AllSH

INFRASTRUCTURE LEASING & FINANCIAL SERVICES LIMITED
September 23, 2014

Mr SB Mathur

A 10710 Vasant Vihar
- Off — Poorvi Marg

New Delhi — 110 057

Re : Appointment as the Independent Director

Dear My Mathur :

I am pleased to inform you that Members of the Company in their Meeting held on
September 22, 2014 have approved your appointment as the Independent Director of
Infrastructure Leasing & Financial Services Limited (“thc Company™. The terms of the
appointment are as follows ;

! Apnoiniment :

{1}  Your appointment is for an initial period of five yeers commencing on
September 22, 2014 untii the eonclusion of the Company’s Annual General
Meeting (AGM) for FY 2019, unless terminated carlier by either party giving
the other party a written notice

) Your appointment is pursuant to the provisions of the Companies Act, 2013
{the Act), the Code of Independent Directors in Schedule TV thereto, the
Artieles of Association of the Company and subject to the Indiependence
criteria prescribed by the Act

{3) As an Independent Director you will not be liable to retive by rotation

4}  Yowr performance shall be evalnated by the Beard of Directors of the
Company annually and continuation of your appointment shall be subject to
sueh performance evaluation

(5) A copy of the Code of Independent Directors as prescribed in Scheduyle IV of
the Act is enclosed In Apnexure 1

i

Registered Offien : The [L&FS Pinancial Center, Flot C-22, G Block, Bandra-Kurla Compiles, Bandra Eagt, Mumbai 400 051
Phone @ 2653 3333 Fax : 2653 3042 Website : www.ilfsindis com CIN No. USS990ME1987PL 04571


www.iU'sindia.oom

il

i

AllsH

About the Company gnd _the Board of Dircetors {Bogrd) :

IL&FS was incorporated in 1987 with & special mandate of infrastructure
devglopment through use of non-budgetary resources and is pioneer in financing,
development and implementation of infrastructure projects, Detailed information
about the operations of the Company is available on its website vig
www ilfsindia.com. Any additional information would be provided fo you a3 may be
requested

The Board of Directors of the Company consists of Executive, Non-Executive,
Independent and Nominee Directors. List of the current members of the Board and
the Key Managerial Personnel is provided in the Annexure II to this Letter for your
reference

Appointment _on the Committees of the Board and Directorships on

Group Company/igs

Various Committees of the Board such as Committee of Directors, Audit Committes,
Nomination and Remuneration Comanittee, Risk Commiittee ete are operational in the
Comparny to enable the Board to cffectively discharge its responsibilifies

You may be required t¢ serve on one or more Committees of the Board. You will be
provided with the relevant Terms of Reference on your appointment to such a
Comniiftee. You may also be asked 0 serve as a Non-Exeeutive Director or
Independent Director on the Board of any of the Company’s subsidiarics or
joint ventures

Appointments on the Committees and other Dircetorships would be sublieet to the
applicable regulatory provisions
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v Time Commitment :

48 You are expected to attend:

{a) Meetings of the Board of Directors held each Quarter or more
frequently

{b) {renecral Meetings of the Company

{c}  Meetings of various Committees of the Board of which you are 2
member

{d}  Separate meetings of the Non-Executive Directors / Independent
Directors

{c) Other Meetings, if any

{2} At certain times il may be necessary to convene additional Board, Committee
or Shareholder Meetings

{3) By accepting this appointment you underiake that, taking into account all other
commitments you may have, you are able fo, and will, devote sufficient time
to your duties as a Non-Executive Director

¥ Duties and Responsibilities :

{1} You agree to discharge your duties as the Independent Director in accordance
with the provisions of the Act and Code of Independent Directors, which
provides a summary of the dutics and responsibiliics of the
Independent Directors

{2) You will be expected to perform your duties, whether statutory, fiduciary;
faithfully, efficiently and diligently to 2 standard commensurate with your
role, experience and expertise

£ You will exercise your powers in your role as a Non-Executive
Independent Director having regard to applicable obligations under prevailing
law and regulations, including the Act '
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Vi Remuperation and Expenses ;

(1)  You will receive Sitting Fees for attending the Mcetings of the
Board of Directors of the Company and / or Committee thereof as may be
decided by the Board from time to lime

2y  You would also be reimbursed out of pocket and other logistic expenses
incurred for attending the meetings or for speeial duties as may be assigned by
the Board

(3)  In addition to the foregoing, as may be decided by the Bourd of Directors,
you would receive Commission in terms of relevant provisions of the Act and
rules prescribed thereunder

VII  Confidentiality :

(1)  You acknowledge that all information acquired during your association with
the Company is confidential to the Company and should not be released,
commumnicated, nor disclosed either during your appoinimont or following
termination (by whatever means), to third parties without prior clearance of
the Board of Directors

93 This resteiction shall cease to apply to any eonfidential information which may
{other than by reason of your breach) beeome available to the public generally

{3) You acknowledge the need to hold and retain Company information
{in whatever format you may receive it) under appropriately secure conditions

{4)  You will nat, except with the prior written consent of the Company, be in any
way connected with or interested in any business in competition with that of
the Company or its Subsidiaries. This does not prevent you from holding
equity in other Companies
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VIII  Price Sensitive Information and Deallog In the Companv's or its Associate
Companies’ shares .

{1 Your attention is drawn to the requirements under the Act and the internal
regulations of the Company with referance to the disclosure of price sensitive
information

{2y Few of the IL&FS8 (roup companies have listed their Securities on the
Stock Exchange and the prohibition on disclosure of price sensitive
information, insider trading and forward dealing in the securities of such listed
Group Entities is applicable to you

(3) You should avoid making any statements that might risk a breach of these
requirements, A copy of the current share dealing code adopted by the
Company will be provided to you sepamately. You may contact the
3 MD & CEQ or the Company Sccretary for further guidance on applicable
provisions in this respect

X Disclesures -

You are required to disclose to the Company your interests and any matters which
affect your independence, At first instance, this disclosure occurs by completion of
various forms enclosed in the Annexure IIE.  You are required to update these
disclosures and notify the Company from time to time on occurange of any change

X Vacation and Termination of the Offiee -

The office you hold as a Director becomes vacant in certain circumstances which are
attached herewith as Annexure IV

X1 Insurance :

The Company has Directors’ and Officers” Liability insurance in place and it is
intended to maintain such cover for the full term of your appointment. Other details
of the cover are avatlable with the Chief Risk Officer of the Company
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X Orientation -

Head Human Resourses and/or Company Secretary of the Company would help you
with the Orientation Program conducted for the Directors, if any

Xifl Contraet -

1t is agreed that this is a contract for services and is not a contract of employment, in
terms of applicable Indian laws.

Kindly sign and return the duplicate copy of this letter as the token of your acceptance

Sincerely,

R (e

Ravi Parthasarathy
Chairman
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Annexure 1

Code for the Independent Directors
Schedule 1V (Section 149(8)

The Code is a guide to professional conduct for Independent Directors. Adherence to these
standards by Independent Direetors and fulfilment of their responstbilities in a professional
and faithful manuer will promote confidence of the investment community, particularly
minority shareholders, regulators and companies in the institution of Independent Direetors

I Guidelines of professional conduct
An Independent Direstor shali:
{1}  uphold ethieal standards of integrity and probity:
{2)  aet objectively and eonstruetively while exercising his dutics;

{3)  exercisc his responsibilities in 2 bonafide manner in the intcrest of the
Company,

{4)  devote sufficient time and atlention to his professional obligations for
informed and balaneed decision meking;

{5 not allow any extraneous considerstions that will vitiate his exercise of
objective independent judgment in the paramount interest of the Company asa
whole, while eonewring in or dissenting from the eollective judgment of the
Board in its deeision making;

(6}  not abusc 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 assaciated person;

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

(8)  where circumstanees arise whieh make an Independent Director lose his
independence, the Independent Director must immediately inform the Board

accordingly;

(9)  assist the Company in implementing the best corporate governance practices
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I 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 conducl;

{2}  bring an objeetive view in the evaluation of the performance of board and
management;

{3}  scrulinise the performance of management in mceting agreed goals and
objectives and monitor the reporting of performance;

{4}  saiisfy themselves on the integrity of financial information and that financial
controls and the systems of risk management are robust and defensible;

{3)  safeguard the intcrests of all stakcholders, particularly the minority
shareholders;

{6)  balance the conflicting interest of the stakeholders;

{7)  determine appropriate levels of remuneration of executive directors, key
managerial personnel and senior management and have a prime role in
appointing and where necessary recommend removal of executive dzrectm-s,
key managerial personnel and 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

I Duties :
The Independent Directors shall

{1}  undertake appropriate induction and reguladly 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 af the expense of the Company;

{3} sirive to mttend all meetings of the Board of Directors and of the
Board Committees of which he is s niembern,

{4y  participate constructively and actively in the Committees of the Baa:d in
which they are chairpersons or meinbers;
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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 coneoms are recorded in the minutes of the
Board meeting; ‘

keep themselves well informed about the Company and the extemnal
envirgnment in whieh it operates;

not to unfairly obstruet the functioning of an otherwise proper Board or
Committee of the Board;

pay suffieient attention and ensure that adequate deliberations are held before
approving related party transactions and assurc themselves that the same are in
the interest of the Company;

aseertain and ensure that the Company has an adequate and funetional vigil
meehanism and 1o ensure that (he inferests of a person who uses such
mechanism are not prejudicially affeeted on account of such use;

report eoncerns aboui unethical behavior, actual or suspeeted fraud or
violation of the Company’s code of conduet or cthics potiey;

acting within his authority, assist in proteeting the legitimate interests of the
Company, sharcholders and its employees;

not disclose confidential information, including commereial seerets,
technologies, advertising and sales promotion plans, unpublished price
sensitive information, unless such diselosure is expressly approved by the
Board or required by law

Manner of appointment ;

D

(2)

Appointment process of Independent Directors shall be independent of the
company management; while selecting Independent Direetors 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 sharcholders
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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 Direetor proposed to be appointed
fulfils the conditions specified in the Act and the rules made thereunder and
that the proposed Direclor is independent of the management. The
appoiniment of Independent Directors shall be formalised through a letter of
appointment, which shall set gut:

{a) the term of appointment;

{b) the expeciation of the Board fromy the appointed Director; the
Board-level committee(s) in which the director is expected to serve and
its asks, .

(e} the fidueiary duties that come with such an appointment along with
accompanying lisbilities;

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

{e} the Code of Business Ethics that the Comparny expects Hs 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 periodie fees, reimbursement of expenses
for participation in the Boards and other meetings and profit related
commission, if any

The terms and eonditions of appointment of Independent Directors shall be
open for inspection at the registered office of the Company by any member
during normal business howrs

The terms and conditions of appointment of Independent Directors shall also
be posted on the Company’s website

Re-appointment :

The re-appointment of Independent Director shall be on the basis of report of
performance evaluation

10
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Resignation or removal @

(13 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

{2y  An Independent Director who resigns or is removed from the Board of the
Company shall be replaced by a new Independent Direstor within a period of
not more than one hundred and eighty days from the date of such resignation
or removal, as the case may be

(3)  Where the company fulfils the requircment of Independent Direetors in its
Board even without filling the vacancy created by such resignation or removal,
as the ease may be, the requiremeni of replacement by a new
Independent Director shall not apply

Separate meetings :

(1)  The Independent Dirgctors of the company shall hold at least one meeting in a
year, without the attendance of Non-Independent Directors and members of
management;

(23 Al the Independent Directors of the company shall strive to be present at such
meeting;

{3 The meeting shath

{2}y 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
aceouni the views of Exeeutive Directors and Non-Executive Directors;

(¢) assess the quality, quantity and timeliness of flow of information

between the Company management and the Board that is neeessary for
the Board to effectively and reasonably perform their duties

Evaluation mechanism :

(1)  The performance evaluation of Independent Directors shall be done by ihe
entire Board of Direstors, exeluding the Director being evaluated

(23 On the basis of the report of performance gvaluation, it shall be determined
whether to extend or continue the ferm of appointment of the
Independent Dirsetor

11
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Anncxure 11

List of the Directors currently on the Board of IL&FS

Name of the Director

Designation

Status

(D

Mr Ravi Parthasarathy

Chairman, IL&FS

Executive Director

2

Mr Hari Sankaran

Vice Chairman &
Managing Director,
IL&FS

Executive Director

(3)

Mr Arun K Saha

Jt Managing Director &
CEO, IL&FS

Executive Director

@

Mr VK Sharma

Managing Director,
Life Insurance Corporation
of India

Nominee Director

)

Mr S Bandyopadhyay

Managing Director &
CEO,
LIC Pension Fund Ltd

Nominee Director

©)

Mr Yoshihiko Miyauchi

Chairman & CEOQO,
ORIX Corporation, Japan

Nominee Director

Q)

Mr Hiroshi Nishio

Executive Officer,
Deputy Head, Global
Business & Alternative
Investment Headquarters,
ORIX, Japan

Nominee Director

®

Mr Sanjeev Doshi

Head of Strategic
Investments,

Abu Dhabi Investment
Authority

Nominee Director

®

Mr Harish H Engineer

Former Executive
Director,
HDFC Bank Ltd

Nominee Director

(10)

Mr B Mishra

General Manager (Credit),
Central Bank of India

Nominee Director

12
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# Name of the Director Designation Status
(11) | MrBY Chaubal Deputy Managing Director Nominee Director
& Group Executive
(Global Markets),
State Bank of India
(12) | Mr 8B Mathwr {Retd) Administeator of Independent Director
the Unit Trust of India
{13} | MrRC Bhargava Chairman, Independent Director
Maruti Suzuki India Ltd
(14) | Mr Michael Pinto {Retd) Secretary, Independent Director
CGovernment of India
{15y | Mr Jaithirth Rao Chairman, Independent Director
Value and Budget Housing
Corporation Private Lid
(16)  Mr Masakoto Shioda Senior Vice President, Alternate Director
{Alternate to IL&FS
Mr Yoshihiko Miyaychi}
{17y | Mr Harukazu Yamaguchi Exceutive Vice President, Alternate Director
{Alternate o ORIX Corporation, Japan
Mr Hiroshi Nishio}

13
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List of Key Managerial Personnel (KMP) of IL&FS

# Name of the KMP Designation
{1 | Mr Ravi Parthasarathy Chairman
{2} | Mr Hari SBankaran Vice Chairman & Managing Dirgctor
(3) | MrArun K Sgha Joint Managing Director & CEO
{4) | Mr Manu Kochhar Group Chief Financial Officer
{5} | Mr Avinash Bagul Company Secretary

14
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Disclosare Formats for the Independent Director

(1) Declaration of Independence (atiached as Annexure III A)

{2} Annual Disclosure in Form MBP-1 (attached as Annexurg HI B )

15
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Anncxure 1A
Format of the Declaration of Independence

[Pursuant 1o section 149{7} of the Companigs Act, 2013}

(TO BE FILLED IN BY THE INDEPENDENT DIRECTOR AND HANDED OVER TO |
THE COMPANY SECRETARY)

The Board of Directors

Infrastructure Leasing & Financial Services Limited
The [L&FS Financial Centre

Bandra-Kurla Complex

Bandra (Fast), Mumbai ~ 400 051

Dear Sir,

Sub:  Declaration to act as an Indenendent Director of the Company

1 . S/o Mr. , residing at hereby declare that
I am not disqualified to act as an Independent Director of the Company pursuant to
Section 149 of the Companies Act, 2013, and further | declare that:

{1) 1 am not related to Promoters or Directors of the Company or its Holding, Subsidiary
or Agsociate Company

(2}  Ido not have or had pecuniary relationship with the Compuany, its Holding Company,
its Subsidiary Company or Associate Company, or their Promoters or Directors,
dwring the two immediately preceding financial years or during the current
{inancial vear

(3) None of my relatives has or had pecuniary relationghip or transaction with the
Company, its Holding, Subsidiary Company or Assogiate Company, or Promoters, or
Directors, amounting to 2% or more of its gross tumover or total income or T 50 lakhs
or such higher amount as may be prescribed, whichever is lower, during the two
immediately preceding finaneial years or during the current financial year;

16
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(4)  Iaoeither myself nor with my relatives :

{a)  hold or have held the position of a Key Managerial Personnel or have been
employee of the Company or its Holding, Subsidiary or Assaciate Company in
any of the three financial years immediately preceding the financial year in
which he/she is proposed to be appointed; ‘

{b) is or have been an employee or proprictor or a partner, in any of the three
financial years immediately preceding the financial year in which he/she is
proposed to be appointed, of ;

{0 a firm of auditors or company seerctaries in practice or cost auditors of
the company or its Holding, Subsidiary or Associate Company; or

(ify  any legal or a consulting firm that has or had any transgetion with the
Company, its Holding, Subsidiary or Associate Company amounting to
ten per cont or more of the gross turnover of such firm;

{c)  hold together with his rclatives two per cent or more of the total voting power
of the Company; or

{d) is a Chief Executive or Dircctor, by whatever name called, of any non-profit
organisation that reccives twenty-five per cent or more of its receipts from the
Company, any of its Promoters, Directors or its Holding, Subsidiary or
Associate Company or that holds two per cent or mare of the total voting
power of the Company; or

{5} T have complied with Code of Independent Directors of Infrastructure Leasing &
Financial Services Limitcd which was approved by the Board of Dircotors of the
Company at thelr meetiog held on August 26, 2014

Stgnature
Name :
DIN
Place:
Date:

17
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Annexure IIL B
FORM MBP-1
Notice of Interest by director
{Pursuant 1o seetion 184 (1) and rule $(1}]
The Board of Directors
infrastrueture Leasing & Financial Services Limited
The IL&FS Financial Centre
Bandrs-Kurla Complex
Bandra (Eagt), Mumbai - 400 051
Dear Sirs;
i . Son of Mr , Fesident of , being a Director

in the Company hercby give notice of my interest or concern in the following company or
companies, boedics corporate, firms or other association of individuals :

Sr. | Body Corporates {(Public / Private / Foreign Companies/LLP) in whieh 1 am
Na. | Director/Promoter/Manager/CEO/Designated Partner

1 Names of the Companies / Nature of Shareholding Date on
bodics corporate/ firms/ interest or No. T 2% or more | Which
associgtion of individuals concern / Shares | Sharcholding nterest  or
Change in as Director | CONCErN arose
intergst or alongwith { changed
concem with other
Directors
)
2
Director in Foreign Companies
)]
@
Limited Liability Partnership
0] ,
(2}

i8
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i1

Firm/Other Entities (AQP/ HUF/ Trust/ Society/ Club/Sole Propristor} in which

I am Partner / Owner / Member

AOP

M

HUF

(1)

Trnsi

Pmati i)

(D

Society

N

Club

(13

Sole Proprietor

(1}

Date :

Signature :

Name ;
DIN

9
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Committes Memberships

Sr
No. | Name of the Companies / Firms Name of the Comnittee
4
(2}
3}
Signature
Name :
DIN
Date

20
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Related Party Disclosures

I List of Relatives :

Pursuant to seetion 2(77), Section 2(76) & Secction 188 of the Companies Act
2013(the Act) and Rule 4 of the Companies (Specification of definitions details)

Rules, 2014
Sr | Relationship Full Name
No,

1 HUF in which I am member/Karta

2 Other members of HUF i whieh I
am member! Karta

3 Husband/Wilfe
Father (Including Step Father)
Maother (Including Step Mother)

Son (Including Step Son)

Son’s Wil

Daughter

Diaughter's husband

10 | Brother (Including Step Brother)
11 Sister (Including Step Sister)

L T S+ T S i 3

i Enfify in which mv relative is partuer or proprietor:

Name of Nature of Name of the Entity | Date on PAN
Relative Relafionship which
interest is
CORCErN argse
/ change

1 Private Companies where I am a member :

Name of the Private Shareholding
Company

21
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v Public Company in which I am Director and hold along with my relatives 2% or
more of the paid up share capital of the Company :

Name of Natare of Name of the Publie Sharcholding  Datcon
Relative Relationship | Company No of 2, | which
shares interest i_s
eoncern
arose /
change

v Appointment of a Relative in the Company or in its Subsidiary or in its Assoeiate
Company (Place of Profit u/s 188 (11D of the Act) :

Signature
Mame
DIN

Date:

22



B

Date:
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Disqualification of Directors

Disclosure u/s 164(1) of the Act

() { am not of an unsound Mind;
{ii)  Tam notdischarged as an insolvent;

(iify 1 have not applied to be adjudicated as an insolvent and my application is not
pending;

dv) I am not convicted by a court for any offence, whether involving moral
turpitude or otherwise, and sentenced in respect thereof to imprisonment for
not less than six months;

(v}  Anorder disqualifying me for appointment as a director has not been passed
by a court or Tribunal and no such order is in force;

(vi)  Thave paid calls in respect of shares held by me in the Company in which I am
Director, whether alone or jointly with others;

(viiy T am not convicted of the offence dealing with related party transactions
w/s 188 at any time during the last preceding five years;

{viii) 1have Director identification Number as required u/s 132(3) of the Act

Disclosure u/s 164(2) of the Act

None of the Companies in which [ am Director :

(i)  has defaulted in filing Financial Statements or Annual Retun for any
continuous period of three financial years

(i)  has failed to repay its deposits or interest thereon on or redeem its debenture
or interest on due date or pay dividend declared, for one year or morz

(iify  thus, I confirm that T do not attract disqualification w/s 184(2) of the Act

Signature
Name
DIN

23
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Register of Dircctors and KNMPs

Pursuant to Section 170(1) of the Act and Rule 17 of th anies {Appointment and
valification of Directors) Bules 2014

Director Identification Number

Permancnt Account Number

Present Name and Sumame in full

Any former name and Surname in full

Fathers® Name and Sumame in Full

Mothers® Name and Surmame in Full

Spouse’s Name and Surname in full

Date of Birth

Residential  Address  {(Present as well as
Permanent)

Nationality {including the nationality of origin,
if different)

Oeeupation

Membership no of the IC8! in ease of Company
Secretaries, if applicable

Signature
Name
DIN

Puafe:

24
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Angexure 1V

Provisions with respeet ta Vacation snd Termination of the Office of the
Independent Director

(1)  The resignation or removal of an Independent Director shall be 1 the same manner as
is provided in sections 168 and 169 of the Act .

(2}  An Independent Director who resigns or is removed from the Board of the Company
shall be replaced by # new Independent Director within a period of not more than
180 days from the date of such resignation or removal, as the case may be

{3y  Where the company fulfills 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
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