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1.2 You shall on a yearly basis declare to the company that you
gligibility criteria.

1.3 In case of happening of any event, if you cease to rneet the
Independent Director, you shall promptly inform the company
cease to become an Independent Director of the Company.
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To
Dr. BrajaBandhuNayak 24th septembet'2l22

DIN:09702361
FN 401, Jyothi Indrane Apartment,
Srinivas Nagar Colony, Kapra,
ECIL Post, Hyderabad-500062,
Telangana,India

Dear Sir,

Subject: Appointment as an Independent Director on the Board of Tera Software Limited.

We are pleased to inform you that upon the recommendation of the Nomination and
Remuneration Commiuee and the Board, the members at their 28th Annual General Meeting
held on 24th Septembet,2022 have approved your appointment as an Independent Director on
the Board of Tera Solyar9 Limited ("the Company;) w.e.f. 24th Septe.b"r, 2022 under the
relevant provisions of the companies Act, 2013 and rules made thereunder.

We are sure that the Board will continue to benefit immensely from your rich knowledge and
valuable experience

This letter sets out the main terms of your appointment as follows:

1. Compliance of eligibility criteria

1.1 As per the declaration dated l2th August,2)z2provided by you, it is noted that you meet
the criteria of being appointed as an Independint Director tf tt r Company in terms of
the provisions of Section 149 of the Companies Act,2013 and Rules notified thereunder
from time to time.
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2. Term of appointment:'

2'l rhe members of Tera Software Limited at their 28th Annual General Meeting of theCompany held. on 24th September, 2022 have approved your appointment as anIndependent Director on the Board of Tera Software Limited w.e.f. 24th September,2022 under Section 149, 152 and other applicable provisions orine Companie, Act,2013and Rules notified thereunder, read with 
-schedute 

tv to the Act, as amended from timeto time.

2'2 You shall hold office for a term of 5 years w.e.f. 24th september, 2022 andshall not beliable to retire by rotation.

2'3 Upon completion of the initial term of 5 years, your appointment as Independent Directorcan be renewed for another term if so iecommended by the Nomination andRemuneration Commiltee and approved by the Board subject to relevant provisions ofthe Companies Act,2ol3 and Rut"s notifiedthereunder.Any term of renewal shall besubject to approval of the shareholders in the General Meeting.

2'4 If your appointment is not so renewed, then upon completion of initial term it shall
" terminate automatically, with immediate effect and withoui.o*penratior.

2'5 Continuation of your appointment is also contingent on satisfactory performance and any
relevant statutory provisions relating to the rerioval of a director / vacation of office /disqualification of director.

3. Expectation of the Board

:'t r!9 loard expects- your active participation by providing vision and expert direction
which will enable the company to achieve excelieni perfoniance and j.o*tr,

3'2 You may be' required to serve on one or more committees of the Board. you will beprovided with the relevant terms of reference on your appointment to such a committee.
$ny such appointment will be covered in a separaie communication.

3'3 It is expected that taking into account all other commitments you may have, you are able

li:^11 will, devote sufficient time to your duties as a non-executive ira.p.na.ni
olrector.

4. Duties and Responsibilities
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4'2 Youare expect..d l" abide ty arr. provisions specified in Schedule IV under Section
149(8) along with the provisions of Section too of tne Companies Act,2013.

4'3 You will disclose any direct or indirect interest which you may have in any matter beingconsidered at a board, meeting or committee meeting and you will not vote on any

::::ll*1:llhr Board, or of one of its commitrees, on any matrer where you have anydrect or indirect interest.

4'4 Unless specifically authorised to do.so 
!r^t1e Board, you will not enter into any legal orother commitment or contract on behalf of the Company.

5. Remuneration

5'1 Subject to the provisions of sections 197 andl98 of the Companies Act,20l3you will beentitled to sitting fegs f9r participation in the Board, othlr committee meetings and
meetings of Independent Directors.

5'2 Unless otherwise informed from our ld., ? sitting fee of Rs.10,000 shall.be payable to
. you for attending each meeting of the Board ano e-uait committee.

5'3 All fees will be paid by way of a cheque lrawn in your favour/ direct credit to your bank
account and are subject to income tax and other statutory deductions.

6. Code of Conduct and Ethics

6'l The Company expects its independent directors to strictly adhere to the code prescribed
under schedule IV of Section 149 (s) of Companies Act, z0t3.The said Code 

-forms 
part

of this appointment letter and is enclosed for your reference.

6'2 The Board has approved a Code of Conduct for Directors and Employees of the
Company. A copy of the same is enclosed and marked as Annexure I. you are expected
to ensure compliance of the same.

6'3 You acknowledge that all information acquired during your appointment is confidential to
the Company and should not be releasld, commuiicated, 

-nor 
disclosed either during

your appointment_or following termination (by whatever means), to third parties withoutprior clearance. from the company. This iestriction shall cease to apply to any
confidential information which may (other than by reason of your breach) become
available to the public generally.

6.4 You acknowledge the need to hold and
you may receive it) under appropriately

retain company information
secure conditions.
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7. Review process

7'1 The performance of individual directors and the whole Board and its committees shall beevaluated annually.

7 '2 Any proposal of re-appointment of independent director shall be on the basis of report ofperformance evaluation.

8. Changes to personal details

Any changes in address or other personal contact details may please be advised to theCompany Secretary promptly.

9. Provision for Directors' and officers' (D and o) insurance

You will be covered under Directors' and officers' (D *9 o) insurance policy obtained bythe company' Salient features of the current Policy are enclosed and marked as Annexure IIfor your ready reference.

10. Resignation of director

10'l A Director may resign from his office by giving a notice in writing to the company andthe Board shall on receipt of such noticl take iote of the ,u-. uid the company shallintimate the Registrar as required under companies Act,2013.

l0'2 The director shall also forward a copy of his resignation along with detailed reasons for
the resignation to the Registrar wittrinitrirty days of resignatiori.

10'3 Resignation of a director shall take effect from the date on which the notice is received
by the company or the date, if any, specified by the director in the notice, whichever is
Iater.

11. Schedule of Meetings

The CompanY Secretariat will provide to you the schedule of forthcoming meetings. Lookingforward for a mutually satisfring association with you.

Yours sincerely
For TERA SpTTWARE LIMTTED(ilai
TUMMALA GOPICHAND
Chairman & Managing Director
DIN:00107886
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Tera Software Limited

Code of ConductThe Corporate Governance Policy is the apex instrument guiding affairs of the Companyand clearly defines the roles, responsibilities and authorities of the key people in thegovernance of the Company. This code forms an integral part of the Company'sGovernance Policy. As required under Clause 49 of the Listing Agreement the followingcode of conduct is applicable and is required to be followed by the Members of the Boardof Directors and Senior Management of the Company.Conducting of business based on ethics is critical to our business. Accordingly, aforesaidpersonnel are strictly advised to read and understand this Code, uphold these standards inday-to-day activities, and comply with all applicable laws, rules and regulations, the TeraSoftware Code of Conduct and all applicable policies and procedures adopted by theCompany that govern the conduct of its employees.The rules and principles set forth in this Code are general in nature and the compliancewith the Code shall be ensured read with other applicable policies and procedures of theCompany. The Board of Directors and Senior Management may contact the Chief FinancialOfficer or the Compliance Officer for assistance in interpreting the requirements of thisCode.It is hereby clarified that the requirement to comply with this Code does not constitute anexpress or implied promise of continued employment contract with the Company.
Honest and ethical conduct:We expect all personnel to act in accordance with the highest standards of personal andprofessional integrity, honesty and ethical conduct, while working on the Company’spremises, at offsite locations where the Company’s business is being conducted, atCompany sponsored business and social events, or at any other place where the saidpersonnel are representing the Company.We consider honest conduct to be conduct that is free from fraud or deception. Weconsider ethical conduct to be conduct conforming to the accepted professional standardsof conduct. Ethical conduct includes the ethical handling of actual or apparent conflicts ofinterest between personal and professional relationships.
Conflicts of interestThe Company expects that the said personnel avoids and discloses actual and apparentconflicts of interest. A conflict of interest exists where the interests or benefits of oneperson or entity conflict with the interests or benefits of the Company.Instances include:
A. Employment / Outside employment: In consideration of employment with theCompany, Personnel are expected to devote their full attention to the business interests ofthe Company. Officers are prohibited from engaging in any activity that interferes withtheir performance or responsibilities to the Company, or is otherwise in conflict with orprejudicial to the Company. Our policies prohibit Personnel from accepting simultaneousemployment with suppliers, customers, developers or competitors of the Company, orfrom taking part in any activity that enhances or supports a competitor’s position.

CS
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B. Outside directorships: It is a conflict of interest to serve as a director of any Companythat competes with the Company. Directors should intimate the Company immediatelyafter accepting a directorship.
C. Business interests: If any of the personnel is considering investing in any customer,supplier or competitor of the Company, he or she must first take care to ensure that theseinvestments do not compromise on their responsibilities to the Company. The policy ofthe Company requires that personnel first obtain the approval from the Company’s auditcommittee before making such an investment. Many factors should be considered indetermining whether a conflict exists, including the size and nature of the investment, theirability to influence the Company’s decisions, his or her access to confidential informationof the Company or of the other Company, and the nature of the relationship between theCompany and the other Company.
D. Related parties: The policies and procedures of the Company expect that the Board ofDirectors and Senior Management avoid conduct of business of the Company  withtheir relatives or their significantly associated Companies, firms and other businesses. Incase of conflicts, disclosure shall be made to the Board of Directors and its approval shall beobtained before proceeding further.
E. Payments or gifts from others: Under no circumstances may personnel accept anyoffer, payment, promise to pay, or authorization to pay any money, gift, or anything ofvalue from customers, vendors, consultants, etc., that is perceived as intended, directly orindirectly, to influence any business decision, any act or failure to act, any commitment offraud, or opportunity for the entertainment, provided that they are not excessive or createan appearance of impropriety, do not violate this policy. Before accepting anything ofvalue from an employee of a government entity, please contact the Chief Financial Officeror the Compliance Officer. Questions regarding whether a particular payment or giftviolates this policy are to be directed to Chief Financial Officer or the ComplianceOfficer. Gifts given by the Company to suppliers or customers, or received from suppliersor customers, should be appropriate to the circumstances and should never be of a kindthat could create an appearance of impropriety.
F. Corporate opportunities: Personnel may not exploit for their own personnel gain,opportunities that are discovered through the use of corporate property, unless theopportunity is disclosed fully in writing to the Company’s Board of Directors and the Boarddeclines to pursue such opportunities.
G. Other situations: Because other conflicts of interest may arise, it would be impracticalto attempt to list all possible situations. If a proposed transaction or situation raises anyquestions or doubts, personnel must consult the Company’s Audit Committee.
Disclosure to the publicOur policy is to provide full, fair, accurate, timely, and understandable disclosure in reportsand documents that we submit in public communications. Accordingly, the personnelmust ensure that they and others in the Company comply with our disclosure controls andprocedures, and our internal controls for financial reporting.



Compliance with governmental laws, rules & regulationsPersonnel must comply with all applicable governmental laws, rules and regulations. Theymust acquire appropriate knowledge of the legal requirements relating to their dutiessufficient to enable them to recognize potential dangers, and to know when to seek advicefrom the H.R / Taxation / Finance / Secretarial departments. Violations of applicablegovernmental laws, rules and regulations may subject them to appropriate Legal action, aswell as to disciplinary action by the Company. Such individual violations may also subjectthe Company to civil or criminal liability or the loss of business, or loss of reputation of theCompany.
Duties of Independent DirectorsThe duties of Independent Directors of the Company, as laid down under Schedule IV tothe Companies Act, 2013, are incorporated herein pursuant to Clause 49 of the ListingAgreement with Stock Exchanges. It shall be the duty of Independent Directors to: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 atthe expense of the Company;3) strive to attend all meetings of the Board of Directors and of the Board Committeesof which they are a member;4) participate constructively and actively in the Board Committees in which they arechairpersons or members;5) strive to attend the general meetings of the Company;6) ensure, where they have concerns about the running of the Company or a proposedaction, that these are addressed by the Board of Directors;7) keep themselves well informed about the Company and the external environment inwhich it operates;8) not to unfairly obstruct the functioning of an otherwise proper Board or BoardCommittee;9) pay sufficient attention and ensure that adequate deliberations are held beforeapproving related party transactions and assure themselves that the same are in theinterest of the Company;10)ascertain and ensure that the Company has an adequate and functional vigilmechanism and ensure that the interests of a person who uses such mechanism arenot prejudicially affected on account of such use;11)report concerns about unethical behaviour, actual or suspected fraud or violation ofthe Code of Conduct;12)act within their authority and assist in protecting the legitimate interests of theCompany, shareholders and its employees;13)not to disclose confidential information, including commercial secrets, technologies,advertising and sales promotion plans and unpublished price sensitive information,unless such disclosure is expressly approved by the Board of Directors or requiredby law.



Violations of the codePart of their job and of his or her ethical responsibility is to help enforce this Code. Theyshould be alert to possible violations and report this to the Chief Financial Officer or theCompliance Officer. They must cooperate in any internal or external investigations ofpossible violations. Reprisal, threat, retribution or retaliation against any person who has,in good faith, reported a violation or a suspected violation of law, this Code or otherCompany policies, or against person who is assisting in any investigation or process withrespect to such a violation, is prohibited.Actual violations of law, this Code, or other Company policies or procedures, should bepromptly reported to the Chief Financial Officer or the Compliance Officer.The Company will take appropriate action against any personnel whose actions are foundto violate the Code or any other policy of the Company. Disciplinary actions may includeimmediate termination of employment at the Company’s sole discretion. Where theCompany has suffered a loss, it may pursue its remedies against the individuals or entitiesresponsible. Where laws have been violated, the Company will cooperate fully with theappropriate authorities.
Waivers and amendments of the codeWe are committed for continuous revision and updation of our policies andprocedures. Therefore, this Code is subject to modification from time to time. Anyamendment or waiver of any provision of this Code must be approved by the Company’sBoard of Directors and promptly disclosed on the Company’s website.
(As amended on 14th February, 2015)
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