, Government of India under
sub-rule (1) of rule 10 before applying for director identification number; or

¢ lam required to obtain the security clearance from the Ministry of Home Affairs, Government of India under sub-
rule (1) of rule 10 before applying for director identification number and the same has been obtained and is
attached,

| further declare that | have not incurred disqualification under the Companies Act, 2013 in any of the above companies and
[V that|, at present, stand free from any disqualification from being a director.

To be digitally signed by the Director/ Managing

Declaration
I* | MANISH BAGRODIA authorized by the Board of Directors of the Company/ by the court or NCLT
’ 188.4 number dated*| 22/05/2023 (DD/MM/YYYY)to sign this form and

declare that all the requirements of Companies Act, 2013 and the rules made thereunder in respect of the subject matter of
this form and matters incidental thereto have been complied with. | also declare that all the information given herein above is
true, correct, and complete including the attachments to this form and nothing material has been suppressed.

MANISH

*To be digitally signed BAGRODI

A

*Designation

(Director/Manager/Company Secretary/Chief executive officer/Chief Financial Officer/Statutory Auditor/Liquidator) ’ Director

*Director identification number of the director; or DIN or PAN of the manager or CEO or ’ 00046944
CFO or liquidator; or Membership number of the secretary or statutory auditor

Certificate by practicing professional

| declare that | have been duly engaged for the purpose of certification of this form. It is hereby certified that | have gone through
the provisions of the Companies Act, 2013 and Rules thereunder for the subject matter of this form and matters incidental
thereto and | have verified the above particulars [including attachment(s)] from the original/certified records maintained by the

Company/applicant which is subject matter of this form and found them to be true, correct and complete and no information
material to this form has been suppressed.

| further certify that:

¢ The said records have been properly prepared, signed by the required officers of the Company and maintained as per the
relevant provisions of the Companies Act, 2013 and were found to be in order

[X All the required attachments have been completely and legibly attached to this form;

It is understood that | shall be liable for action under Section 448 of The Companies Act, 2013 for wrong certification, if any
X' found at any stage
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To be digitally signed by

Category

(" Chartered Accountant (in whole time practice)

(@ Company Secretary (in whole time practice)

(" Cost Accountant (in whole time practice)

Whether associate or fellow:

(" Associate @ Fellow

Membership number

Certificate of practice number

’3577
For Office use only:
eForm Service request number (SRN) ’ AA2687983
eForm filing date (DD/MM/YYYY) ’ 3070572023

Digital signature of the authorizing officer

This eForm is hereby registered
Date of signing (DD/MM/YYYY)
OR

This eForm has been taken on file maintained by the Registrar of Companies through electronic mode and on the basis of

statement of correctness given by the company
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Form DIR-2

Consent to act as a director of a company

[Pursuant to section 152(5) and rule 8 of Companies (Appointment and Qualification of Directors)
Rules, 2014]

To

WINSOME YARNS LIMITED
SCO 191-192, SECTOR 34-A
CHANDIGARH - 160022

Subject: Consent to act as a director.

I, Anupma Kashyap, hereby give my consent to act as director of WINSOME YARNS
LIMITED, pursuant to sub-section (5) of section 152 of the Companies Act, 2013 and certify that |
am not disqualified to become a director under the Companies Act, 2013.

1. Director Identification Number (DIN) - : 09720124
2. Name (in full) : ANUPMA KASHYAP
3. Father's Name (in full) . : SHRI MUMLESH KUMAR
4. Address . : H. No. 36, ARJUN NAGAR, OPPOSITE
' POOJA FILING STATION
NEAR INDUSTRIAL ESTATE
AMBALA CANTT-133006, HARYANA
5. E-mail id : ANUPMA.KASHYAP18@GMAIL.COM
6. Mobile no. . 9467225483
7. Income-tax PAN. : BJIPK1134K
8. Adhaar No. : 2618 5539 1998
9. Occupation . Self Employed
10. Date of birth : 15/08/1990
11.  Nationality . INDIAN ‘ _
12, Qualification : Bachelor of Information and Management,
C.S from ICSI of India
13. One No of company in Wthh | am already the Director and—eut—ef—sueh—eempames—the
combanie n—-whieh > Managing-—-Di hia e o Office
: Whele—hme—Dweeter—SeeFeta;y—Gh@f—FmanaaL—Qﬁleer—Manager The detalls are glven
below.
Sr.No. [CIN/Name of the Company Current Date of Company
_ Designation |appointment |Status
1 L65990DL1982PLC256291 Director Active

PANKAJ PIYUSH TRADE AND INVESTMENT
LIMITED

21.11.2022






14. Particulars of membership No. and Certificate of practice no. if the applicant is a member
of any professional Institute. Specifically state NIL'if none. --NIL--

DECLARATION

| declare that | have not been convicted of any offence in connection with the promotion,
formation or management of any company or LLP and have not been found guilty of any fraud or
misfeasance or of any breach of duty to any company under this Act or any previous company law in
the last five years. | further declare that if appointed my total Directorship in all the companies shall
not exceed the prescribed number of companies in which a person can be appointed as a Director.

Signature:..
Name : ANU KASHYAP
DATED : 20.05.2023






winsome

Yarns Limited

Regd. Office : SCO # 191-192, Sector 34-A,
Chandigarh - 160 022 INDIA

CIN : L17115CH1990PLC010566

Phones : +91-172-4612000, 4613000

Fax : +91-172-4614000

e-mail: info@winsomegroup.com

website: winsomeyarns.com

CERTIFIED COPY OF EXTRACT OF MINUTES OF THE MEETING OF THE
NOMINATION AND REMUNERATION COMMITTEE OF THE COMPANY HELD
ON 22nd MAY, 2023 AT REGISTERED OFFICE OF THE COMPANY AT SCO
191-192, SECTOR 34-A, CHANDIGARH.

ITEM NO. 21.4
TO APPOINT MS. ANUPMA KASHYAP (DIN-09720124) AS ADDITIONAL
DIRECTOR OF THE COMPANY.

The Committee was informed that the company received the consent from Ms.
Anupma Kashyap to be appointed as Additional Director of the company. Copy of
the consent letter was attached with the agenda of the Committee meeting for
consideration of the Committee.

The Committee considered, discussed and passed the following resolutions:-

‘RESOLVED THAT the Committee recommend to the Board to appoint Ms.
Anupma Kashyap (DIN-09720124) as Additional Director of the Company w.e.f.
22.05.2023 pursuant to section 161 of the Companies Act, 2013, read with
applicable Rules of the Companies (Appointment and Qualification of Directors)
Rules, 2014 and other applicable provisions of the Companies Act, 2013,
(including any statutory modifications or reenactment thereof), and provisions of
the Articles of Association of the Company, to hold the office as an Additional
Director of the Company upto the date of next Annual General Meeting of the
Company.

RESOLVED FURTHER THAT Shri Manish Bagrodia, Managing Director and Mrs.
Neha Singhal, Company Secretary of the Company be and are hereby severally
authorised to file the Forms/ documents and to complete all the formalities with
the concerned authorities as may be required in this regard."

Certified to be true copy
Fok WINSOME YARNS L!M!T}D

MANISH BAGRODIA ‘
Chairman and Managing Director
DIN : 00048944

7 1S/1SO A\
Q7 9001 w Ve

L & Member
Gor Ac The Winsome Group

Works : Village Kurawala, Barwala Road, Derabassi-140507, Distt. Mohali (Pb.)
Tirupur: No. 2, First Floor, Mahaveer Colony, Valipalayam Main Road, Tirupur - 641601





winsome

Yarns Limited

Regd. Office : SCO # 191-192, Sector 34-A,
Chandigarh - 160 022 INDIA

CIN : L17115CH1990PLC010566

Phones : +91-172-4612000, 4613000

Fax : +91-172-4614000

e-mail: info@winsomegroup.com

websgite: winsomeyarns.com

CERTIFIED COPY OF EXTRACT OF MINUTES OF THE MEETING OF THE
BOARD OF DIRECTORS OF THE COMPANY HELD ON 22nd MAY, 2023 AT

REGISTERED OFFICE OF THE COMPANY AT SCO 191-192, SECTOR 34- A,
CHANDIGARH.

ITEM NO. 188.4

TO APPOINT MS. ANUPMA KASHYAP (DIN : 09720124) AS ADDITIONAL
DIRECTOR OF THE COMPANY.

The company has received the consent from Ms. Anupma Kashyap to be appointed
as Additional Director of the company. Copy of the consent letter is attached
herewith for consideration of the Board.

The Board is requested to kindly consider and pass the following resolutions:-

“RESOLVED THAT as recommended by the Nomination and Remuneration
Committee and pursuant to Section 161 of the Companies Act, 2013, read with
applicable Rules of the Companies (Appointment and Qualification of Directors)
Rules, 2014 and other applicable provisions of the Companies Act, 2013,
(including any statutory modifications or reenactment thereof), and provisions of
the Articles of Association of the Company, Ms. Anupma Kashyap, holding
Director Identification No. 09720124 be and is hereby appointed as Additional
Director on the Board of the Company with effect from 22.05.2023;

RESOLVED FURTHER THAT Ms. Anupma Kashyap shall hold office upto the date
of the next Annual General Meeting (“AGM”) or the last date on which the AGM
should have been held, whichever is earlier;

RESOLVED FURTHER THAT Shri Manish Bagrodia, Chairman and Managing
Director and Mrs. Neha Singhal, Company Secretary of the Company be and are
hereby severally authorised to sign and file requisite Form(s)/ documents with the
Registrar of Companies/ Ministry of Corporate Affairs/ Stock Exchanges, and to
do all other deeds, things and acts that are necessary to give effect to the matter
including all necessary returns and declarations and to make necessary entries in
the statutory records and registers of the Company in relation to the appointment
of Ms. Anupma Kashyap as an Additional Director of the Company.”

Certified to be true copy
Foy WINSOME YARNS LIM

MANISH BAGRODIA
Chairman and Managing Director
DIN : 00046944

N & Member
Gor A The Winsome Group

7 IS/ISO A\
(—7? 9001 ,3 V-

Works : Village Kurawala, Barwala Road, Derabassi-140507, Distt. Mohali (Pb.)
Tirupur: No. 2, First Floor, Mahaveer Colony, Valipalayam Main Road, Tirupur - 641601






winsome

Yarns Limited
Regd. Office : SCQ # 191-192, Sector 34-A,
Chandigarh - 160 022 INDIA

) CIN : L17115CH1990PLC010566

Phones : +91-172-4612000, 4613000

Fax : +91-172-4614000

WYL/BOD/ e-mail; info@winsomegroup.com

Dated : 23.05.2023 \ website: winsomeyarns.com

To,

Ms.Anupma Kashyap

H. No. 36, Arjun Nagar,
Opposite Pooja Filing Station,
Near Industrial Estate,

Ambala Cantt-133006, Haryana

Dear Madam, '
Sub: Appointment as Independent Director

We thank you for your confirmation to Winsome Yarns Limited (the “Company”) that
you meet the ‘“independence” criteria as envisaged in Section 149(6) of the
Companies Act, 2013 (“2013 Act’) and Regulation 17 of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
also for your consenting to hold office as a director of the Company.

Pursuant to your confirmation, we are pleased to confirm that upon the recommendation
of its Nomination and Remuneration Committee, the Board of Directors at their
meeting held on 22.05.2023 has appointed you as an Additional Director in the capacity of
independent Director w.e.f 22.05.2023. Your appointment is subject to the approval of the
shareholders of the Company in the ensuing Annual General Meeting, and on the said
approval by the members of the Company, you will hold the office of an Independent.
Director not liable to retire by rotation.

This letter sets out the terms of your appointment as an Independent Director. Your
relationship with the Company will be that of an office-holder and not one of contract for
employment in 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 2013 Act and Regulation 17 of
Securities - and Exchange Board of India (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 will be for a term of consecutive TWO years starting from the date of

e
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v"OorAc"‘?" The Winsome Group

Works : Village Kurawala, Barwala Road, Derabassi-140507, Distt. Mohali (Pb.)
Tirupur: No. 2, First Floor, Mahaveer Colony, Valipalayam Main Road, Tirupur - 641601
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33rd Annual General Meeting to the conclusion of 35" Annual General Meeting of.fhe
Company, unless terminated earlier or extended, as per the prowsnons of this letter or
applicable laws (“Term”).

Re-appointment for another term of maximum period of five years at the end of the
current term shall be based on the recommendation of the Nomination and
Remuneration Committee and subject to the approval of the Board and the
shareholders by way of Special Resolution. Your re-appointment would be
considered by the Board based on the outcome of the performance evaluation
process and you continuing to meet the independence criteria.

The Board may reconstitute the composmon of any/all Committees, from time to time,
and any such change shall be promptly communicated to you. In such an event you
may also be required to serve on other Committees of the Board.

2. Role, duties and responsibilities

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

o Requirements under the Companies Act, 2013,

e Responsibilities of the Board as outlined in the Corporate Governance
requirements as prescribed by Stock Exchanges under Regulation 17 of
Securities and Exchange Boat+rd of India (Listing Obllgatlons
and Disclosure Requirements) Regulations, 2015,

e Accountability under the Directors’ Responsibility Statement,

e Overseeing the maintenance of high standards of values and ethical conduct
of business,

e Overseeing the Company’s contribution to enhancing the quality of I|fe of
communities,

e Reviewing the Business Excellence Model (BEM) findings and monitoring
the action plan,

B. You shall abide by the ‘Code for Independent Directors’ as outlined in Schedule
IV read with section 149(8) of the 2013 Act, and duties of directors as
provided in the 2013 Act (including Section 166) and in Regulation 17 of
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015. For your ready reference, the relevant
provisions have been extracted and attached to this letter at Annexure ‘A’

3. Time Commitment _
Considering the nature of the role of a director, it is difficult for a company 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.

Page 2 of 12






4. Remuneration

As an Independent Director you shall be paid sitting fees for attending the meetings of
the Board as fixed by the Board from time to time. A

Further, the Company may pay or reimburse to you such fair 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. Code of Conduct

As an [ndependent Director of the Company, you agree to comply with the Code of
Conduct for Non-Executive Directors (NEDs). For your reference the Code of Conduct
for Non-Executive Directors is outlined below:

(a) Non-Executive Directors of a Company will always act in the interest of the
Company and ensure that any other business or personal association which they
may have, does not involve any conflict of interest with the operations of the
Company and his/ her role therein,

(b) Non-Executive Directors will comply with all appllcable laws and regulations of all
the relevant regulatory and other authorites as may be applicable to such
Directors in their individual capacities,

(c) Non-Executive Directors will safeguard the confidentiality of all information
received by them by virtue of their position.

Unless specifically authorised by the Company, you shall not disclose company and
business information to public constituencies such as the media, the financial-
community, employees, shareholders, agents, franchisees, dealers, distributors and
importers.

Your obligation of confidentiality shall survive termination or cessation of your
directorship with the Company.

We would also like to draw your attention to the applicability of both, Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992 and the Code
of Conduct on Prevention of Insider Trading Policy, prohibiting disclosure or use of
unpublished price sensitive information.

Additionally, you shall not participate in-any business activity which might |mpede the
application of your independent judgment in the best interest of the Company. e

ey
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You are required to sign a confirmation of acceptance of the Code of Conduct for
NEDs on annualbasis.

6. Induction and Development i
The Company shall, if required, conduct formal induction program for its Independent
Directors which may include any or all of the following:
(a) Board roles and responsibilities, whilst seeking to build working relationship among
the Board members, '
(b) Company’s vision, strategic direction, core values, ethics and corporate
governance practices,

(c) Familiarization with financial matters, management team and busmess operations,

(d) Meetings with stakeholders, visits to business locations and meetings with senior
and middle management.

The Company shall, as may be required, support Directors to continually update their
skills and knowledge and improve their familiarity with the company and its business..
The Company will fund/arrange for training on all matters which are common to the
whole Board. »

7. Performance Appraisal / Evaluation Process

As a member of the Board, your performance as well as the performance of the entire
Board and its Committees shall be evaluated annually. Evaluation of each director shall
be done by all the other directors. The criteria for evaluation shall be determined by the
Nomination and Remuneration Committee and disclosed in the Company’s Annual
Report. However, the actual evaluation process shall remain confidential and shall be a
constructive mechanism to improve the effectiveness of the Board / Committee. An
indicative list of factors that may be evaluated as part of this exercise is:

(a) Participation and contribution by a director,

(b) Commitment (including guidance provided to senior management outside of
Board/ Committee meetings),

(c) Effective deployment of knowledge and expertlse

(d) Effective management of relationship with stakeholders,

(e) Integrity and maintenance of confidentiality,

(f Independence of behavior and judgment, and

(9) Impact and influence.

8. 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 potenhial
conflict of interest with your position as Independent Director of the Company, you shall
promptly disclose the same to the Chairman and the Company Secretary. Please
confirm that as on date of this letter, you have no such conflict of interest issues with
your existing directorships.
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During your term, you agree to promptly provide a declaration under Section 149(7) of
the 2013 Act, every year and upon any change in circumstances within 20 days which
may affect your status as an Independent Director.

9. Changes of personal details

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

10. Termination :

Your directorship on the Board of the Company shall terminate or cease in accordance
with law. Apart from the grounds of termination as specified in the 2013 Act, your.
directorship may be terminated for violation of any provision of the Code of
Conduct as applicable to Non-Executive Directors.

You may resign from the directorship of the Company by giving a notice in writing to the
Company stating the reasons for resignation and also to Registrar of Companies (RoC).
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 2013 Act or, if applicable,
you fail to meet the criteria for “independence” under the provisions of Regulation 17
of Securities and Exchange Board of India (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.

11. 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 co-operation to the Company and provide such information
and documents as are necessary and reasonably requested by the Company or its
counsel.

12. Miscellaneous

(a) This letter represents the entire understanding, and constitutes the whole
agreement, in relation to your appointment and supersedes any previous
agreement between yourself and the Company with respect thereto and,
without prejudice to the generality of the foregoing, excludes any warranty,
condition or other undertaking implied at law or by custom.

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

(c) As per the provisions of the Companies Act, 2013 and Regulation 17 of
Securities and Exchange Board of India (Listing Obligations and
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Disclosure Requirements) Regulations, 2015, this letter along
with your detailed profile shall be disclosed on the website of the Company and
the relevant stock exchange.

13. 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 Sincerely,

MANISH BAGRODIA
- Chairman and Managing Director

AGREE AND ACCEPT

| have read and understood the terms of my appointment as an Independent Director of
the Company and | hereby affirm my acceptance to the same.

Signature :
Name: ANUPMR KASHYAP

Place: ﬁwbw lanitl
Date: 2%/ o 57 )&2¢}
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Annexure ‘A’

SCHEDULE IV read with section 149(8) of the Companies Act 2013

CODE FOR INDEPENDENT DIRECTORS

The Code is a guide to professional conduct for independent directors. Adherence to
these standards by independent directors ‘and fulfiiment of their responsibilities in a
professional and faithful manner will promote confidence of the investment community,
particularly minority shareholders, regulators and companies in the institution of
independent directors.

l. Guidelines of professional conduct:

An independent director shall:

(1)
)
)
)

©)

(6)

)
®)

©)

uphold ethical standards of integrity and probity;

act objectively and constructively while exercising his/her duties;

exercise his/her responsibilities in a bona fide manner in the interest of the
company;

devote sufficient time and attentlon to his/her professional obligations for informed
and balanced decision making;

not allow any extraneous considerations that will vitiate his/her exercise of
objective independent judgment in the paramount interest of the company as a
whole, while concurring in or dissenting from the collective judgment of the Board
in its decision making;

not abuse his/her 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;

refrain from any action that would lead to loss of his/her independence;

where circumstances arise which make an independent director lose his/ her

independence, the independent director must immediately inform the Board
accordingly;

assist the company in implementing the best corporate governance practices.

Il. Role and functions:

The independent directors 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;

x‘/’ V\
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(2)
3)
(4)
(5)

(6)
(7)

(8)

bring an objective view in the evaluation of the performance of board and
management;

scrutinise the performance of management in meeting agreed goals and
objectives and monitor the reporting of performance;

satisfy themselves on the integrity of financial information and that financial
controls and the systems of risk management are robust and defensible;
safeguard the interests of all stakeholders, particularly the minority shareholders;
balance the conflicting interest of the stakeholders;

determine appropriate levels of remuneration of executlve directors, key
managerial personnel and senior management and have a prime role in appointing
and where necessary recommend removal of executive dlrectors key managerial
personnel and senior management;

moderate and arbitrate in the interest of the company as a whole, in situations of
conflict between management and shareholder’s interest.

11l. Duties :

- The independent directors shall—

(1)
(2)

undertake appropriate induction and regularly update and refresh their skills,
knowledge and familiarity with the company;

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;

strive to attend all meetings of the Board of Directors and of the Board committees
of which he is a member;

participate constructively and actively in the committees of the Board in which they
are chairpersons or members;

strive to attend the general meetings of the company; \

where they have concerns about the running of the company or a proposed action,
ensure that these are addressed by the Board and, to the extent that they are not
resolved, insist that their concerns are recorded in the minutes of the Board
meeting;

keep themselves well informed about the company and the external environment
in which it operates;

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

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;

ascertain and ensure that the company has an adequate and functional vigil
mechanism and to ensure that the interests of -a person who uses such
mechanism are not prejudicially affected on account of such use;

report concerns about unethical behaviour, actual or suspected fraud or violation
of the company’s code of conduct or ethics policy;

acting within his/her authority, assist in protecting the legitimate interests of the
company, shareholders and its employees;

not disclose confidential information, including commercial secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive information,
unless such disclosure is expressly approved by the Board or required by law.
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IV. Manner of appointment:

(1)

@)

(4)

(5)

(6)

Appointment process of independent directors shall be independent of the

company management; while selecting independent directors the Board shall

ensure that there is appropriate balance of skills, experience and knowledge in

the Board so as to enable the Board to discharge its functions and duties

effectively.

The appointment of independent director(s) of the company shall be approved at

the meeting of the shareholders.

The explanatory statement attached to the notice of the meeting for approving

the appointment of independent director shall include a statement that in the

opinion of the Board, the independent director proposed to be appointed fulfils

the conditions specified in the Act and the rules made thereunder and that the

proposed director is independent of the management.

The appointment of independent directors shall be formalised through a letter of

appointment, which shall set out :

(a) the term of appointment;

(b) the expectation of the Board from the appointed director; the Board-level
committee(s) in which the director is expected to serve and its tasks;

(c) the fiduciary duties that come with such an appointment along with
accompanying liabilities;

(d) provision for Directors and Officers (D and O) insurance, if any;

(e) the Code of Business Ethics that the company expects its directors and
employees to follow;

(f) the list of actions that a director should not do while functioning as such in the
company; and

(g) the remuneration, mentioning periodic fees, reimbursement of expenses for
participation in the Boards and other meetings and profit related commission, if
any.

The terms and conditions of appointment of independent dlrectors shall be open

for inspection at the registered office of the company by any member during

normal business hours.

The terms and conditions of appointment of independent directors shall also be

posted on the company’s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of
performance evaluation.

VI. Resignation or removal:

(1)
(2)

The resignation or removal of an independent director shall be in the same
manner as is provided in sections 168 and 169 of the Act.

An independent director who resigns or is removed from the Board of the
company shall be replaced by a new independent director within a period of not
more than one hundred and elghty days from the date of such resignation or
removal, as the case may be.
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3)

‘Where the company fulfils the requirement of independent directors in its Board
even without filling the vacancy created by such resignation or removal, as the
case may be, the requirement of replacement by a new independent director
shall not apply.

VIl. Separate meetings:

(1)

(2)
(3)

VIIL

(1)
(2)

(1)
()

(3)

()

(6)

The independent directors -of the company shall hold at least one meeting in a
year, without the attendance of non-independent directors and members  of
management;

All the independent directors of the company shall strive to be present at such
meeting;

The meeting shall:

(a) review the performance of non-independent directors and the Board as a
whole;

(b) review the performance of the Chairperson of the company, taking into
account the views of executive directors and non-executive directors:

(c) assess the quality, quantity and timeliness of flow of information between the
company management and the Board that is necessary for the Board to
effectively and reasonably perform their duties.

Evaluation mechanism:

The performance evaluation of independent directors shall be done by the entire
Board of Directors, excluding the director being evaluated.

On the basis of the report of performance evaluation, it shall be determined whether
to.extend or continue the term of appointment of the independent director.

Duties of Directors as per Section 166 of the Companies Act, 2013

Subject to the provisions of this Act, a director of a company shall act in
accordance with the articles of the company. ,

A director of a company 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 interests
of the company, its employees, the shareholders, the community and for the
protection of environment.

A director of a company shall exercise his/her duties with due and reasonable
care, skill and diligence and shall exercise independent judgment.

A director of a company shall not involve in a situation in which he may have a
direct or indirect interest that conflicts, or possibly may conflict, with the interest
of the company.

A director of a company shall not achieve or attempt to achieve any undue gain
or advantage either to himself or to his/her relatives, partners, or associates and
if such director is found guilty of making any undue gain, he shall be liable to pay
an amount equal to that gain to the company.

A director of a company shall not assign his/her office and any assignment so
made shall be void.

If a director of the company contravenes the provisions of this section such
director shall be punishable with fine which shall not be less than one lakh
rupees but which may extend to five lakh rupees.

// &
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RESPONSIBILITIES OF THE BOARD

1. Disclosure of Information

a. Members of the Board and key executives should be required to disclose to the

board whether they, directly, indirectly or on behalf of third parties, have a material
interest in any transaction or matter directly affecting the company.

The Board and top management should conduct themselves so as to meet the
expectations of operational transparency to stakeholders while at the same time
maintaining confidentiality of information in order to foster a culture for good
decision- making.

2. Key functions of the Board

The board should fulfill certain key functions, including:

a.

h.

Reviewing and guiding corporate strategy, major plans of action, risk policy, annual
budgets and business plans; setting performance objectives; monitoring
implementation and corporate performance; and overseeing major capital
expenditures, acquisitions and divestments.

Monitoring the effectiveness of the company’s governance practices and making
changes as needed.
Selecting, compensating, monitoring and, when necessary, replacing key
executives and overseeing succession plannlng

. Aligning key executive and board remuneration with the longer term interests of the

company and its shareholders.

Ensuring a transparent board nomination process with the diversity of thought,
experience, knowledge, perspective and gender in the Board.

Monitoring and managing potential conflicts of interest of management, board
members and shareholders, including misuse of corporate assets and abuse in
related party transactions.

Ensuring the integrity of the company’s accountlng 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.

Overseeing the process of disclosure and communications.

Monitoring and reviewing Board Evaluation framework.

3. Other responsibilities

a. The Board should provide the strategic guidance to the company, ensure effective
monitoring of the management and should be accountable to the company and the
shareholders.

b. The Board should set a corporate culture and the values by which executives
throughout a group will behave. \
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. Board members should act on a fully informed basis, in good faith, with due
diligence and care, and in the best interest of the company and the shareholders.

. The Board should encourage continuing dlrectors training to ensure that the Board
members are kept up to date.

. The Board should apply high ethical standards. It should take into account the
interests of stakeholders. A

The Board should be able to exercise objective independent judgement on
corporate affairs.

. Boards should consider assigning a sufficient number of non-executive Board
members capable of exercising independent judgement to tasks where there is a
potential for conflict of interest.

. The Board should ensure that, while rightly encouraging positive thinking, these do
not result in over-optimism that either leads to significant risks not being
recognised or exposes the company to excessive risk.

The Board should have ability to ‘step back’ to assist executive management by
challenging the assumptions underlying: strategy, strategic initiatives (such as
acquisitions), risk appetite, exposures and the key areas of the company's focus.
When committees of the board are established, their mandate, composition and
working procedures should be well defined and disclosed by the board.

. Board members should be able to commit themselves effectively to their
responsibilities.

In order to fulfill their responsibilities, Board members should have access to
accurate, relevant and timely information.

. The Board and senior managemient should facilitate the Independent Directors to
perform their role effectively as a Board member and also a member of a
committee.
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To

FORM MBP - 1

Notice of interest by director

[Pursuant to section 184(1) and rule 9(1)]

The Board of Directors,
Winsome Yarns Limited
SCO 191-192, Sector 34-A
Chandigarh-160 022

Dear Sir(s)

I, Anupma Kashyap D/o Shri Mumlesh Kumar, resident of H. No. 36, Arjun Nagar, Opposite Pooja Filing
. Station, Near Industrial Estate, Ambala Cantt-133006, Haryana, being a Director in the Company hereby
give notice of my interest or concern in the following company or companies, bodies corporate, firms or other
association of individuals:-

Sr.No. |CIN and Names of the[Nature of interest or Shareholding Date on which
Companies/ bodies corporate/|concern/ Change in| interest or|
N firm/ association oflinterest or concern. Directly | Indirectly Icqncem
: individuals. arose/changed
1 L65990DL1982PLC256291 Director Nil Nil 21.11.2022
Pankaj Piyush Trade and
Investment Limited
2 L17115CH1990PLC010566 Director Nil Nil 22/05/2023
Winsome Yarns Ltd. .
Place: Ambala Cantt Signature: d U\P
Date : Q,%v DS\‘ Qj} Name: . ANUPMA KASHYAP
DIN: 09720124





FORM ‘DIR-8’

Intimation by Director

[Pursuant to Section 164(2) and rule 14(1) of the Companies (Appointment and
Qualification of Directors) Rules, 2014]

Registration No. of Company : L17115CH1990PLC010566

Nominal Capital Rs.
Paid-up Capital Rs.

Name of the Company
Address of its Regd. Office

To,

: 85,00,00,000

:70,70,72,290

: WINSOME YARNS LIMITED

: 8CO 191-192, SECTOR 34-A

CHANDIGARH- 160022

The Board of Directors of WINSOME YARNS LIMITED

I, Anupma Kashyap D/o Shri Mumlesh Kumar, resident of H. No. 36, Arjun Nagar,
Opposite Pooja Filing Station, Near Industrial Estate, Ambala Cantt-133006,

Haryana, being the Director in the company hereby give notice that I am/was a director in

the following companies during the last three years:-

Date of

‘ o ‘Name ;)f the Company/ Date of
Sr.No. CIN/ ‘LLPIN LLP appointment . cessation
1 1L17115CH1990PLC010566 |Winsome Yarns Limited 22/05/2023 -
Pankaj Piyush Trade and
2 L65990DL1982PLC256291 Investment Limited 21.11.2022 ---

I further confirm that I have not incurred disqualification under section 164(2) of the

Companies Act, 2013 in any of the above companies, in the previous financial year, and that I,

at present, stand free from any disqualification from being a director.

Dated :

9.@157@»3

DIN : 09720124







i Indian Institute of
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Reqistration Certificate

Independent Director's Databank registration certificate is issued to

Anupma Kashyap

Valid from 06 Sep 2022 till Lifetime

Registration No. : IDDB-NR-202209-044287

Mr. Praveen Kumar (IAS)
DG & CEO IICA

This certificats ts digitally generated by ICA, hence no signatise s reguired.
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