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Dated: 2 May 2014

Mr Ashok Mitra, Independent Director
5, Love Lock Place

Ballygunge
West Bengal Kolkata - 700 019

Dear Sir :
Sub: Appointment as an Independent Director

In terms of Section 149, 152 and 166 read with Schedule IV of the Companies

Acl 2013, you are hereby appointed as an “Independent Director”, for a period

of consecutive 5 years on the following terms and conditions :-

a) Your terms of appointment as an Independent Director shall be from 2
May 2014 to 1* May 2019.

b) Expectation of the Board from vou

. to help in bringing an independent judgment to bear on the Board's
deliberation especially on issues of strategy, performance, risk
management, resources, Key appointments and standards of conduct ;

. to bring an objective view in the evaluation of the performance of Board
and management ;

" 1o scrutinize the performance of management in meeting agreed goals
and objectives and monitor the reporting of performance ;

. lo satisfy themselves on the integrity of financial information and that

financial controls and the svstems of risk management are robust and

defensible ;
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. to safeguard the interests of all stakeholders, particularly the minority
sharcholders ;
. to balance the conflicting interest of the stakeholders ;
. to determine appropriate levels of remuneration of executive directors,

key managerial personnel and senior management and have a prime role
in appointing and where nccessary recommend removal of executive
directors, key managerial personnel and senior management ;

. to moderate and arbitrate in the interest of the company as a whole, in

situations of conflict between management and shareholder’s interest.

c) Fiduciary dutics

. that during the period of directorship, you shall not make any direct or
indirect transactions with the company or with its associates ;

. that you will not held any office in place of profit in the company ;

. that you shall not have any pecuniary relationship in any lransaction

with the company or with ils associates,

d) Provision [or dircclors and officers insurance
The company has already provided the directors liabilities insurance and
presently it is covered under United India Insurance Company with
policy number 030200/46/13/82/00000186
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c) Codc of business cthics

. to uphold cthical standards of integrity and probity ;

. to act objectively and constructively while exercising your duties ;

. Lo exercise your responsibilities in a bona fide manner in the interest of

the company ;

. to devote sufficient time and attention to your professional obligations for
informed and balanced decision making ;

. not to allow any extrancous considerations that will vitiate your 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 your position to the detriment of the company or its
sharcholders or for the purpose of gaining direct or indirect personal
advantage or advantage for any associated person ;

. to refrain from any acuon that would lead to loss of your independence ;

B where circumstances arise which make vou lose vour independence, you

shall immediately inform the Board accordingly

. o assisl the company in implementing the best corporate governance
practlices.
f Acuons vou should not do

Since you are not an exccutive director of the company, you need not to

take any responsibility for execution of any work directly by you.
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However, details of actions which you cannot do or not even mention, are
elaborated in Clause (c) above.

g)  Remuncration
For attending the company's Board meeting, your sittings fees (subject to

TDS as per Income Tax Act, 1961) will be paid to you as follows :-

¢« For Board Mecting - Rs.10,000/- per sitting
¢ For Audit Committeec Meeting - Rs.10,000/- per sitting

¢ For Remuneration Committee Meeting - Rs.2,500/- per sitting

However, the aforesaid fees may be revised by the Board of Directors of
the Company within the ceiling as prescribed in Section 197 of the
Companies Act 2013.

Moreover, as an Independent Director, you shall have to hold at least one
mecling in a year to review the performance of the non independent
directors of the Board, review performance of the Chairperson of the
company taking into account the views of the non executive directors
and asscss quality, quantity and timeliness of flow of action between the
company's management and the Board that is necessary for the Board to

perform through duties effectively and reasonably.
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You may resign from the directorship of the company by giving a notice to the
company in terms of Section 168 of the Companies Act 2013 and you will have

to inform the Registrars of the company within 30 days informing the reason of
your resignation.

Thanking you,

Yours faithfully,

For St l And Lloyds of India Limited

B

Chairman &Q&
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