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CAPITAL LIMITED

Strictly Private & Confidential

To,

Dated 07.08.2014

Mr. Surender Kumar Gosl
Address H-36 A, Saket,
Hew Defhi-110017

Crear Sir,

APPOINTMENT AS NON-EXECUTIVE INDEPENDENT DIRECTOR OF THE COMPANY

O behalf -of the Board, | write fo confirm your appointment -as Mon-Executive Independent
Direcior of the Company wef 07" August 2074,

The terms of your appeintmient are subject 10 Articles of Association of the Gompany and in
conformity with the Companies Act, 2043 srd rules made thersunder -as amendead from time 10
time a5 set below.

1. Appointment, termination, retirement by rotation

T,

1.3

1jnag

Your appointment is approved by the Board of Directors in its Board Peating held:
on 077 August 2014 subject lo the approval of shareholders Dy passing ordinary
resolution in the farthicoming Annual General Meeting of the Company.

Your appeintment is made in compliance wilh section 148, 150, 152 and any other
applicable provisions of the Companies At 2013 and Companies (Appointment
and Cualifications of Directors) Rules, 2014 mads theraunder (including any
statutory modification(s) or re-enactmant thereal for the time: being in force) read
with Schadule IV 1o the Companies Act, 2093, of the Companles Acl, 2013 and
and the revised Clause 48 of the Listing Agreement

“aur agpointment as & Non-Executive Indspendent Director on the Beard of
Directors of the Company shall be for a period of five (5) conseculive years
starting from 07" Auglst 2014 and ending oh 06" August 2018,
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b

14 In terms of section T48(13) of Companies Act, 2013 regd with rules made
thereunder, your period of office is not hiable to determination by retirement of
directors by rotation.

15  Notwithstanding the other provisions of this letter, the Appointmeni may be
{arminated at any time in accordance with the prowisions of the Aricles of
Aseociation of the Compary or the Campanies Ast, 2013 read with rules made
thereunder 25 amended fram time to lime. Upon such termination or upon yaur
resignation for any reason, you Will not ba entitled to any demages for joss of
office and no fee will be payable 1o you in respact of any unexpired portion of the
1erm of tha Appointmant.

2. Independence

31 The Board of Directers in fts meeting held an 28th May 2014 had censidered &
taken on record thie cortificates s placed before the board and your Consent as
placed before the board on 07.08.2014:

214, The “Certfficate of Independence’ pursuant to Section 149 of the
Coripanies Act, 2013 read with Listing Agreement and

242 The “Declaration in terms of Clause AG-11-B (1) of the revised Listing
Agreement”,

293, Your Consent to act as a dirsctor of '@ company in FORM DIR-2
[Pursuant to secticn 152(5) of the Companies Act, 2013 and rule 8 of
Comparies (Appointment and Qualification of Directors) Rules, 2074]

22 ‘The Board of the Directors has examined your independence in accordance with
thie Companies A, 2013 resd with rdles made thereunder and has found that yau
meat the criteria for the appeintment of Independent Director of the Company and
your indapendence shall be mentioned in the Annual Repart of the Company.

23, If circumstanses changes and you believe that it may not be possible for you to
retain your independence then you shauld disclose this immediately with the
Board of Directors as soon @ practicable:

3. Code of Independent Dirgctors

31, The Independent Directors are also required to abide by the Code specified in
Schedule IV of the Companies Act. 2013

32, The code prescribes the Code for independent Directors. which outlines, the
guidelines for professional conduet, role and functions, duties, maatings, ete. for
Independent Directors.

2lPage ff‘\a

INTEC CAPITAL LTD,
CIM A 7489901 1994PLEDS7A10
Ragd OFf : 701, Manjusha Building, 57 Mehru Place, New Delhi - 110019, T +97- 114652 22000300 F +01-11-2652 2333
www.inteccapital.com




~intfec
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4. Role
41  As a Mon-Executive Independent Director you have the same genéral legal
responsipilities to the Company as any other Diractor,

42  The Board as 2 whola is collactively responsible for promoting the success of the
Company by directing and supervising the Company' s affairs.

49 The Board: (a) provides entrepreneurial  leadership of the Company within
2 framework of prudent and effective controls which enable risk 1o be assessed
and managed: (D) sefs the Company's sirategic aims, ensuring that fhe
necessary financial and human: resources ans in piace for the Company fo meel
its objectives, and reviews management performance; {c) sets the -Company’s
values and - standards and ensures that itz cbligations to its shareholders and
cthers are undersiood and mel.

44, In additien to above, the role of a Non-Executive Dirsclor may be expecied (0
include strateqy, Company  performance, and the control of rigk, executive
remuneration and leading the process for senior appointments, including
succession planning.

5. Time Commitment

51, The Company anticipates a commiiment of upto apploximately 15 days per yaar.
¥ou should aim to attend regular and emergency Board meetings, General
Mestings and Committess of Board (COR) as per your membership in {hose
COBs:

532, By accepling the Appointment, you confim that you will be in & pasition to allecate
sufficient fime to mest the expectations of your rote.

$joas
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CAPITAL LIMITED
6. Other directorships and business interests

‘61, The Board of Directors in its mesting held on 287 May 2014 had considered &
{aken on record your other dirgctorships and business interests as mentioned
helow: In the event of changes. these should be submitted with updating.

£ 11, Your Motice of interest by diréctor in FORM MBEF — 1 [Pursuant to section
184 (1) of the Companies Act, 2013 read with and rule 9(1) Companiss
(Appointment and Cuslifisations of Birectors) Rules, 2014 and

£1.2. Your confirmation to effact that the you have net incurred disgualiication in
EORM ‘DIR-8' Intimation by Director [Pursuant to Section 184(2) of the
Companies Act, 2013 read with rule 14(1) of Companies (Agpointment and
Cualification of Direciors) Rules, 2014].

6.2, The Board acknowledges that you have business interasts other than those of the
‘Cormpany and that you have declared any conflicts that are apparent at present,
In the event thal you become aware of any potential confiicls of interest, these
ehould be disclosed to the Board of Directars and Company Secretary as soon a5
they become apparent

3. During your appointment as a Director you will consult with the Managing Direcior
prior lo aceepting. any other {or further) directorships of any companies, or-any
major external appaintments.  The agreement of the Managing Director should be
sought before accepting additional commitments that might Impact business
miadel

7. Sitting Fees and Expenses

7. You shall be entitied to siting fee and reimbursement of expanses for attanding
meetings of the Board of Directors of the Company or any cammittee of the
Board, Il any, subject to following parsmelers viz {a) In compliance with the
applicable provisions of the Campanies Act, 2013 read with all applicable rules
rhade thereunter as amended from tima to time and (B) In conformity with the
Nomination and Remuneration Policy-of the Company and as recommended by
thie Mormination Remuneration Cammittes (MRC) for the approval of the Board of
Directors of the Company. '

75 In-addition 1othe Sitting fees, the Company will reimburse you for &l reasonabie
out of pockel expenses necessarily incurred in carrying out your duties. You
should submit any defails of expenses incurred i the Company Secretary

PR R
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#. Confidentiality

81, You miust apply the highest standards of confidentiaiity and not disciose 1o any
person or company {whather during the course of the Appointment or at any time
after its termination) any confidential informatian concerning the Company and
any Group Companies with which you some inte centact by virtue of your position
as a MNon- Executive Directar of the Company.

g2, Yeu shall not make disclosure of price-sengitive information or insider Information,
during the “Closure of Trading Window" Pursuant to the provisions of SEBI
{Prohibition of Insider Trading) Regulations, 1992 announced by the Company
Secretary. occasioned for the reason of the forlhcoming maeting of the Board of
Directars, inter alia, to consider, approve and 10 take on record either (a) Un-
audited Flnancial Results for the quarier ended and of (b} Audited Fmanscial
Results (Stand slone as well a5 Consolidated results) for the financial year ended
and or {c) Statermnent of Assets And Liabilities forthe Half Year ended.

§3. Consequently you should avoid making any staternants. that might risk 2 breach of
these requirements withiout prior clearance fram the Managing Director or
Company Secretary.

B4, Upon termination of the Appointment you will deliver 10 the Company all books,
dacuments, papers and other property of or relating to the business of the
Company or any Group Company which are in your possession, custody or power
by virtue of your position as a Non-Executive Direclor of the Company. The.
Comgany is able to arrange the dizposal of papers that you ne fonger require,

9. Review process

94, The performance of individual Directors and the whate Board and its commillees
is evaluated annually. IF, in the interim, there are any matters which cause you
poncern about your rale you should discuss them with the Managing Director as
S0O0N a5 is appropriste,

5] Page
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10. General

101, This letler refers to your appointment as & Non-Executive Director of the
Company. In the event that you are.also asked o serve on ena or more of the
commitiees of the Board this will be coveréd in a separate communication satling
out the relevant committes's terms of reference and any specific responsibilities.

10.2. This Letter and any non-contraciual obligations arising-out of or in connection with
this Letter are governed by, and shall be construed in accordance with, the jaws
of India; and the parties agree to submit to the exclusive jurisdiction of the courts
of Mew Delhi

103, The Certifled rue Copy of the Board Resolution passed at the Meeting of the
Board of Directors is enclosed for your reference and record.

10.4. This appoliiment letter constitUtes neither 2 contract for services nor a senvice
conirac,

10.5: Please confirm your agresment fo the above by signing and returning to me the
enclosed duplicate of this Letter

\Werwelcome you to our family and trust your association wilh us would be a long and meaningful
onE.

¥ours Faithfully,

For and on behalf of the Board of Intec Capital Limited

/‘L_‘ {JIL

Sameav Goal
Managing Director

DIN: QODZAT0Z
Address: J-287 Saket New Dethi-110017

&l
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE BOARD
OF DIRECTORS OF INTEC CAPITAL LIMITED HELD ON THURSDAY, 07" AUGUST 2014
AT 703, MANJUSHA 57, NEHRU PLACE, DELHI - 110 019

To fix the term of the existing Independent Director Mr. Surender Kumar Goel (DIM 00863735)
who was Independent Difectors befdre the commencement of Companies Act. 2013, for a
consecutive pariod of 5 years.

“RESOLVED THAT

1. Pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions
of the Companies Agt, 2013 and Companies (Appointment and Qualfication of Direclars)
Rules, 2014 made thereunder (including any statutory modification(s] of re-enaciment
thereof for the time being in force) read with Schedule IV o tha Companies Act, 2013, the
lenure of Mr. Surender Kumar Goel (DIN 00963735) Men-Executive Independent
Directors of the company be and is hereby fixed for a terms of five (5) consecutive years
starting from 7™ August 2014 and ending up to 6" August 2013 subject Lo the approval of

shareholders by passing ordinary resolution in the forthcoming Annual General Meeting
of the Company.

2 |nterms.of sechion 149013} of Companies Act, 2013 read with rules made theraunder,
their period of office is not liable to determination by retirement of direetors by rotation.

3. Mr. Sanjeev Gogl Managing Director and Mr. Puneet Sehgal Company Secrelary of the
Company ba and are hereby sevérally authorized to do all the acts, deeds and things
which are necessarny to the appointment of aforesaid person as an Indepandent Direclors
of the Company

4. Wr. Sanjeev Goel Managing Director andfar Mr, Puneel Sehgal Company Secretary of
the Company be and are hereby severally authorized lo appoint the Practicing
professionals for pre-certification of above said form to be filed with the Cffice of the
Ragistear of Companies/ Central Government. as prescribed under the, Companies Act,
3012 and the Rules made thersunder.”

Certified True Copy
For Intec Capital Limited

/_L 1“-”’

Sanjeev Goel
Managing Director

07.08.2014

b |
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CAPITAL LIMITED

Strictly Private & Confidential
Dated 07 .08.2014

Ta,

Mr. Rakesh Kumar Joshi
Address D-24 DDA MIG Flats. Golf View Apariments. Saket,
New Deliii- 116017

Dear Sir,
APPOINTMENT AS NGN-EXECUTIVE INDEPENDENT DIRECTOR OF THE COMPANY

On behalf of the Board, | write fo confim your appointment 8s Non-Executive Independent
Uirector of the Company w.e f, 07° August 2014,

The terms of your Bppointment are subject to Artisles of Association of the Company and in
confermity with the Companiss ACL 2013 and rules made thereunder =s amended from fime to
fime'as set below,

1 Appointmem,-teﬂninaﬂon. retirement by rotation

1.1 Your appaintment is approved by the Board of Directars in its Board Mesting held
on 07" August 2014 subject to the approval of shareholders by passing ordinary
resolution in the forthcoming Annual General Masting of the Company.

1.2, Your sppointmert is made in compliance with seetion 148, 150, 152 and any other
applicable provisions of the Companies Act, 2013 and Companies {4ppoinimant
and Qualifications of Directors) Rules, 2014 made. thersunder (including any
Statutory maodification(s) ar re-enactment thersof for the tima being in force) read
with Scheduls [V to the Compantes Act 2013 of he Companies Agt, 2013 and
and the revised Clause 49 of the Listing Agreement

13 Your appointment as a Men-Exscutive’ Independent Director on the Board of
Directors of the Compary shall be for a period of five (5) consecutive years
_starting from 07" August 2014 and enditig on 068" August 2014,

1]
CIN: L74893DL1924PLCOST410
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14, In terms of section 148{13) of Companies Act: 2013 read with niles made
thereunder, your period of office 5 not lizble to determination by retirement of
directors by rotation.

1:25: Noiwimstandiﬂg the other provisions of this letter, the Appointment may be
lerminated at any time in accordance with the provisions of the Anicles of
Association of the Company.or the Companies Act. 2013 reag with rulés made
thereunder as amended from time to time. Upon sich lermination or upon your
resignation for any reason, you will net be entitied to any damages for logs of
office and no fee will ba payable to you in respact of any unexpired portion of the
temmof the Appointment.

2 Independence

21, The Beerd:of Directors in its meeting held on 28tH May 2014 had considered &
taken on record the cortificates as paced before the board and your Consent as
placed befora the board on 07082014

211 The ‘Cerfficate of Independenca” pursiant fo Section 149 of the
Companias Act. 2014 read with Listing Agreemant and

212 The "Declaration in termg of Clause 49.-8 {1} of the revised Listing
Agresment”.

213 Your Cansent to “ct as & direclor of 5 company in FORM DIR-2
[Pursuant to section 1525} of the Companies Acl, 2013 and rule & of
CGomparies (Appointment and Qualification of Directors) Rules, 2014]

22, The Baard of the Directors has examined your independence in BCCoidancs with
the Companies Act, 2013 read with rules made thereunder and has found that you

meet the criterla for the appoiniment of Independent Director of the Company and
your independence shall be mentionad in the Annual Report of the Company,

23 if clrcumstances changes and vou beliave that it may not be possibie for you to
relain your independence then ¥ou should disclose this-immediately with e
Board of Direclors as soon a5 practicable,

3. Codeof Independent Directors

31, The Independent Directors are also required 1é abite by the Code specified in
Schadule IV of tha Companies Act, 2013

3.2 The code prescribes the Code for Independent Dirsctars which outlines, the
guiddelines for professional conduet, role and functions, duties, meefings, ‘ete. for
| Independent Directors,
-::./ff-‘ﬁ_."
2lPame
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4. Role
4.1,

4%

4.3

4.4,
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CARITAL LinImiEn

As a Mon-Executive Independent Directar you have the same general legal
responsibilities to the Company a5 any other Director,

The Board as & whole is collectively responsible for promoting the success of the
Campany by directing and supervising the Company's affairs

The Board: {a) provides enreprancurial leadership of  the Company  within
& framework of prudent and effective cantrals which enable risk to be assessod
and managed; (b} sets the Cormpany's stralegic aims, ensuring fhat the
necassary financial and human TeS0UrCes ara in place for the Company to meet
its objectives, and reviews management performance; (c) sets the Company's
values and standards-and ensures that fle obligstions ta its shareholders and
others are undersiood and met.

In addition to above, the role of & MNon-Execulive Directar may be expected to
Include strateqy, Company performance, and the. conlfrol of risk, executive
remuneration and leading the ‘process for senior appointments, including
SUCCESSIon planning,

5. Time Commitment

5.1

5.2,

ale

Regd cif: 701, Marjusha Build

The Company anlicipates a commitmeant of up fo-approximately 15 days per year
You should aim to attend regllar and emergency Board meetings, General
Meetings and Commitices of Board {COB) as per your membership in thase COB,

By acoep{ing the Appointment, vou confinh that you will be in a position to allocate
sufficient time to miet the expectations of your role;

CIN: L74383DL 1994PLCOST410
INTEC CAPITAL LTD,
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€. Other directorships and business inferests

61 The Beard of Directors in its mesting held on 287 May 2014 had considered &
laken on record your other directorships and business interesis as menfioned
below. In the event of changes, these should be submitted with updating,

6.1, Your Motice of intarast by directar in FORM MBER — 1 [Pursuam to section
184 (1) of the Companies Agt 2013 read with and rule 9{1) Companies
IAppeintment and Qualifications of Directors) Rules, 2014 and

5.1.2. Your canfirmation to effest that e you have not incurred disqualification in
FORM "DIR-8' Intimation by Directar [Pursuant to Section 164(2) of the
Companies Act, 2012 read with rule 14{1} of Companies (&ppointment and
Quaiification af Diréctars) Rules, 20147,

5.2, The Bogrd acknowledges that you have business Interests other than those of e
Company and that you have declared any conflicts that are apparent al present
In the event that you become aware of any potential conflicts of interest, these
shouid be disclosed 15 the Board of Directors and Company Secretary as soon as
they become apparent.

6.3 During your appointment as a Director you will consult with the Managing Directar
prior to actepting any other {or further dirsctorships of any companies, or any
major external appointmants, The agreement of the Managing Director should be
sought before accepting additional commitments that might impact buziness
model.

7. Sitting Fees and Expenses

T4, You shall be entitied to silling fee and reimbursement of sapenses for attanding
meelings of the: Board of Dirsctors ot the Company or any commiltes of the
Board, if any, subject 1o fellowing parameters. viz, (@) In compliance with the
applicanie provisions of the Companies Act, 2013 read with all appiicable rules:
made thereunder as amended from time o time and (b) In conformity with the
Memination and Remuneration Palicy of the Company and as fecommended by
the Nemination Remuneration Committee {NRC) for the approval of the Board of
Directors of the Company

7.2, In addition to the Sitting fees, the Carmpany will reimburse you for ail reasonable
of pocket expenses necessarily incurred in carrying out your duties. You
should submit any delails of expenseas incurred to the Company Secratary,

] Page
CiN: L74899DL1984PLCOGT410
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B Confidentiality

81 You muost Apply the highest standards of

mnﬁden@iari:y and not disclose to any

PErSan or company (whether during the caurse of the Appointment or-at any fime
after its termination) any confidential information tonceming. the Company and
any Group Companies with which you come intg contact by virtue of YOur position
as a Non- Executive Director of the Company,

8.2, Youshall not make diszlosure of prige-sensitive infarmatian or insider Infarmation,

during the “Clogure of Trading Window"

Pursuant to the provisions of SER|

(Prohibition of Insider Trading) Reguistions, 1g92 -anrounced by the Company

Secrétary. occasioned for the reason of th
Directors, fnter alia; to consider, apprave

& fortheoming meeting of the Board of

8.3 Conseguentyy you shoidld avoid making any siatements that might risk a breseh of
these requirements wWithout prior clesranes frem the Managing  Direetor or

Company Becretary.

84, Upon termination of the Appaintmant o

will deliver to the Company all books,

documents, papers and other propery of or reisting to the business of the
Company or any Group Company which ars in Your possession. custody or power
by virtue of Your posion as g MNon-Executive Directar of the Company, The
Compa'ny is able to arrange the-disposal of Papers that you na Jonger raguire.

9. Review process

1. The performance of individual Dirsctors and the whole Board and its committees
15 evaluated annually, |f in tha interim, thera are any matters which cajse Vol
concem abaut your role you should discuss tham with the Managlng Directer as

= 500N 85 is appropriate.

SlPage
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10. General

101, This lelter refers 1o your appointment as a Non-Executive Direclor of the
Company. In the evani that ¥ou are also asked 1o serve on gne or more of the
committees of the Board this will be coverad in a separate communication sefting
out the relevant committee's terms of referance and any specific respansibiiities.

10.2, This Letter and any non-contractual ohiigations_arising out of or in onnedtion with
this Letter are governed by, and shall be construsd in aceordance with, the laws
of India, and the parties Bgree to submit to the exclusive jurisdiction of the courts
of New Delhy,

10.3. The Cerlified true Copy of the Board Resolution passed &t the Meeting of the
Board of Directors is enclosed for your reference and record.

104 This appointment leter constitutes neither a eontract for services ner‘a senvice
coniract.

105, Please confirm your agreement fo the above by signing and retuming {o me the
enclosed duplicate of this Latier.

Ve welcome you to our family and trast your association with us would be-a long and meaningful
ane,

Yours Faithfully,

For and on behalf of the Board of Intes Capital Limited

Managing Director

DIN: 00028702
Address: J-287 Sakel New Delhi-1 10017

B Pae
CIN: LT4899DL1994PLC0S7410
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE BOARD
OF DIRECTORS OF INTEC CAPITAL LIMITED HELD ON THURSDAY, o7™ AUGUST 2014
AT 703, MANJUSHA 57, NEHRU PLAGE, DELHI - 110 019

To fix the term of the existing Independent Directsr Mr. Rakesh Kumar Joshi (DN 24106820}
who was Independent Directors before the commencement of Companies Agt 2013, for a
tonsecutive period of 5 years.

“RESOLVED THAT

1. Pussuant to the provisions of Seclions 149, 150, 152 ang any other applicable pravisions
of the Companies Act 2013 and Companiss (Appeintmant and Qualification of Directars)
Rules, 2014 made thersunder {including any statutory modification(s) or re-enactmen
thereof for the time Being in force) read with Schedule IV 1o the Companies Act. 2013 the
tenure of Mr. Rakesh Kurmar Joshi (DIN 02410620) Mon-Executive Independant Directors
of the company be and is hereby fixed for a terms of five {5) consecutive years starting
from 77 August 2014 and ending up 1o 6" August 2019 subject to the approval of
shareholders by passing ordinary resolution in the forthcarming Annual General Meeting
of the Company.

2. In terms of section 148(13) of Companies Act, 2013 read with rules made thereundsr
their period of office is not labie 16 detemination by retiremant of directors by rotation.

3. Mr. Sanjeev Goel Managing Directer and Mr, Puneet Sehgal Compariy Secretary of the
Company be and are herety severally authorized {o do all the acts, deads and things
which are necessary to the appointment of eforasaid Person as an Independent Direclors
of the Company.

4. Mr. Sanjeey Goel Maraging Director andior Mr. Puneet Sehgal Company Secrelary of
the Company be and ans hereby severally guthorized fo appaint the Praicticing
professionals for pre-certification of above said form to be filed with the Office of the
Registrar of Companias/ Central Governimient, as prescribed under the Comparies At
2013 and the Rules made thereunder,”

CgrtFﬂgﬂ_'_{rqﬁ_Copy
For Intec Capital Limited

07.08.2014

71
CIN: L74899DL1394PLCOST410
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Sirictiy Privato & Confidential
Ciated 0708 2014

Ta,

Wir. Praveen Sethia
Address 202, Znd Floor, Technocity, ot - X-573, MIDC,
TTC, Mahape, Mawi Murnbai, 400710

Cear Sir,
APPOINTMENT AS NON-EXECUTIVE INDEPENDENT DIRECTOR OF THE COMPANY

On bahalfl of the Board, | writs 1o confim your sppainiment an Non-Exscutive Indepandent
Duracsar of the Company w.e f, 07" August 20714,

mwmammmmmmmmmmmmmmmymm
conformity with the Companies Act. 2013 and rules made Iheraunder a8 amended brom lime to
fime s wed below

1. Appalntment, termination, retirement by rotation

11 vuurmwm:hwmb;MMnrnmmmmumwmm
an 07" August 2014 subject to the approval of sharehalders by passing ordinsry
resalution in the forthcaming Anmial General Mesting of the Company

1.2 Your appaintmant is made in complance wih sechion 149, 150, 152 and any ofter
applicabis provisions of the Companies Acl, 2013 and Companies (Appainiment
and Qupliications of Dreclors) Rules, 2014 made therewnder (including any
ftatiory modification(s) or re-snactment ihereof for the time being in force) Tead
with Schesfule IV to the Companies Act, 2013, of the Companies A, 2013 and
and the revissd Claise 458 of tha Listing Agreemant

13 Your appaintment as: o Mon-Execulive Indepandent Diréctar on the Board of
mdmmmnumawﬂmrsbmmm
- stErling from 07" August 2014 and ending on DE™ August 2019,

(o

1

INTEC CAPTAL LTR.
CIN L7 4E990L 1 934PL0a5 7410
Regd OF 1 707, usha Bul 57 Nty Plame, Bow Dafti - 110018 T +81-17-4652 2200300 F «91.17-465) 2333
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14 In tems of sechion 14813) of Companies Acl, 2013 read with rules mads
1m.mwumtmmnmmmwma
dirscion by ratation

18 Notwiihstanding ihe ofher provisons of this lafter, the Appontmant may be
terminated &l any lime in sccordnice wih the provisans of the Aricies of
Asanciation of tha Company of e Companies Aol 2013 read wih rules mads
tharaunder a5 amended from time to lime Upon such ferminalion or upan your
fesignation for any reason, you Wil nol be enlilled 1o any damages for loss of
office and na e will be paysble fo you in mepect of By uhexpired porton of hs
iefm of B Appointment

2. Independence

41 The Board of Dewclors in #s mesting heid on 28ih May 2014 had considured &
Mmmhﬂﬁma;ph&ubﬁmlhb&mmwm%rﬂu
placed bafore the board O07.08. 2014

211 The “Ceilificate of Independence’ pursuant to Section 148 of e
Companiss Act. 2013 read with Listing Agreemant and

412 Tha “Deciarafion in terme-of Clause $0:0-B (1) of the rovised Lisling
Agresmient”

213 Yow Consenl fo act ns a director of & corpany in FORM DIR-Z
[Pursiuan) to saction 152(5) of the Companies. At 2013 and mile '8 of
Companies {Appointmint and Cusitication of Direcions) Ruies, 2014]

23 The Board of the Directors has examinsd your independence in sccordance with
hmm.mwmmmmmmmmmm
mlmmhmwwmndmmmaMdMCummmu
youl indepandence shull be mentioned in he Anmal Report of the Company

23 nmwmmmdemmmmmmn
mmmmm:mmmmwnhm
Board af Directors s aoon is practcabis
1. Code of independent Directors

31 The Independen! Dirscioes are also required o atide by the Code specilied in
Schedule IV of the Companies Act, 2013

4.2 mmmmmulmmmmmm
m profesmionsl conduct. mle and functons, dutias, mestings. ste. for

: _rf-u-!._

INTEC CAPITAL LTD.
CIN (L rEasanL 199 COEra10
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As 8 Non-Exscutive Independent Difecho you have the same genaral logal
mm;mmﬂmwummﬁmﬂnr

Th&mﬂm-mmmwmwnmmﬁm
Company by direcling and supervising the Company's affairs

The Board. {a) provides  enfrepreneurial |eadorshin of the Company  within
-mummnnmmmmnmmmmmhum
and managed, (b) sels the Company's strategic sms. enswing thal the
mﬂwﬁlmhwmnmmfwmmwhm
s obgectives, end reviews managamen performance; (o) sets the Company's
vilues Bnd  standards and ensures thal its obigabons 1o its sharehsidars and
othars are undersiood and mat

Inﬂdﬂiﬂnmabm.hmled-mamnmmu-mmw
include -strategy, Company porformanca, and the conired of risk, execulive
remuneration and Ieading the process for senior appontments incluging
ELCCESEION planning

& Timo Commitment

51

You should mim io atiend r=gulsr and emergency Board meslings, Genersd
Meetings and Commitlees of Board (COH) as per your membership in thass COE

By accepling the Aggaintmant. you confiem fhat you will be in 3 position 1o allocsts
sulficient time to meal the sxpectations of your role

INTEC CAPITAL LTD.
CIN LTSRI90L 1994PLC05 7410

Regd OFF | 701, Mangusha Bliding, 57 Nefing Fiace, haw Defhi - 1100010 T <81 114657 1700300 F «81.17.4857 2293
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B, Other directorships and business intorests

81, The Bosmd of Directers in its mesbing held on 26% May 2014 had considersd &
taken on record your other directorships and business interests as mentioned
below In the event of changes, these shouk) be submitied with opdating

6.1.1 Yaur Matice of interest by direclor in FORM MBPR - 1 [Pursuant o seclion
184 [1}nflnﬂnnpﬂium.2mamadmhlndnﬁu9{1jﬂnrnpmm
UAppoiniment snd Qualifications of Direstars) Rules, 3014 and

812 Ymmnmmmmmmmummwmmmmn In
FORM DIR-8! Infimation by Diractor [Pursuant 1o Section 164(2) of the
Comparies Act, 2013 read with rule 14{1} of Comparses (Appainiment and
Cualification of Directors| Rules, 2014

B2 The Board acknowledges that you have business inferests ofher than thoss of the
Cmnpawlﬂﬂhlwuhﬂ“ﬁbdﬂ'admymmmmlmniitm
ln1mmnummmum:wmwﬂmnlnm.mH
should be disclosad to the Board of Direciors and Company Secretary 35 soon B8
they becoms apparend

63 mmnmuppw-rmu-n-mmmurﬂmmm-mnp after
mﬂﬂhgaﬁgaﬂu{wfmmﬂmmﬂmmw.wwmw
extamal appeintments.  The sgresment of the Managing Director should be
mugmhdwmpmg-ddeMhummlnmhuﬂm
model

7. Bitting Fees and Exponses

| Yuumummsmmwwﬂnmmmnmm
wﬂmﬁwdn!mmurmcmmmmmmdm
Board, If any, subject 1o following parametars s {a) In compllance with tha
applicatle provigions of the Companies Act, 2013 read with all apgiicable ndas
mmmlummmmmmmmmmmm
mmmmwmmm“mw
the Momination Remuneration Committes (MRC) fod the approval of the Board of
Diectara of the Comgarny,

- —n addition 1o the Biing fees. the Company wil reimburse you for all reasonatils
~aut of pocksl expenses necasserly Incumed in camying oul your dutles You
_Enould submd any detais of exponses inclrmed 1o {he Company Secretary,

INTEC CAPITAL LTD.
CIN L7 48980L 1 9PLINST40
o701, Bilding. 57 Nehty Flacs, New Delbi « 110012 T +31-1 14652 2700300 F +91.114652 2333
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B. Confidentiality

B

a2

B3

Tuumuﬂlnnrr!humgheﬂmmufmmﬂymdmtumhw
mmmwmwwuhmmmmﬂnmmfﬁwﬂmym
aher lis termination) any confidential: infarmation cancerming the Company and
anpwmthMmmmmwmdmm
a5 & Mon- Execuive Director of tha Company

¥ou shall nat make disclisun of price-sensaive information of insider imfarmatian,
Guring the "Closure of Trading Window™ Pursuant to the provisions of SEBI
(Prohitsition of Insider Trading) Regulstions, 1892 anncunced by the Company
Secretary, occasloned for the reason of the forhcaming mesting of the Bosrd of
Direclorg, infer shia, to consder. approve and 1o lake on record allher {a) Uin-
Audiad Hmmhhqmmwrmm Financial
Ham[shmdwmmuwmmwm&lmhmwmm
and or (ch Statement of Assets And Lishiifties for the Half Year ended

Canrsoguently you shauld avaid making ary staterments that might risk @ breach of
these requinements without price clearanca from the Managing Director ar
Company Secretary

Upon termination of the Appainiment you wil debved 1o the Company all books,
documents, papers and offer property af of relating to the business of the
Company or any Group Company which are in your possassion, custody o power
by vitue of your posifion om @ Mon-Esecubve Dwacior of the Cempany. The
Company is able 1o arange the dispesal of papers thal you no lohger reduire.

§, Review process

B

The perfarmance of indvidual Dirsciors and the whole Board and Hs commitiees
iB evalualed annually, I, in the intenm. these @ any matiers which couse you
mndnut_vummmmwm-ﬂmwmmmmu
BOOM 3% I8 Approprae,

10, Inckamnity

10:1.

The Campany had taksn the indemnity Insurance for Directors on Board and
sénior management which is ranenwed frem time jo/time

102 In discharge of professional dulles s Mon-mxecutive Independent Director. (e

mmmmmmwmfwmm.mwmmmm
damages or penalty imposed by any Gevt, Autharity

iy
s{rs
INTEC CAFITAL LTD,
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11, Genaral

111, This ietler refecs {0 your appointmant as an Ingepandent Direclor of the Company,
Ir the @vent that you ate also esked 1o serve on one o mora of the committess of
!Mmmhmllumhawmmumuﬁngmm
relevant committes's benms of reference and any specific responsibiliies

na mhlmuwwmmﬂmlwlmwhhguﬂdwnmnmm
this Letter are governed by, and shall be construed in acoordance with, the lawe
of Indéa, and the paries ages b sEOmit 10 e excusie junsticlion of the cours
ol Menw Deini

113, The Cenified troe Copy of the Board Resoluton pessed at the Mesting of the
Board of Directors is enciesed for your refarence and record

114, Thh-gpwmmmmmmnmmfmwﬁmmrnm
contract.

1.5 Pmﬂnﬁmwwmnmmqunlmwrdummlnmh
enclosed duplicaie of ths Letisr

W welcomia you 1o our lamily and frust yeur association with us would be & lang and meaninghul
ons

Yours Fatthfully,
Fundmh@mmau-ddlmcwwnm

Managing Director

GIN: Dp02aToR
Address: J-267 Sakel Mew Dodi-110017

INTEC CAPITAL LTD.
CiM L7 aRSa0 1 95aPLCDETA0
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE BOARD
OF DIRECTORS OF INTEC CAPITAL LIMITED HELD ON THURSDAY, 07™ AUGUST 2014
AT 703, MANJUSHA 57, NEHRU PLAGE, DELHI - 110 015

To fix the term of the exsting Independen Director M, Pravesn Sethia who was Independent
Directors: before the commencement of Companias Aol 2013, for & consecutive period of &
years

“RESOLVED THAT

1. Pursuant to the pravidlons of Sections 148, 150, 152 and any other applicable provisions
of ihe Companies Acl, 2013 and Comganies (Appointmant and Cualfication of Directars}
Fules, 2014 made ihefeunder (inziuding any siaiutory modificationis) or re-anactment
theereraf for the: time: being in force} read wilh Schedule 1V to the Companies Al 20473 the
tenure of Mr. Praveen Sehia (hokdng DIN 02310777) Mon-Execulive Indepandarit
Directors of the company be and i hereby fixed fof 8 terms of five (5) conseculive years
starting from 7" August 2014 and ending up bo 6 August 201% gubject to the approval of
shareholders by passing ordinary resalution in the fonhcoming Annusl Canaral Meeding
of the Company,

2 In terms of seclion 146(13) of Companies Act, 2013 read with rulss made theraundar,
Mwumum%mmwmmﬁmuﬂurmﬁhym

3 Mr. Sanjeev Goel Managing Oirector and Mr Puneet Sahgal Comgary Sacratary af he
Company be and afe hereby severally autharized 1o do all the acts, deads anag things
which are necessary 1o the appeintment of aforesaid pesson as an Indapendent Dirscions
of the Company

4. Mr. Sanjesy Gosl Managing Director andior Mr Funeel Sehgal Company Secretasy of
MWyhmdmh-mmmmhmmmﬂmﬁm
mhwmﬁlmﬁidhmbmﬁmwmmdh
Registrar of Companses/ Contral Gavernmont, ss prescnbed undsr he, Companias &cf,
20173 and the Rules made thersunder *

Cortified True Copy
FaorIntec Gapiral Limited

Tl

INTEC CAPFTAL LT,
CTN 7482300 1 934PLEDS 410
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Strictly Private & Canfidential
Dated 07 08,2014

Ta,

Mr YL Madan
Address House No 278, Block S0 Pitampura
MNew Delti- 110034

Desar Sir,
Ammruﬂmmmmrmmw THE COMPANY

On behall of the Basard, ImEhmmmmﬂmﬁ-&mM
Director of the Company w.ef. 07 Aogust 2014,

mmﬂmrmmmmmthﬁmelmmeﬂm
m,mmmm.mam:muM|wmmummmmm
time as 5el below.

1. Appointmant, terminalion, retirement by rotation

11 Twrmmi!wumwhﬂwﬂﬂmmhmmmmmgw
mﬂ?"nupmznumwmmmuppmuﬂmmmm
mmlnﬂhﬁmwwuﬂaﬁpﬂﬂhw

y -1 Twlpﬁﬂnmnmmmﬁnumhm 148, 150, 152 and any cther
WWMMWHHM.NHMHW[W
and Qualfications of Directors) Rules, 2014 made thereunder fincluding any
statulory modification(s) or re-anactmant 1hemaf for the tima being m foroe) read
wsmuawmmcmmmmm.umcmpmm,mmm
und the revised Clauss 49 of the Listing Agreament

12 Your appointment as # Non-Exscidive Independes Direcize on the Board of
Dhc:mﬂfhuﬂmpmdmuhhrawdﬁu[srmwmm
starting fiom 07" August 2014 and eading an 06" Aogus! 2018,

INTEC CAPITAL (TD
CINATARRA0L | S94PLEOST 0

R OIF-T1T, Manjusha Buiiding, 57 Mehru Flace, Mew Deltd - 170018 T 30109652 22000300, F +01+11-4657 1333
werw.imtecrapital cam
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14 In terms of sechon wtz:dcmmmzmammmm

1.6 Nﬂmmhmmmmmw.hmmtmh

Associaion of the Comigamy or the Companies Act, 2013 read with fules made
thereunider 85 amandad fram lime i time qumummﬂmmm
miwﬂimhrmym.mmﬂnmhmmhmdmfnrwﬁ
mmmmummsumhmawmmﬂm
ferm of the Agpoiniment

2 Indopendence

21, mwdmﬁmmllmmmmhmmmmﬁmwumdﬂ
Mmmmmummhﬂmmmmmwss
piaced before the board on 07.08.2014 iz’

210 mtmdlmm'mmswﬁmiﬂmm
Companies A0t 2013 read with Listing Agreemant and

212 The “Ceclaration in 1ams of Clauses ﬂ-ll-a{!}nfmmiladl.uh‘u
Agreamant”

L1:3  Your Cﬂlﬂﬂ!hﬂuﬁmdlmth DiR-2
[Pursuant te seclion 152(5) of the Comganies At 213 and nde 8 of
meuutﬁpﬁm:ndﬁﬁﬁmmnurmslm 2014]

22 Thﬁwdnﬂmnumounnmhadm indepandance in accordance wih
the Companies Ast, zuummmmwmwmm-im:m
meet the criterta far the appointmny of Indepandent Direcior of fhe Comgany and
your Ingependence shall se menticnad in the Anmual Report of the Comparny

24 Ildmummmqwumulhllmymummhmm
mmmmmmmmmmwmmm

3 MWMmm:ﬁthmurlmmwm
Scheduls IV of the Companies Ast 2013

32 mmmnmmm:mmhmm
g%hmmrﬁmmﬂ.ﬂmm;m foe
Indepsndont Dirschons

. INTEC CAPITAL CTDL
CIN L 1443900 1 9MPLCOS TA 10

Fegu OfF 701, Manjusha Bullding, ST Nebwi Place, New Delhl - VIO0TE T +81.0 14652 2200:300 F 451 1146573333
wwwinteccapital.com
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41,

437

43
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A3 8 NonExecultve Independent Dummnmum-mem-mhw
Whmhrmn'anyﬂwﬂim

mahﬁnumhhmmwmmmumhmﬂh
Company ty directing snd supenvising the Company's affairs.

The Board: {a) provides  enirepreneurial leadership of the Company  within
lhmmrkdpruduianﬂﬂuhemmm:hmnthnmmhm
and managed; (b) sets he Company's  strategic  sims. ensurng thal the
mwwmmmnhmmmcmmm

hwwmu.:hmbﬁamwwmmhuwmu
Include  stralegy, mmym.mhmudﬂﬂ_mm

Time Commitment

5.1. manymmmanmmmﬁmwmmmlmﬁmmrm
You should mim 1o allend feqular and emengency Board moelings, Ganaral
Maaummcumwﬂiauﬂﬂmiﬂm;awywrmmhmﬁm

52, mmmuwm.mmmmmﬂhmamﬂmm

mmmmmunummmmm.

INTEC CAPITAL LT,
CIN LTRI5S0L 190 PLOGS 7410

Fimges CHE T, Maaitjushat Building. 57 Hehny Place, New Delhi - 110019, T +31-11.4852 2004300 F +31-11.4652 7333
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6. Ofher directorships and business intyrests

B Tmﬁ:adﬂﬁm:hhmuhﬁmza“mya‘uﬂnadm&
takan on record your oflyes direciorships and business interests s menboned
balow, Inhmrmqmmmmmhwmmmmw.

8.1 Your Nolice of intarest by director in FORM MEP - 1 [Pursiant to section
184:1]nllha¢ummbuﬁd.iﬂ“mdﬂhmdnhﬂi}ﬂmplnh
immmmmmnuumum

8.1.2, Your confirration 1o effect that the you have net ingureed disqualification in
FORM THR-8' Infimaticn by Director [Pursuant o Sectian 164(2) of the
ommmm.zmarmﬂnmmnm:onwm1mlmm
Quaiication of Diractoss) Rules, 20t4),

B2 mmmnmmmmmmmwm1mdm
cmpmwﬂmmhmmlnymﬂmmdmmmumt
mnumﬂumbammmdnmh-'ﬂmﬂmnrmm.m
smuldbedh:hudmnaumdu{mmamcmmymmumu
1hey become appanent

83 mmmmmlﬁmmmmuwmhﬂmlmw

7. Sitting Fros and Expenses

71 Ymm-ﬂmmbﬁmﬂﬁuhammmmnlmhmmw
meelings of the Board Mmdhcmyﬂunymmml
m.um.mwmmm (8} In compiance wilh tha

b lnﬂumlnhsumh-.mﬂumnywmmuumfwnﬂmhh
out urmwnmﬁ incurtedt i carrying eut vour duties Yoo
Mnmwﬂmﬁmmmlnlmmw

INTEC CAPITAL LTD,
CIN A7 4B090L 1 9MPLOOS 7410
Rosyd OFF 0T, Manjishs Bulldog, 57 Webri Place, New Dell - TIDA1E.T 451 11-0650 ZR00F00 F <09-11-4853 1333
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8. Confidentiality

B1, YmmmhwmwmmmmmunMy
mwwnymmnmamumwmmdmm
after ita termination) any mﬁﬁmrlﬁmmmwy-nu
mmmmmmmmmwumudwmn
a5 & Noa- Executive Direclar of the Company,

B2 meﬂlmmwmmmmwmmmmummw.
during the "Cloaue of Trading Window" Pursuan! to the provisions of SEBI
(Profibition of Inside: Trading) Regulations, 1892 announced by the Company
Swm.mmhfmfurmrmuhiwﬁmhgmuwamrdnr
Dhrectors, mm: 10 consider, approve and $o take on record eifher &) Un-
mmmmwmmnw:mmmu
mmqmmmwﬂmwmmmmﬂnnmmm
mm{:jswﬂmﬁMLmhmlﬂYawnm

B3 CunmmmwuammmthWMImmmknmd
mmw:mmcmmmmmumw
Company Secratary

B4 mmummﬂduﬁmmmwuwm 1o he Company &ll books,
Hummh.mpmlnﬂuﬂurwdmnhlngmlhmmufh
Eumwwanrﬁmunﬁwmnhmnmwrm cirsindy or power
WHmﬁmrwhmHNmEmﬂummmcumpmp Tha
mewluuummmnmmdmmmmmwm

%, Review process

B mm-mmmmuw&mwimmuum-na % commitess
Is evalused annually, |, in the nberim. these g any muatters which cause you
mmmmwmmm1mmhwmmmn
B0GN A% is appropriate,

INTEC CAPITAL [T,
CIN LTS S30L 1MPLI0S 7410
Regd OF . 201, Manjusha Buiiding, 57 Netwu Flace, Mew Dathl < 110019, T +31-11-4557 J20O'ED0 F 4904114657 2333
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10. General

10

102

103

104

105,

Tﬁamtu-rﬂu:mmmmuunﬂm-ﬁmuhwmdm
Carnpany. In the event thal you are also asked 1o serve on one or mare of th
comemiliees of the Board this will be coversd in 3 saparale communication setting
od!hmhﬂmﬂn':mﬂmmmwmm.

This Letter and any nan-cantrachial obdgations arsing out of or in connection with
this Letiel are govemed by, and shall be construed in dccordance with, the lews
of India, and the: parties agree fo submit 1o the exclusive urisdiction of the courts
of Maw Delhi

mcmmmummmmammmu
Board of Dirolors i3 enciosed for your relerence and recoed

anmmlﬂmmanuwnmmwmmnm
oontract

Pbmmmmmrawwmlhamwwandwmmmmaw
englosed duplicate of this Later

mwmmmmymmmrmmnﬁmHMamwmm

G

Youra Faithfully,
For and on behalf of the Board of Injeg Caphal Limiled

o
el

Sanjsev. Gol

Lo

DN DDD2ET0Z
Address: J-287 Saket New Dethe 110017

IMTEC CAPITAL LTD,
CINL 748000 1994PLC0S Ta 10

Regd OF: 701, Manjusha Buiiding. 57 Nekiy Piacs, New Delh - THOOTS, T +91-11-4552 2300900 F-+81-11-4853 1433
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE BOARD
OF DIRECTORS OF INTEC CAPITAL LIMITED HELD OM THURSDAY, 07™ AUGUST 2014
AT T0I, MANJUSHA 57, NEHRU PLACE, DELHI - 110 018

Ta fix the tam of the snosting Independent Direchor Mr. ¥ L Madan who was: independent
Direclors. bafore the commencemant of Companies Act, 2013, for @ conseculive perod of B
years,

“RESOLVED THAT

1. Pursiant to the provisions of Sections 148, 150, 152 and any ofher appécable provisicns
of the Companies Act. 2013 and Companies [Appaintment and Qualilication of Directons)
Rules, 2014 made thereundar (ncluding any statutory modification(s) of m-anactment
thersof for the fime being In force) read with Schedule IV o the Companies Act 2013, the
terura of Mr. Y L Madan (holding DIN 05123237) Non-Executive Indepentent Cirectors
of Ine company be and is herety fixed lor & tarms of fve (5) consecutive years staning
from 7 Augusi 2014 and ending bp to 8" August 2018 subjec! to the approval of
sharsholders by pessing ordinary resolution in the forhcoming Annual Ganersl Meeding
of tha Company.

2. In terms of section 148(13) of Compankes Act, 2013 read with rules made tharaunder,
Shesr period of Gffice s not liable to detarmination by retirement of directors by rolation

1 Mr Sanpsev Goel Managing Direcior and Mr. Pinest Sehgal Company Secrotary of tha
Company tie and arn haraby severnlly authonzed 1o do all the scls, deads and things
mEmwmmmlumrufmmmnnm|mmmm
of tha Company.

A, Mr. Sanjesv Gost Manageng Ditector andéor Mr. Punset Sehgal Company Secratary of
the Company bte and are hereby severally suthorzed fo appoinl the Practicing
professionals for pre-cerification of abowe sad form o be fied wilh the Office: of the
Registrar of Compamnes! Central Govarnment, 'ss preacribed under the, Companies Act,
2011 end the Rides made thesaundes *

a7.08.2014

i

INTEC CAPITAL LTD.
I AL 748590 1 94PLCOS T410
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Stricity Private & Confldential
Duted 257 June 2014

Ta,

Mr. Dhruv Prakash
Address A 14, Sector 26,
NOICH, 201301

Dhear G,

APPOINTMENT AS NON-EXECUTIVE INDEPENDENT DIRECTOR OF THE COMPANY

mumumm.lmhmmwmnmnr&mm!mmm
Diiresios of tha Company w a.f 2687 May 2074

The tarms of your appﬁimﬂwawmﬂbmdmndmwmln
wﬁmmu—mm.mummmm:mmmm
tirne o= =al balow,

1, Appointment, termination, retirement by rotation

11, Your appointment |8 approved w:mmﬂﬁmnummmu
mWMNt#WmMupmﬂmmeWumm
resalution in the fonhcoming Annust General Meating of the Comgany.

12 memuﬂhmﬂmmmmlw.tﬁu.iﬂmwm
apphcable provisions of fha Companias Azt 2013 and Companies (Appointment
and Cuabfications of Dirocdors) Rules, 2074 made thereunder (including any
slatulary modificalionis) ar fa-snacimant thereal for the trme tsing in force) résd
with Sehadule IV 1o the Companies Act, 2013, of the Companies Adt, 2013 and
and fh revissd Clause 48 of iha Listng Agreeman

14 Ywmmulmwwnlmmmmm&
Diractors of the Company shall be for a pericd of fve (5) conseculive years
mmwmmummmmwmmm
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in tormy of ssction 14813) of Companies Act, 2013 jead with rules made
therecnder, your period of offica 8 nol ksbie 1o detarmination by retimment of
direclors: by retation. :

Notwithstanding he other prowisiona of this letter, the AppoiMment may be
torrminated at By Hme in accordance with (he provisions of the Aricies of
Association of e Company of he Companies Act, 2013 read wih rules made
{hereunder as amanded from fime 10 tfime. Upon such temmination of upen your
mhnﬂbnhrwm.wuwﬂluﬂbluﬂhdlﬂlwmhrhﬂﬁ
affice and no feg will be payable 1o you in respect of any unexpred portion of tha
b of B Appoibmisnd,

2 Indapondence

21

23

The Board of Directors in fta meating neld on 28th May 2014 had consigersd &
tgkan on fecond thae cenilicates and your consent 35 placed before the board v

211 The ‘Cerficats of Independence” pursiani lo Secion 148 of the
Companies Act, 2013 read with Listing Agresment aned

212 mmmhmdcmmmmdwmmunm
Agraomant”

213 Your Consent to act @8 a direclor of & company 0 FORM DIR-2
|Mmum1&a5]dﬂncanpwiun2m:mdnhld
miwmQMdmm.mq

The Board of the Direclors has examined your Independenca in accocdance wilh
mwm.m::mmmmmmmmmumm
mast the critaria for The appointment of Indepandent Director of 1he Company and
wuriﬂm.ﬁdmwﬂmhm-lwdmw

il clreumsiances changes and you believa that it may nol be possitle for you 1o
mwmmmmmmhmmm
Beard of Directors 88 5000 8% practicabls.

1. Code of Ingependont Directors -

3

az

mnwm-mm_medmmwmmmmh
Seheduls [\ ol the Companies Act, 2013,

mmmwcuulu1mmmmmmmmm

wwmhﬁmmm.mmmdmmm for
Indepandent Directors.
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4. Role

4.1,

42

43

44,
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CAPITAL LiMITED

u:m—&mmmwmmmmw
responsibililies o the Company as any other Director

Tmauuﬂunmimmmmbrwrﬁngmmdh
Comparny by dinscting and sipavvising the Company's affalrs

The Board: {a) proviges eniroprensurial leadership of the Campany  within
A framework af prudant end effective conkrols which enatie rsk fo be assessad
mmmmuw-mmmmm
mwmhmmmnmmhﬂwmm
its objectives, and reviews management performanca, () sets Ehe Company's
valies and slandsrds and ensures thal s obligations 1o its sharsholders and
others are understood and mat.

mmum.mmmnum&mmmmumm
include stfalegy, Company pordormance, and the conbol of risk, sxecutive
mmmmhmhmwwwm
SUCCESSION pAnning,

&, Tima Commitrnent

51

52

Tmmnmmwuamnmnmupmmmmﬁﬁmww
You shoyld aim 1o @tlend reguiar and emergency Board meetings, General
mnmmdm:mﬂ:npmrmnmmﬂ

By accapling the Appoibment, you confiermn ihat you will be in @ posttion bo aliscate
suflicient lime 1o meet the sxpoctations of your i
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§. Othor directorships and business interests

61 mmwmhumhﬁmmmmummn
1“mmmwmﬂmﬂmnm
m.mmmam.mmumwwm

811 Your Notios of inlemst by direcar in FORM MBP — 1 [Pursuant 1o section
184 (1) of the Companies Act, 2073 resd with and re 8(1) Comparies
meumammnmu

A12 Yourconfimation i effect thetthe yau have not incurred disqualification in
FORM 'DIR-F Intimation by Direcior [Pursuant 1o Sechion 184(2) of the
cmwmmm:mmmuummmwm
Cusification of Derecion) Rules. 2014]

82 mmmmmmmmmwmmdh
memmmmmm“wnmt
In the ewent that you become awere of any poterdial conflicts of inferest, theas
shoukl be disciosod 1o 1he Board of Directons and Company Secretary &8 soon as
hay become Bpparent

83 D-muw;rmpmnhﬂnammumﬂmmltmlhahmnum
priot o accepling any othar (o furthed) directorships of any companies, or any
major axternnl appoinbments. The agreement of tha Mansging Dimctor should be
sought before sccepting addfional commements thal mighl impact business
midel

7. Siting Fees and Expanses

71 Tmnﬂhmmmmhmﬂmmiwhm
meelings of the Poard of Oirectors af the Comp y or @y commifies of lhe
m.tm.nmmhmwm;aglnmmmm
WWHMMMNHMHMIHWWWH
rmade thermunder 8s-amended fram fime 1o lime and (5] In confarmity with the
mmmwmmﬂmwmmummuﬁdw
tha Memination Remunermtion Commities (NRT) for the approval of the Board of
Direciors of the Compasy,

T2 lnmmmmmnwnmmmumw
mdmwummnmmmnmmmmum You
mmummm&wmmummw
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8. Confidentiality

B.1 Ywmmmwmlwmmm-mmmuw
mumhbuﬂrmmlmdwwmwlmm
ﬂmmmm}mmﬂﬂmmﬁmmmwmm
mmwﬂmwmﬁmmmwwmdmm
a5 @t Hon- Exscuinie Director of the Compary

B2 Ymmﬂmmmdmmmmwhﬁdurm.
dmw'demmemhmmlﬂﬁEﬂl
(Prohibiion of insider Tradng) Regulations, 1992 announced by the Compary
w.mhhwummmuwmﬂ
m.mnmm.mmhmmmmmm
wwmummmm«mwmn
m;qmm;;mlummmﬂhmhmwm
wmqsumntdmmmmm-fwmmnfum

L § mMmmmmmemﬂmmMaWM
mmwmmhmuﬁmrmmmmmwm
Comparry Secratary

54, mnummﬂmmmmmm“muw-um,
w.mmmmrD:dwrMmmgm-Mﬂm
mummewmanM.Mwm
wmuwumunmwmmmw.m
mmhmhmhmﬁﬂmmrmmwm‘.

4, Review process

a1 mwmwwummnmmwnm
1 evaiuated annually i i thia Imtarim, thens ame any matiers which cause you
MMWMMMMMMIMMIMWM
500N @5 = Bppropriale.
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10. General

101,

0.2

103

104

105,

MWMIanuuﬂmwmﬂm
Compmny. Inﬂumlﬂmaﬂmmmmmmmmdm
m#ummﬂumvnﬁnummmm
wmmmuumﬂmmwmmm

mmrwwmmmmmmmAﬁummm
lManw.mmummmﬂnmm.m-m
dlnﬁ.ﬂhpﬂﬂﬂu{uhmﬁnﬁhhnﬂnh}mﬁdiﬂmdmmm
of Mew Dalhi,

mcmmmnmmmm_wummum
Board of Dirachors s enciosed for your refprence and frecornd.

Thnmmmhﬂrmmmm-mmhmm:m
contraa

mmmmﬂmmmwmwmmmmmm
enciosed dughicate of this Latier

mmnnuumwmwmwnmmmumuuammﬂmml
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¥ ours: Fashfully,

Fﬂ;m el of the Bosrd of inlec CapraiLimited
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Address. 1287 Saket Mew Dethi-110017
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE BOARD
OF DIRECTORS OF INTEG GAPITAL LIMITED HELD ON WEDNESDAY, 28™ MAY 2014 AT
703, MANJUSHA 57, NEHRLU PLACE, DELHI - 110 018

To Considar the Appointmant of Mr. Dhray Prakash (DIN 05124956) as an Indepsndant Dinecior
o the Board of Direchors of the company in tamms of Section 143, 150, 152 of the Companies
Acl, 3013 read with applicable rules themunder and subject o the approval of storeholders by
passing Cirdinary Resalubon in the Forhcoming Anmial Ganeral Mesting of the Company.

“RESOLVED THAT

(1) In ferm= of ssction 748, 150, 152 a@nd any other applicable provisons of the
Companies Act, 2013 and the nies made thereundar [including any statuiory
madification|s) or re-anacsment therect for the fime being in force) read with Schadule
I\ tov the Companies AGL 2013, of the Companies Act, 2013, Mr. Dhruy Prakash (DIN
0514558 be and s heseby appoinied as 8 Non-executive Indepandent Direcior on
fhe Board of Directors of the Compeny for & five (5] conseculive years for & term
slarting from 280 May 2014 and ending up to 27h May 2019 subject 1o the approval
of sharsholders by passing ordinany resoluton in the fothocoming Annusl Gangra
Mesting of tha Company,

2 In ferms of sechion 145{13) of Companies Act, 2013 read with rules mads thareundef,
his period of offics s nat Table to determination by retirernent of direclors by rotation.

(¥ Mr Senjesv Gosl Managing Director and Mr. Punest Sehgal Company Seceetary of
tive Company be and are haseby sewerally suthonzed to file nacessary elom wilh the
Office of the Regstrar of Companies! Central Govemnmaent and fo do all the ads
deeds and things which are necessary o the appontment of aforesaid person as an
Independant Direcior of the Comgsny.

14) Mr. Sanjesy Godl Managing Director andior Mr. Puneet Sehgal Company Secretary
ol tha Company ta-and are. heroby severgly authorized to appaint the Precticng
mmmmmﬂkﬂmdwmmummullmwnhWde
Regisirar of Companiesl Central Government, as prescribed under the, Companies
Aci. 2013 ond the Rules mada thereundoer”

Certified Trie Copy
inmt:wmm
- il
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H-tm'hu Directar

25.06.2014
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