FOR DEDICATED CARE

Mrs. Swati S. Mayekar

Mrs. Swati S. Mayekar is a Non- Executive and Independent Director of the Company. She is
also the Chairperson of the Audit Committee and the Risk Management Committee and a
member of the Nomination and Remuneration Committee of the Board of Directors of the

Company

Mrs. Mayekar is a Fellow Member of the Institute of Chartered Accountants of India having
qualified in the year 1979, Associate Member of Institute of Company Secretaries of India
having qualified in the year 1979 and B.G.L (General) with first class in 1979.She is a Partner

in Firm S Panse & Co. Chartered Accountants.

She is also a Director in Uniphos Enterprises Limited, Encode Advanced Dentistry Private

Limited, Prodigy Finvest Private Limited and Mayekars Oral Care Private Limited.



FDC Limited

MANUFACTURERS & EXPORTERS OF FOODS, DRUGS & CHEMICALS

06th September, 2014

Mrs. Swati S. Mayekar

18, Madhusheela,

Homi Bhabha Road,

Bandra Band Stand,

Bandra (West), Mumbai- 400 050

Dear Mrs. Mayekar,
Re: Your Appointment as the Independent Director of FDC Limited

We are pleased to inform you that upon the recommendation of the Nomination and
Remuneration Committee, the Board of Directors at their meeting held on 06t
September 2014, have approved your appointment as an Additional, Non-
Executive, Independent Director of the Company with effect from 06t September,
2014.

Subject to the detailed terms of this letter, as an Additional, Non- Executive,
Independent Director, you shall hold office upto the date of the ensuing Annual
General Meeting of the Company. You may be appointed as an Independent
Director by the shareholders of the Company in the ensuing Annual General Meeting
under the provisions of the Companies Act, 2013 for a term upto Five (5) consecutive
years.

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

1.  Appointment

(i) During your tenure as an Independent Director, you will have to submit a
declaration at the beginning of every Financial Year under section 149(7) of the
Companies Act, 2013 (“Act”) stating that you meet the criteria of Independence.

(ii) So long as you are an Independent Director of the Company, the number of
companies, in which you hold office as a Director or a chairman or committee
member will not exceed the limit stipulated under the Act and the Listing
Agreement.

(iii)  You will ensure compliance with other provisions of the Act and the Listing
Agreement as applicable to you, as an Independent Director.

(iv) The Company has adopted the provisions with respect to appointment and
tenure of Independent Directors which is consistent with the Act and the
Listing Agreement.
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Committees
You would be the member of the Audit Committee of the Board of Directors.

The Board may, if it deems fit, invite you for being appointed on one or more
existing Board Committees or any such Committee that is set up in the future.
Your appointment on such Committee(s) will be subject to the applicable
regulations.

Time Commitment

You are expected to bring objectivity and independence of view to the Board’s
discussions and 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 meets atleast four times in a year. The Audit Committee also meets
atleast four times in a year. Besides, there are other new Committees of the
Company like Nomination and Remuneration Committee, Stakeholders’
Relationship Committee and Corporate Social Responsibility Committee. You
are expected to attend Board, 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. All meetings except
Shareholders meetings are held in Mumbai.

By 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.

Role and Duties

Your role and duties will be those normally required of an Independent
Director under the Act and the Listing agreement. There are certain duties
prescribed for all Directors, both Executive and Non-Executive, which are
fiduciary in nature and are as under:

You shall act in accordance with the Company’s Articles of Association.

You 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.

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

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

Company. Please refer to clause 7 for full explanation on conflict of interest.

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