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1't october 2015

To.
Mr. Ramesh Kumal Jain
B-130:l Daffodil Model Torn.
Mulund (W)
Mrunbai- 400080

Sgb:: Appointment as Independent Director under Companies Act,2013

Dear Sir,

We thant you for your confiimalion to the Company that you are meeting the criteria prescribed
under Section 149 (6) ofthe Companies Act.2013 (Act) and amended Clause 49 ofthe Listing
Agreement and also your consent to hold the office ofthe Director ofthe Company.

We are pleased to inform that pursuant to your conlirmation and based on the recommendations
ofthe Nomination ard Remuneration Committee and the Board of Directors, the Shareholders of
the Company at the 33'd Annual General Nleeting held on Monday, 28rh Septembel 2015 have
passed the resolution for your appointment as an Illdependent Director of the Company with
effect from 01/09/2015 and hold office for a term of2 (two) consecutive years, not liable to
retire by rotation.

As per the requircments of the Companies Act, 2013, the above is being lbmalized through this
letter of appointnent. Please note that this is neither a contract of selvice nor a confact of
employnenl.

Appointment

On the recommendations by the Board ol Directors in theil meeting helti on 31'r August 2015,
your appointment ir.ill be from 0l/09/2015 to 31/08/201'1. This tenure is subject to your
qualifying the c teria of an lndependent Directot and not being disqualified to be a Director
under the applicable provisiotls and reguLations.

Role on the Board

You are expected to provide your cxpe ise and experience inter alia in the fields ot accounts,

taxation. stategic plaming, management, colporate govemance, restrucnuing, rjsk
managements, and other fields including administrative expefiise etc. including Board best
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practices, in the functioning ofthe Board and the Committee ofthe Board in which vou mav be
non'fnated. In addition to routine board meetings, you need to attend committee meetings, '
preparatory work and travel, and ensure tltat you are in a position to make the necessaiy overall
time commitment.

You may be loninated on one or more conmittees of tle Board and in such event you will be
provided with the relevant Comnittee's term ofreference and specific responsibilitiei

As an Independent Director. ]ou shall devote time lbr the perfomance of your role and
di:charging dutie: and respon.ibil'r'e. c. rr lndependenr Djreclor. ) ot. s ill at,o "be 

recpon5ib'c
for providing guidance in the area ofyotrr expeftis;.

Duties and Liabilities

The duties and liabilities that come \rirh )9ur appointment would be as per applicable laws,
Companl : policies ard Lurder t\e Anicles ol n.soiiarinn of rhe Cnmpant.

fhe Board ma1 _recolstitute the composition_of any / all committees from time to tjme and any
such change shall be promptl] communicated to you. In such all event, you may also be requirei
to serve on other comnittees ofthe Board.

You will follow "the Code of Conduct for lndepeodent Director. as per Schedule IV of the
Companies Act, 2013 and Code of Conduct for_tha Boarcl menrbers as specified by the Company
from time to time. We flrdher infom you to fo11ow the applicable provisions ofCilause +S oith;
Listing Agreen'ie11t.

Independence

The Board ofDirectors ofthe company inter alia has given due consideration to yoru decision of
being qualified as 'Independent' in accordance with the provisions of Companies Act, 2013 and
the Listing Agreement with the Stock Exchange. you are expected to conti;ue h be qualified as
'Independent' duriog yorr tenure and provide pedodic declaration to the effect as riquired by
regulations. You will be identified as 'lndependent Director' in the Annual Reporl and othei
documents and publicatiolN ofthe Company. If circumstances change and you believe it nray not
be possible for you to retain your independence, you should discuis this with the Chaimtin as
soon as pBcticable.
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Evaluation Processes

Your performaace evaluation shall be done by the Board ofDirectors annually, u,ithout your
participation. You will participate in reviewing the perfomrance of non-lndependent directors
and the Board as a Whole, perfomrance ofthe Chairman and other non-independent directors.

The Cdteria lor evaluation shall be determined by the NominatioIr Conmittee and disclosed in
the Company's Annual Return.

Code ofConduct for Directors

You will follow the Code of Conduct for Directors and lurnish an arutual affirmatiot] of the
same.

Yori lvill apply the highest standards of confidentiality, and not disclose to any person or
company (whether duing the course ofthe tenure as Illdependent Director or at any time after its
cessation), any confidential infomation conceming the Company wilh which you come into
contact by virtue of your position as a Director, except as pemitted by law or with prior
clearance fron the Chairman or Company Secretary-

Remuneration

You shall be paid sitting fees ofRs. 500/- for attending the each meeting ofBoard as weli as the
committee neeting as per the provisions of section 197 of the Companies Act, 2013 and/or the

Articles of Association of the conrpany.

You will also be entitled to rcimbuNement of all expenses for paticipation in the Boaid and
other meetings.

Disclosures

During your tenure, you shall promptly inform the change in your other directorships or other
interest as may be required under the applicable 1aws. You shall promptly intimate to the /Whole
time Director/ Company Secretary upon becoming aware of any potential conflict of interest
lvith your position as lndependent Director of the Company or to any other autho ty as may be
required in the prescribed n'tanner.
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During the term, you shall promptly
Companies Act,2013 upon any chauge
Independent Director.

Termination

provide a declaration under Section 149 (7) of the
in the circumstances which may affect your status as an

Your directorship on the Board ofthe Conpany shall be terminated or ceased in accordance with
La$. Apaft liom the grounds of Termination as specihed in the Companies Act, 2013, your
directorship may be terminated for violation of any provisions of Code of Conduct as applicable
to Directors.

You may resign from the directorship of the Company by giving a notice in \lriting to the
Company stating the reasons for resignation. The resignation shall take effect from the date on
which the notice is received by the Company or the date, if any, specified by you in the Notice
whichever is later.

Miscelhneous

All the tems as mentioned above including ,vour appointment, remuneration, professional
conduct, role and ftnctions, duties and evaluation shall be governed by tho Companies Act, 2013
and Rules made thereundff and Coporate Govemance requirements under the Listing
Agreement, as amended from time to time.

As per the provisions of Clause .19 of the Listing Agreement, this letter of appointment will be
displayed on the website ofthe Company and the website ofthe relevant Stock Exchanges where
the shares ofthe Company are listed.

Acceptance of Appointment

Please confirm your acceptance by signing and retu ring the duplicate copy ofthis letter.

We thank you foi your support and commitment towards the progress ofthe Company.

Yours sincerely,
ForlLikhami Consultine Limited.

Whole Time Director
DIN : 6992250

Bis{i5jit Barua
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have read and understood the tems of m

I Agree and AcceDt

Ramesh Kumar Jain

C C,],{^11


