Thls lettar sets out the remhs of your appomtment 85 A1 Itadependem Dlmctor

August 6, 2014

Mr., K. 1. Chugh,

Cormos Consultmg

No.1421, 14 floor, 38,

Nehry Plaae E : o

New Dethi-19, . )

Dear Chugh

We  theuk you for your confirmation to Gati Limited (the "Compeny"} that you meet the
"Independence"” criteria as envisaged in section 149 (6) of the Comprnies Act, 2013 {"Act"} sad
clause 49 of the Listing Agreement and aIso for your consenting to hold office as director of the

Cotnpany.

We are pleased o confirm that, the shareholders of the Company in theu- Anuunl General Meeting
held on Augast 5, 2014 (AGM) hava approved your appointment as Independent Director of the

Compatty.
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Thﬂ tarms of your appomtment as gef out in this Ic:ttar &re subject to the extant provisions of the (i)
appHoable laws/regnlations, including the Companies Act, 2013 ("Act"), and clause 49 of the Listing
Agreement (as amended from thne to time) and (i) Articles of Assocmtmn of the Cornpany ("AOA")

- (hereinafter oallectlvely referred to as laws/regulatmm)

1, Appointment
In accordance with the laws/regulations, you will serve as an Indepéndent Director on the Board

for a texure of 5 years fram the date of AGM. Your appointment / re-appointment is subject to
the approval of the shareholders and laws/regulntions and your reappointment will be hased on
the outeome of the perfonnancc evaluation proess and you coniinuing to meet the ind epeﬂdence

ciiteria,

2.  Board Committees

As edvised by the Board, during the teme of ofﬁcﬁ: you will be wqurred 1o serve on one or
more committees of the Board established by the Company, Upon your appoiniment to any one
or more Commitiees, you will be provided with the appropriate Committes charter which scts out

the functions of that Compmittes,

Cunently the Company has four Boatd-Level Cmmmrtees, namely:
¢ Audit Committee _ :
*  Nomination & Remuneration Committes
*  Stakeholders Relationship Committee
¢ Corporate Social Responsibility Conmmities
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» AAudlf Committee

The management is responsible for the Company's mterﬂal controls and financlal

reporting provess while the statutory auditors are responsible for performing independent I

andits of the Company's financial stateraent 1o accordance with the generally accepted

practices end for issuing reports based on such eudits, The Board hag enfrusted the Audit

Conimitiee with the responsibility to supervise these processes and thus ensure acourate

and tmwly disclosure that maintain the transparency, mtegnty and quality of financial :j
. control and reporting.

*  Nomination & Remuneration Commitiee -

The terms of reference of the commitiee cover evaluation of eompensation and benefits

* for Bxecutive Director(s), Non-Executive Director (s), framing of policles and system of
Employee Stock Option Bcheme and locking aﬁer the issues relating to HR policies,

'+ Stakeholders Retationship Comumitice |
This committee has & mandate to review and redress shareholder queries and griovances,

U Co:-porate Bocial Responsibility Commmitiee
The purpose of 1:11e CSR Committee is to implement the CSR initiatives of the Company

You have been nominated fo serve s Chairman on the Board of the Company and also as a
Member of the Nomination & Remuneration Comniittec.,

- The Boatd may reconstitute the cotposition of any / all Committees frorm time to time and any
such change shall be promptly communicated to you. In such an event you may also be required _
to sarve on other Commitiees of the Board.

3. Treining of the Board ' RE
Every new indepenident director on the Board aitends an orfentation progrem:, Pregentations are o
miade by excoutive director / senior managerial persenuel, The presettations cover an overview
of our sirategy and operations to familiarize the new inductees about the strategy, operations and j
functions of our Company. The induetion program will provide an opportunity to interact with
the senior leadesship of the company and help the inductees understand the company's strategy,
operetions, service and product offerings, markets, organization structure, finance, HR, IT,

quality, facilities and risk management.

‘The Company ghall, as may he :*equired support dn eafors to continually update their skills and
Knowledge and improve their fam{liarity with the Company and its business, The Company will
fond farrange fortr ammg on all matters which ai®e coramen to the whole Board,

4. GATI Code of Conduct '
As an independent director of Company, you agree to comply with the GATI Code of Conduct
for Non-Executive Directors (NEDs). For your reference, the Code of Conduet for NEDs is

outlined below:

. 2
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& Non-Executive Directors of the Compenty will always act in the interest of the Corpany
and ensure that any other business or peisonal association which they may have, does
not involve any conflict of interest with the operations of the Company and his / het role
therein.

s Non-Executive Directors will comply with all applicable laws and regulations of all _
relevant regulatory and other authoritms a8 may be applicable t¢ such dirsctors in their

individual capacities, "

+  Non-Executive Dirsctors will safeguard the confi c[ent:ahty of all information rewwed by
them by virtue of thclr Jposition,

Unless specifically anthorised by the Company, you shell not disciose company and business
-+ information to public constifuéncies such as the media, the financial community, agents,
franchizes, dealers, distributors ete.

Your obligation of confidentiality shall survive termination or cessation of your directorship
with the Compeny, . |

T

Wf; would alsc Illce to draw your “attéiition to, ths ﬁi—‘!Pheﬂbjluy of both. the, Seenrities. and

STt “Bchange Board of Tndia (Prohibition of Insider Trading) Regulations, 199% and the GATI .
Code of Conduct on Prevention of Insider Trading Policy, prohibiting disclosure i oruseof :
unpublished price sensitive information, : ' C

Additionally, you shall not participate in any business activity which might fmpede the
application of your independent judgement in the besi interest of the Company.

All Directors are required fo sigh a confitmation of acceptance of the GATI vode of conduot
on annual basis,

5.  Functions, Responsibiiities ﬁnd Duties of Directors

+  Fonctions:

The independent directors shafl:

#) help in bringing an independent judgment to bear on the Board’s deliberations
especially on issues of strategy, performence, risk management, resources, key o
appointments and standards of conduet;

b) bring an objective view in the evaluation af the performance of board and
managcment'

¢) scrutinise the performance of management in meatmg agreed goalg and objectives
and monitor the reporting of performance;

d) satiely themselves on the integrity of financial information and that financial controls

, and the systems of risk management are robust and defensible;
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@) safoguard the interests of all stakeholders, paﬁtioularly the minority shareholders;

£} belance the conflicting interest of the stakelolders:

£) determine appropriate levels of remunerafion of executive directors, key managerial
personnel and senior management and have a prime role in appointing and where

necessary recommend removal of executive directors, iray managerinl persotinel and
genior management; .

b} moderate and arbitrate in the intetest of the company as 4 whole, in sitvations of

. conflict between management and shareholder’s interest,
+  Responsibilities:
- An independent director shall:

a) upkold ethical standards of integrity and probity;

b) act objectively and constructively while exercising his duties;
¢) exercive hig responsibilities in a bonafide manner in the interest of the company;

d) devote sufficient time and attention to his professional obhgatwns Tor informed and
belanced decision making;

¢) not allow any extraneous considerations that will vitiate his exercise of objective
imdependant judgment in the paramount interest of the company as a whole, while
copcwrring in or dissenting from the collective judgment of the Bogid in its decision

maling;

fy not abuse his position to the detriment of the company or its shareholders or for the
puipose of gaining divect or indirect personal advantage or advanta,gf; for eny
associated persoty;

g) refrain fiom any action that wonld lead to loss of his independence;

h) where circumstances arise which make an independent director lose his independence, : :
the independent director must immediately Inform the Board accordingly;

i) mssist the company in implementing the best corporate governanoes practices.

Dhuties : R : ' |

The independent directors shall——

‘) undertake sppropriate 1nductmn and regulaﬂv update and refresh their skills,
knowledge and familiurity with the company; : ;

b) seek appropriate vlacification or amplification of information and, where hecessary,
take and follow appropriate prefessions] adviee and opinion of outside experts at{he
- expense of the company;

o) sirive to attend all meetings of the Board of Directors and of the Board committess of
which he is a member;

4
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d) participate constructively and actively in the committess of the Board in which they
are chelipersons or members; - ‘ . '

) strive 10 attend the peners) meetihgs of the company,
f) where they have concerns about the runring of the company or a proposed action,

cnsure that these are gddressed by the Board and, to the extent {hat they ara not |
regolved, insist that their concerns are recorded in the minutes of the Roard meeting;

£) keep themgelves well informed about the company and the external environment in
Which it operates; '

h) not to utfhirly ohstruct the functionmg of an otherwise proper Board ot cmmmttee of
fiie Board,; -

i) pay sufficlent effention and ensure that adequate deliberations are held before
approwng related party transactions and assure themselves that the same are in the

Interest of the company, ‘ _ , ;

j) escertain and ensute that the company has an adequate and functional vigil
mechanism and to ensure that the jnterests of B person who uses such mechamsm are
noi prejudicislly affected on secount of such use; .

k) report concerns about unethical behawo_ur, actual or suspected frand or violation of
the company’s cods of conduct or ethics policy;

1} acting within his authority, assist In proteeting the ]egmmate interests of the
cotpany, shareholders and its employees;

- 1) not disclose confidential information, inr;]uding commercial secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive information, unless
such disclosure is expressly approved by the Board or required by law.

You ghall abide by the Code for Independence Directors as oulined in Schedule IV to sectlon , ;
149 (8) of the Act and duties of directors as provided inthe Act incliding section 166 (outlines -
the duties of directors) and in clause 49 of the Listing Agreement.

6.  Remuneration
Sobject to the limits provided under the laws/regulations, as an Independert Dirostor you shall

be paid a sitting fee for attending the meetmgs of the Board and the Committees of which you ate
a maimber;

The eurtent siructure of skting feas is as follows: _

¢  Board Meeting ‘ ~ INR 50,000 per meeting

¢ Audit Commitiee Moeeting - INR 30,000 per meeting
¢ Other Committee Meetings - INR 20,000 per meeting

In addition to the sitting fees, profits related commission may also be payable to you. In
defermining the amount of this ccmmﬂssion, the nomination and remuneration commites/Board
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7.

10,

of diréotors muy consider various factors as disclosed in the remuneration policy.” An irdicative
list of factors that may be considered are as follows!

s Attendance at Board Meetings
s Attendance at Committee Meelings
¢ Chairmanship ofthe Board '
& Chairmenship et the Committee
s Contributions at Board and Commitice Meetmgl

s Guidance and support p1ov1ded to the senicr management of the sompany outside Board -

meetings
o Industry Practices
s Performance Evaluation and
¢  Performance of the Company

In addition to the above, you wili be entitled o reunbursement of such fair and reasonzhle

expenditure, as may have been incurred by you while performing your tole as indepsndent

director of the Company. This could include reimbursement of expenditure incurred by you for
attending Board / Comumittee meoiiugs, Annual General Meetings, Extraordifary General

— .Meetings, site ms:ts, mductzon and tlammg (ergantsed by the Company for Dlractors) and m ‘
: obisting; subject to prior consntiation’of Witk e tie Board, profeseipiat-advict, froi. mdependeat

advisors in the furtherance of your duties as an Independent Director,

Insurance . |
The company takes an appropriate Directors’ and Officers' Liability Insurance Policy and pays

the premiums for the same. Tt {5 intended to meitain such tnsurance cover for the term of your
appointment, subject to the terms of such policy in force from time to time. A copy of the policy
document will be supplied on request. ‘ ‘

Disclosures, other directorship and business interest

Puring the term, you agree to prompily notify the Company of any change in. your dir ectorship,

snd provide such other disclosures and information as may be required under the applicable laws.
Yo also agree that upon becoming aware of any potential conflict of inderest with your position
as independent director of the Company, you shall promptly disclose the same to the Chainman
or the Company secretary. ' '

During your term, vou agree to promptly provide a declaration under section 149 (7) of the
Companies Act, 2013 upon any change in citcumsiances which may affect your statos ' as an
Independent Director,

Disclosures, other directorship and business intevest
During the term, you shall promptly intimate the Compeany Secretary in the prescribed manner,
of any change in address ot other contact and personal detalls provided to the Company.

Mechanism for evaluating Board Members
As a memtber of the Board, your performance as well as the performance of the entire Board and

its Committess shall be evaluated am1ua11y. Bvaluation of esch director shall be done by all the

b
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_other directors. The criteria for evalvation shell be determined by the Nomination and
Remunerstion Commities and disclosed in the Company's Annual Report. However the actual
cvaluation process shall remain confidential and ahall be & constrietive machanism to mprove
the effectiveness of the Board / Comruittes, An indicative list of factors that may be evaluated as
part this exercise is: |

»  Parlicipation and coniribution by a director

o Commitment (Including guidance provided to the senior management outside Board /
Commiites meetings)

v Bffective deployment of knowledge and expertise

s Effective management of relationship with stakeholders

»  Inieprity and maintenance of confidentiality

»  Independence of behaviour and judgement and

¢ Impact and inflyence

11, Termination C :
Your directorship on the Board of the Company shall terminate or cense in accordgnee with

lawsfregulations, Apart from the grounds of termination as specified in the Act, your directorship
may be terminated for vinlﬁtmn of aﬂy prov:s ot of the Gati Cod; af S%lduct as applicable to

L nm, % ,w o
Inde,pendent diréctors, - SRR s
it e ST o

il "
et

et T N et o :
' You may resign from the“ dirﬁctmslup of tha C‘ompany by giving & notice in wntmg to the Board

of the Company stating the reasons for- resignation, The resignation shall teke effect fiom the
date on which the notice is recejved by Company or dete if any, specified by you in the notice,
whichever i later.
If at any stage during the Term, there is a chenge that may affect your status as an independent
director as envisaged in section 149(6) of the Companies Act, 2013 or, if applicsble, you fail to
meet the criteria for "Independence” nnder the provisions of clanse 46 of the Listing Agrecment,
you apree to prompily fake appropriate measures including submisslon of sesignation to the
Company with effect from the date of such chuange,

It is a pleasure to have vou on Board, We are confident that youi‘ agsoclation, expertise and advice

will immensely benefli the Company and the Board,

We requert you fo kmdlv confirni youl acoeptanw of the terms of appointroent by signing and

returning the Bnclosad capy of this letter,

We thank you for your centinued support and commitment to the Company.

Yours Sincerely,

For Gati Limited

R l A 2 ) ~ e

Mahendra Agarwal

Founder & CEQ

DIN: 00179779
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August 6, 2014

Mr. N. Srinivasan,

Kothari Building,

114, Mahatma Gandhi Road,
Nungambakkam, Chennai — 600 034,

Dear Srinivasan,

We thank you for .your confirmetion to Gati Limited (the "Comp'any") that you meet the
"independence” criteria as envisaged in section 149 (6) of the Companies Act, 2013 (“Act") and
- clause 49 of the Listing Agreement and also for your consenting to hold office as director of the

Company.
‘We are pleased to confirm that, the shareholders of the Company in their Annual General Meeting

held on August 5, 2014 (AGM) have approved your appointment as Independent Dnector of the
Company

This letter sets out the terms of your appoiniment as an Independent Director,

The terms of your appointment, as set out in this letter, are subject to the extant provisions of the (i) -
applicablé laws/regulations, including the Companies Act, 2013 ("Act"), and clause 49 of the Listing
Agreement (as amended from time to time) and (i) Articles of Association of the Company ("AOA")

(hereinafter collectively referred to as laws/regulations). _ [

1. Appointment '
In accordance with the laws/regulations, you will serve as an Independent Director on the Board

for a tenure of 5 years from the date of AGM. Your appointment / re-sppointment is subject to
the approval of the shareholders and laws/regulations and your reappointment will be based on
the outcome of the performance evaluation process and you continuing to mezt the independence

criteria,

2. Board Committees -
As advised by the Board, during the tenure of office, you will be required to serve on one or

more committees of the Board established by the Company. Upon your appointment to any one
or more Committees, you will be provided with the appropriate Committee charter which sets out

the funictions of that Committee.

Currently the Company has fouwr Board-Level Commitiees, namely:
e - Audit Committee '
e  Nomination & Remuneration Committee
¢ Stakeholders Relationship Committee
o Corporate Social Responsibility Commitiee

(%
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& Audit-Conmmittee

The management is responsible for the Company's internal controls and financial = -

reporting process while the statutory auditors are responsible for performing independent

audits of the Company's financial statement In accordance with the generally accepted

practices and for issuing reports based on such audits. The Board has entrusted the Audit
Committee with the responsibility to supervise these processes and thus ensure accutate
and timely disclosure that maintain the transparency, integrity and quality of financial
control and repotting.

»  Nomination & Rernuneration Commitice
The terms of reference of the conmittee cover evaluation of compensation and benefits

for Bxecutive Director(s), Non-Executive Director (s), framing of policies and system of
Employee Stock Option Scheme and looking aficr the issues relating to HR policies.

s Stakeholders Relationship Committee
This committee has a mandate to review and redress shareholdm queries and grievanoces,

s Corporate Social Respons1b111ty Committee
The purpose of the CSR Comruittee is to implement the CSR initiatives of the Company

You have beé‘fi’"ﬁ'omineited to serve as Chairinan on the Audit Committee.

The Board may reconstifute the composition of any / all Committees from time 1o time and any

such change shall be promptly communicated to you, ]11 such an event you may also be required
to serve on other Commiittees of the Board.

Training of the Board
Bvery new independent director on the Board attends an onentatmn program. Presentations are

made by executive director / senior managerial personnel. The presendations cover an overview
of our strategy and operations to familiarize the new inductees about the strategy, operations and
functions of our Company. The indyction program will provide an oppertunity to interact with
the senior leadership of the company and help the inducteas nnderstand the company's strategy,
operations, service and product offerings, markets, organization structure, finance, HR, IT,

quality, facilities and risk management.

The Cbmpany ghall, as may be required, support directors to continually update their skills and
knowledge and improve their familiarity with the Company and its business, The Company will
fund /arrange for training on all matters which are common 1o the whole Board.

GATI Code of Conduct
As an independent director of Company, you agree to comply with the GATI Code of Conduct

for Non-Executive Directors (NEDg). For your reference, the Code of Conduct for NEDs is

outlined below:
i
2
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»  Non-Executive Directors of the Company will always act in the interest of the Company |
and ensure that - any other business or personal association which they may have, does
not involve any conflict of interest with the operations of the Company and his / her role

therein,

& Non-Executive Direciors will comply with all applicable laws and regulations of all
relevant regulatory and other authorities as may be applicable to such directors in their

individual capacities.

¢ Non-Executive Directors will safeguard the confidentiality of all information received by
them by virtue of their position..

Unless specifically authorised by the Company, you shall not disclose company and business
information to public constifuencies such as the media, the financial community, agents,
franchises, dealers, distributors ete,

Your obligation of confidentiality shall survive termination or cessation of your dzrectorsth
with the Company

’ . . “\ i A T
We would also like to draw yom attentmn to the: apphcabllny of both the Securitizs and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992 and the GATI
Code of Conduct on Pr evention of Insider Trading Pohcy, prohibiting disclosure or use of

unpublished price sensitive information.

Additionally, you shall not participate in any business activity which might impede the [
application of your independent judgement in the best interest of the Company. : N

All D1reotors are Tequir cd to sign a confirmation of acceptanca of the GATI code of conduct -
on annual basis.

5. Functions, Responsibilities and Duties of Directors

3
i
|
i
!
!
3

¢ Functions:

The independent directors shall:

a) 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 conduct;

b) bring an objective view in the evaluation of the performance of board and
management;

¢) scrutinise the performance of management in meeling agreed goels and ObjBCtIVSB
and monitor the reporting of performance;

d) satisfy themselves on the integrity of financial information and that financial controls
and the systems of risk management are robust and defenslble

\gﬂu B
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e} safeguard the interests of all stakeholders, particularly the minority shareholders;

f) balance the conflicting interest of the stakeholders;

g) determine approprigte levels of remmumeration-of executive directors, key managerial
personnel and senior management. and have a prime rolé in appointing and where

necessary recommend removal of executive directors, key managerial personnel and
senior managemert,

'h) moderate and arbitrate in the interest of the company as @ whole, in situations of
confliof between management and shareholder’s interest.

s  Responsibilities:
An independent director shall:

8) uphold ethical standards of ihtegrity and probity;

b) act objectively and construetively while exercising his duties;

1
i
i
f
i

¢) exercise his responsibilities in a bonafide manner in the interest of the company;

d) devote sufﬁc:ent time and attention to his professmnal obhgatlons foz 111formﬂd and
balanc:ed decision making;

€) not allow any extraneous considerations that will vitiate his exercise of objective
dependent 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 his position to the detriment of the company or its shareholders or for the
purpose of gaining direct or indirect persomal advantage or advantage for any

‘associated person, ‘ 5

#) reftain from any action that would lead to loss of his independence;

h) where circumstances arise which make an independent director lose his independence,
the independent dircctor must immediately inform the Board accordingly;

i) assist the company in implementing the best corporate governance practices.

-Duties :
The independent directors shall_ _

~a) ‘undertake appropriate induction ‘and régu.larly update and refresh their skills,
knowledge and familiarity with the company;

b) seek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of outside experts at the
cxpense of the company,;

¢) slriveto auend all meetmgs of the Bowurd of Directors and of the Board cmmmttees of
which he is a member,
4
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d) . participate copstructively end actively in the cormittees of the Board in which they
are chairpersons or members; :

e) striveto attend the general meetings of the company;

f) where they have concerns about the running of the company or & proposed aciion,
ensure that these are addressed by the Board and, to the extent that they are not
resolved, insist that their concerns are recorded in the minutes of the Board meeting; -

g) keep themselves well informed about the company and the external environment in
which it operates; '

h) not to unfairly obstruct the functioning of an otherwise proper Board or comxmttee of -
the Board; _

i) pay sufficient aftention and ensure that adequate deliberations are held before
approving related party transactions and assure themselves that the same are in the

interest of the company;

i) ascertain and ensure that the company has an adequate and functional wvigil
T e v e e S and 16 énsurz-that the interests of a person who uses such mechanism are
not prejirdicially affected on account of such use; - .y

Taka
—

k) report concerns about unethical behaviour, actual or suspected frand or violation of
the company’s code of conduct or ethics policy,

) acting within his authority, assist in protecting the 1egiti1uatc interests of the
company, shareholders and its employees;

m) not disclose confidential information, including commetcial secrets, technologies,
advertising and sales promotion plans, vnpublished price sensitive information, unless
such disclosure is expressly approved by the Board or required by law,

You shall abide by the Code for Independence Directors as outlined in Schedule IV to section
149 (8) of the Act and duties of directors as provided in the Act including section 166 (outlines
the duties of directors) and in ¢lause 49 of the Listing Agresment.

6. Remuncration
“Subject to the limits provided under the laws/regulations, as an ndependent Director you shall -

be paid a sitting fee for attending the meetings of the Board and the Comumittees of which you are

a member:

© The current structure of sitting fees is as follows:

o  Board Meeting ~ INR 50,000 per meeting
¢ Audit Committee Meeting - INR 30,000 per meeting
. Other Committes Meetings - INR 20,000 per Ir_laeting

In addition to the sifting fees, profits related commission may also be payable to you. In
determining the amount of this commission, the nomination and remuneration committee/Board :
b 5 o
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of directors may consider various factors as disclosed in the remunetation policy. .An indicative
list of factors that may be considered are as follows:

+  Attendance at Board Meetings

s Attendance st Commiftee Meetings

¢ Chairmanship of the Board

s+ Chairmanship at the Comunittes

* Contributions at Board and Committee Meetings

s  Guidance and support provided to the senior management of the company outside Board
meetings

o Industry Practices

s  Performance Evaluation and

¢ Performance of the Company

In addition to the above, you will be entitled to reimbursement of such fair and reasonable
expenditure, as may have beéen incurred by you while performing your role as independent
director of the Company. This could include reimbursement of expenditure incurred by you for -
attending Board / Committee meetings, Annual General Meetings, Extraordinary General
Meetings, site visits, induction and training (organised by the Company for Direclors) and in
obtaining, subject to prior consultation of with the Board, professional advice from independent
advisors in the furtherance of your duties as an Independent Director,

7. Insurance
The company takes an appropriate Directors' and Officers' Liability Insurance Policy and pays
the premivms for the same, It is intended to maintain such insurence cover for the term of your
appointment, subject to the terms of such policy in force from time to time. A copy of the policy

document will be supplied on request,

8. Disclosures, other directorship and husiness interest
During the term, vou agree to promptly notify the Company of any change in your directorship,
and provide such cther disclosures and information as may be required under the applicable laws.
Yau also agree that upon becoming aware of any potential conflict of interest with your position
a8 independent director of the Company, you shall promptly disclose the same to the Chairman

or the Company secretary.

During your term, you agree to promptly -provide a declaration under section 149 (7) of the
Companies Act, 2013 upon any change in circumstances which may affect your status as an
Independent Director. :

. 9. Disclosures, other directorship and busiuess inferest
During the term, you shall promptly intimate the Company Secretary in the prescribed manner,
. of any change in address or other contact and personal details provided to the Company.

.10, WMechanism for evaluating Board Members
As a member of the Board, your performance as well as the performance of the entire Board and

its Committees shall be evaluated annually. Evalvation of each ditector shall be done by all the

) | 6
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other directors. The criteria for evaluation shall be determined by the Nomination and
Remuneration Committes and disclosed in the Company's Annual Report. However the actual
evaluation process shall remain confidential and shall be a construetive mechanism to improve
 the effectiveness of the Board / Commitise, An indicative list of factors that may be evaluated as
part this exercise is:
s  Participation and contribution by a director
‘e Commitment (including guidance provided to the senior management outmde Roard /

Committee meetings)
¢ Effective deployment of knowledge and expertise
»  Effective management of relationship with stzkeholders
e Integrity and maintenance of confidentiality
+  Independence of behaviour and judgement and
¢ Impact and influence

11, Termination _
Your directorship on the Board of the Company shall terminate or cease in accordance with

laws/regulations. Apart from the grounds of termination as specified in the Act, your directorship
may be terminated for violation of any provision of the Gati Code of Conduct as apphcable to

Indzpendent directors,

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

If ai any stage during the Term, there is a change that may affect your status as an mdependent
direcior as envisaged in section 149(6) of the Companies Act, 2013 or, if applicable, you fail to
meet the criteria for "Independence" under the provisions of clause 49 of the Listing Agreement,
you agree to promptly take appropriate measures including submission of resignation to the
Company with effect from the date of such change. | '

It is a pleasure to have you on Board. We are confident that your association, expertise and advice
will immensely benefit the Company and the Board.

We tequest you to kindly confirm your acceptance of the terms of appointment by signing and
returning the enclosed copy of this letter. : :

We thank you for your continued support and commitment to the Company.

- Yours Sincerely,
For Gati Limited

K1, CHi
Cliairinan
DIN: 00140124
7
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August 6, 2014

Dr, PS.Reddy, ‘

401, 4% floor,

Lurnh1n1 Lakeview Apartments,
Rajbhavan Road,

Somajiguda, Hyderabad,

Dear Reddy,

We thank you for your confirmation to Gati Limited (the "Compeny") that you meet the
"independence” criteria as envisaged in section 149 (6) of the Companies Act, 2013 ("Act") and |
clanse 49 of the Listing Agreement and algo for your consenting to hold office as director of the J‘

- Company.

We ate pleased to confirm that, the shareholders of the Company in their Arnual General Mesting
" held on August 5, 2014 (AGM) have approved YOur appomtment as Independent Director of the
Company. -

This letter sets out the terms of your appomtment as an Indepcndent Directot.

R, "
The terms of your appomtment, as set out in this letter, are subject fo'the” extant provmmns of the (i)
epplicable laws/regulations, including the Companies Act, 2013 ("Act"), and clause 49 of the Listing
Apreement (as amended from time to time) and (if) Articles of Association of the Company. ("AOA")
(hereinufier collectively referred to as laws/regulations).

1. Appointment ' : i
Tn accordance with the laws/regulations, you will serve as an Independent Director on the Board '

for a tenure of 5 years from the date of AGM. Your appointment / re-appointment is subject o ' ;
the approval of the shareholders and laws/regulations and your reappointment will be based on o
the outcome of the performance evalu.auon process and you continting to meet-the independence ‘

criteria, Poor
. . . : . ; : ]

2. Board Committees 7 ‘
As advised by the Board, during the tenure of office, you will be required to serve on one or

more committees of the Board established by the Company, Upon your appointmerit to any one
or more Committees, you will be provided with the appzoprlate Committee chartel which sets out -

the functions of that Committee.

Currently the Company has four Board-chel Committees, namely:
» . Audit Committee
« Nomination & Remuneration Committee
Stakeholders Relationship Committee
»  Corporate Social Responsibility Committee
1
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¢ Audit Committee _

The management is responsible for the Company's internal controls and financial
reporting process while the statutory euditors are responsible for performing independent
audits of the Company's financial statement in accordance with the generally accepted
practices and for issuing reports based on such audits, The Board has entrusted the Audit
Comumittee with the responsibility to supervise these processes and thus ensure accurate
and timely disclosure that maintain the fransparency, integrity and quality of financial
control and reporting. - ‘

»  Nomination & Remuneration Committee
The terms of reference of the commiitee cover evaluation of compensation and benefits
for Executive Director(s), Non-Executive Director (s), framing of policies and system of
Employee Stock Option Scheme and looking after the issues rélating to TIR policies.

»  Stakeholders Relationship Committee

This committee has a mandate to review and redress shareholder queries and grievances.

. *._. Corperate Social Responsibility Committee
The pmpo'ge‘ ‘bf the' CSR Commitiee is to implerment the CSR initiatives of the Company.

PLUTT

H_,,.""' I +

You have been nominated to serve as Chairman on the Nomination & Remuneration Committee
and Corporate Social Responsibility Committee and also member of the Audit Conimittee.

The Board may reconstitute the composition of any / all Committees from time to time and any

3.

such change shall be promptly communicated to you. In such an event you may also ba required

to serve on other Committees of the Board.

Training of the Board
Bvery new independent director on the Board attends an orientation program, Presentations are

made by executive director / senior managerial personnel, The presentations cover an overview
of our strategy and operations to femiliarize the new inductees about the strategy, operations and
functions of our Company. The induction program will provide an opportunity to interact with
the senior leadership of the company and help the inductees understand the company's strategy,

* operations, service and product offerings, markets, orgahization structure, finance, HR, IT,

Plot Ne. 20, Survey No, i2, Kothaguda, Kondapur, Hyderabad — 500 [)Sf Telangana, India. Tel.: (040) 71204284, Fax: (040) 71204285

quality, facilities and risk management.

The Company shall, as may be required, support directors to continually update their skills and -

knowledge and improve their familiarity with the Company and its business. The Company will
fund /arrange for training on all matters which are common to the whole Board,

GATI Code of Conduct
As an independent director of Company, you agree to comply with the GATI Code of Conduct

for Non-Executive Directors (NEDs). For your reference, the Code of Conduct for NEDs is .

outlined below: . ul\ﬂ/
‘ _ P
, o
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»  Non-Exgcutive Directors of the Comparty will always act in the interest of the Company
and ensure that any other business or personal association which they may have, does
not involve any conflict of interes: w:th the operations of the Company and his / 11er role

therein. -

s Non-Executive Directors will comply with ell applicable laws and regulations of all
relevant regulatory and other authorities as may be applicable to such directors in their

individual eapacities.

- » ' Non-Executive Directors will safeguard the confidentiality of ali information received by

them by virtue of their position.

Unless specifically authorised by the Company, you shall not disclose company and business
information to public constituencies such as the media, the financial comtounity, agents,
franchises, dealers, distributors etc.

Your obligation of conﬁdenhahty shall survive texmmatmn or cessation of your d1rectorsh1pr
w;th the Company.

We would also like to draw your attention to the applicability of both the Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992 and the GATI
Code of Conduct on Prevention of Insider Trading Policy, prohibiting disclosure or use of
unpublished price sensitive information. : '

_Additionally, you shall not participate in any business activity which might impede the
application of your independent judgement in the best interest of the Cormpany,

All Directors are required to sign a confirmation of acceptance of the GATI code of conduct
on annual basis.

Functions, Responsibilities and Daties of Directors

Functions:
The independent directors shall:

a) help in bnngmg AN mdcpendcnt judgment to becu on the Board’s deliberations
especially on issues of strategy, performance, risk management, resources, key
appointments and standards of conduct;

b) bring an objective view in the evatuation of the performance of board and
management,

¢) scrufinise the performance of management in meeting apreed goals and objectives
and monitor the reporting of performance;

d) satisfy themselves on the integrity of financial information and that financial controls
and the systems of risk management are robust and defensible;

3
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e} safeguard the interests of all stalkeholders, particularly the minority shareholders‘

f) halance the conﬂmtmg interest of the stakeholders;

g} deterrmine 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 directors, key meanagerial personnel and
genior management;

h) moderate and arhiirate in the inferest of the compaﬂy as a whale, in situations of
: conflict between management and shareholder’s interest.

¢ Responsibilities:
An independent director shall: |
a) uphold lethical standards 6)? integrity and probity;
b) act objectively and oonstruotilvely _whils exercising his duties;
¢) exercise his responsibilities in a bonafide manner in the interest of the company;

d) devote sufficient time and attention to his professional obligations for informed and
balanced decision making; _

e} not allow any extraneous considerations that will vitiate his exercise of objective
independent judgment in the paramount interest of the company as a whole, while
concurring i or dissenting from the collective judgment of the Board in its decision
making;

f) not abuse His position to the detriment of the company or its shareholders or for the
purpose of gaining direct or indirect personzl advantage or advantage for any
associated person;

g) refrain from any action that would lead to loss of his independence;

h) where circumstances arise which make an independent director lose his mdependence,
the independent director must immediately inform the Board accordingly;

i} assist the company in implementing the best corporate governance practices.
Duties :
The independent diractorq ghall—

a) underiake appropriate mductlon and reguiarly update and refresh their skﬂls
- kmowledge and familiarity with the compaiy;

by seck appropriate clarification or amplification of information and, where necessary,
take and follew appropriate professional advice and opinion of outside experts ai the -
expense of the company; :

¢y siriveto attend all meetmgs of the Board of Directors and of the Board commitiees of

which he is a member; : _ . ‘ o i
4
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d) participate constructively and actively in the committees of the Board in which they
are chairpersons or members;

g) strive to attend the general meetings of the company;

f) where they have concerns about the mnning 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 concerns are recorded in the minutes of the Board meeting;

2) keep themselves well informed about the company and the external envirohment in
which it operates;

h) not to uynfairly obstruet the functioning of an otherwise proper Board or committee of
the Board;

i) pay sufficient attention and ensure. that adzquate deliberations are held before
approving related perty transactions and assure themselves that the same are in the

interest of the company,;

. M,
) ascertain and ensure that the company has &n adaquate and functional vigil
mechanism and {o ensure that the Interests of a person who uses such mechanism are
not‘plg,gt‘:}_lg;ally affected on account of such use;

| k) report concerns about unethical bebaviour, actual or suspected fraud or violation of
the company’s code of conduct or ethics pchcy, '

1) acting within his authority, assist in protecting the lepitimate interests of the
compaxy, shareholders and its employees;

m) not disclose confidential information, including commercial secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive information, unless
such disclosure is expressly approved by thc Board or required by law.

You shall abide by the Code for Independence Directors as outlinad in Schedule IV to section
149 (8) of the Act and duties of directors as provided in the Act including sectlon 166 (outlmes
the duties of directors) and in clause 49 of the Listing Agreement.

6. Remuneratmn :
Subject to the limits prowdad under the 1aws/1 egulations, as an Independent Direetor you shall

be paid a sitting fee for attending the meetings of the Board and the Commiitiees of which you arc
a meniber:

The current structure of sitting fees is as follows:

e Board Meeting : = INR 50,000 per meeting
o Audit Committee Meeting ~ INR 30,000 per meeting
o Other Committee Meetings - INR 20,000 per meeting

In addition-to the sitting fees, profits related commission may also be payable to you, In
determining the amount of this corzmission, the nomination and remunergtion committee/Board
; ik,
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of directors may consider various factors as disclosed in the remuneration policy. An indicative
list of factors that may be considered are ag follows:

¢  Attendance at Board Meetin'gs

s Attendance at Committee Meetings

¢  Chzinmanship of the Board

s  Chairmanship at the Comrmittee

e  Contributions at Board and Committee Meetings

e  Guidance and support provided to the senior management of the company oufside Board
meetmgs

o Industry Practices

s Performance Evaluation and

. Perfdmla1uce of the Corapany

In addition to the above, you will ke entitled to reimbursement of such fair and reasonable
expenditure, a5 may have been incwred by you while performing your role as independent
director of the Company, This could include reimbursement of expenditure incurred by you for
attending Board / Committee meetings, Anmual General Meetings, Extracrdinary General 1
Meetings, site visits, induction and training (organised by the Company for Directors) and in :
Mobtammg, subject to prior consultation of with the Board, professional advice from independent ' L
“advisors 1'n the furtherance of your duties as at Independent Director. '

7. Insurance ' ' ;
The company takes an appropriate Directors' and Officers’ Liability Insurance Policy and pays !

the premiums for the same. It is intended to maintain such insurance cover for the term of your Do
appointment, subject to the terms of such policy in foree from time to time. A copy of the pohcy :

document will be supplied on request,

8. Disclosures, other directorship aud business interest
During the term, you agree o promptly notify the Company of any change in your directorship,
and provide such other disclosures and information as may be required under the applicable laws, N - :
You also agree that upon becoming aware of any potential conflict of interest with your position ‘
‘as independent director of the Company, you shall promptly disclose the same to the Chairman

or the Company secretary.

During your term, you agree to promptly provide 2 declaration under section 149 (7) of the
Companies Act, 2013 upon any change in circumstances which may affect your status as an
Independent Director.

9. Disclosures, othér dir ectm Shlp and business interest
During the tenn, you shall promptly iitimate the Company Secretary in the prescnbed mannet,

of any change in address or other contact and personal details provided to the Company,

10, Mechanism for evaluating Board Members
- As a member of the Board, vour performance as well ag the performance of the entire Board and

its Committees shall be evaluated annually, Evaluation of each ditector ma@ll be done hy all the
6 /
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other directors, The criteria for evaluation shall be determined by the Nomination and
" Remuneration Committee and disclosed in the Company's Annual Report. However the actual

evaluation process shall remain confidential and shall be a consiructive mechanism to improve
the effectiveness of the Board / Committes, An indicative list of factors that may be evaluated as
part this exercise is:

»  Participation and contribution by a director

¢ Commitment (ircluding guidance provided to the senior management outside Beard /

Commitiee meetings)

¢  Effective deployment of knowledge and expertise

¢  Effective management of relationship with stakeholders

o Iniegrity and maintenance of confidentiality

s  Independence of behaviour and judgement and

s Impact and influence '

11, Termination
Your dzrectorshlp on the Board of the Company shall terminate or cease in accordance with

laws/regulations. Apart from the grounds of termination as specified in the Act, your directorship
may be terminated for violation of any provision of the Gati Code of Conduct as apphcab]e to

Independent directors. S

T

Wb o st

' _ You may resign from the directorship of th%ompany by giving a notice in writiifg to the Board
of the Company stating the reasons for resignation. The resignation-shall take effect from the
date on which the notice is received by Company or date if any, specified by you in the notice,
whichever is later,

If at any stage during the Term, there is a change that may affect your status as an independent
director as envisaged in section 149(6) of the Companies Act, 2013 or, if applicable, you fail to
meet the criteria for "Independence” under the provisions of clause 49 of the Listing Agreement,
you agree to promptly take appropriste measures inclnding submission of resignation to the
Corpany with effect from the date of such change.

It is a pleasurc to have you on Board. We are confident that your association, expertise and advice
will immensely benefit the Company and the Board,

We request you to kindly confirm your acceptance of the terms of appointment by signing and
returning the enclosed copy of this letter, :

We thank you for your continued support and commitment to the Company.

Yours Sinc:erely,
For Gati Limited

K.IL.Ch
Chairman
DIN: 00140124
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August 6, 2014

Mr. Sunil Kumar Alagh,
SKA Advisors Pvi, Lid.,
410, Lotus House, 4" ﬁom 33A

New Marine Lines,
Mumbai — 400 020,

Dear Alagh,

We thank yon for your confinnation to Gati Limited (the "Compaty™) that you meet the
"independence" criteria as envisaged in section 149 (6) of the Companies Act, 2013 ("Act") and
clanse 49 of the Listing Agreement and also for your consentmg to hold office as director of the

- Company.

We are pleased to confirm that, the shareholders of the Company in their Anmual General Meeting
held on August 5, 2014 (AGM) have approved YOur appomtment as Independent Director of the
Company.

This letter sets out the terms of your appointment as an Independent Director.

The terms of your appointment, as set out in this letter, are subject to the extant provisions of the (i)
applicable laws/regulations, including the Companies Act, 2013 ("Act"), and clause 49 of the Listing
Agreement (as amended from time to time) and (ii) Articles of Association of the Company ("AQA")
(hereinafter collectively referred to as laws/regulations).

1. Appointment
In aceordance with the laws/regulations, you will serve as an Independent Director on the Board

for a tenure of § years from the date of AGM. Your appointment / re-appointment is subject to
the approval of the sharcholders and Iaws/regulations and your reappointment wifl be based on
the ovtcome of the performance evaluation process and you continuing to meet the independence
eriteria.

2. Board Commiittees
As advised by the Board, during the tenure of office, you will be required to serve on one or

more committees of the Board established by the Compatiy. Upon your appointment to any one
or more Committees, you will be provided with the appropriate Conwnitice charter which sets out
the functions of that Commiitice. -

Currently the Company has four Board-Level Commiftees, namely:
s Audit Committee ‘
*  Nomination & Remuneration Comimittee
s Stakeholders Relaﬁdnsl'ﬁp Committee
+  Corporate Social Responsibility Conunitiee

e
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s Audit Committee ‘
The management is responsible for the Company's internal controls and financial
reporting process while the statuiory auditors are responsible for performing independent
andits of the Company's financial statsment in sccerdance with the generally accepled
practices and for issuing reports based on such audits. The Board hag enfrusted the Audit
Comumittee with the responsibility to supervise these processes and thus ensure accutate
and timely disclosure that maintain the transparency, integrity and quality of financial
control and reporting,

¢ Nomination & Remneration Committee
The texms of reference of the committee cover evaluation of compensation and benefits
for Executive Director(s), Non-Bxecutive Director (s), framing of policies and system of
Employee Stock Option Scheme and looking afier the issues relating to HR policies.

o Stakeholders Relationship Comhittee -
This committee has a mendate to review and redress shareholder queries and grievances, |

~ = Corporate Social Respons1b111ty Conmuttee
The purpose of the CSR Committee is to implement the CSR' i 1111t1at:ves of the Company, S J

B

You have been nominated to serve as Chairman on the Stakeholders Relationship Commiitee,

The Board may reconstitute the composition of any / all Committees from time to time and any ;
suich change shall be promptly communicated to you, In such an event you may also be required ;
to serve on other Comunittees of the Board.

3. Training of the Boaxd
Every new independent director on the Board attends an orientation program. Presentations are J
made by executive director / serior managerial personnel. The presentations cover an overview : i
of our strategy and operations to familiavize the new inductees about the strategy, operations and ; i
\

funetions of our Company. The induction program will provide an opportunity to interact with

the senior leadership of the company and help the inductees understand the company's strategy,
operations, service and product offerings, markets, orgamzatlon structure, finance, HR, IT, : )
q_uahty facilities and risk management '

The Company shall, as may be required, support directors to continually update their skills and ]
knowledge and improve their familiarity with the Company and its business. The Company will
fund /arrange for tra.im'ng on all matters which are common to the whole Board,

4. GATICode of Conduet
‘ As an independent director of Company, you agree to comply with the GATI Code of Conduct
for Nop-Executive Directors (NEDs). For your reference, the Code of Conduct for NEDs is

outlined below:

2
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»  Non-Exeoutive Directors of the Company will always act in the interest of the Compasny
and ensure that any other business or personal association which they may have, does
not involve any conflict of interest with the operations of the Company and his / her role
therein.

+  Non-Executive Directors will comply with all applicable laws and regulations of all
relevant regulatory and other authorities as may be epplicable to such directors in their

individual capacities.

»  Non-Executive Directors will safeguard the confidentiality of all information received by
them by virtue of their position.

Unless specifically authorised by the Company, you shall not disclose company and business
information to public constitnencies such as the media, the financial community, agents,
franchises, dealers, distributors etc. : '

Your obhgatmn of conﬁdentlahty shall survive termination or cessatwn of your director sh;p
with the Company.

o S
"

s

We would also like to draw your attention to the apphcablhty of both the Securities and
Exchange Board of India (Prohibition-of Insider Trading) Regnlations, 1992 and the GATI
Code of Conduct on Prevention of Insider Trading Policy, prohibiting disclosure or use of
unpublished price sensitive inforration.

Additionally, you shall not participate in any business activity which might impede the - a
~ application of your independent judgement in the best interest of the Company.

All Directors are required to sign a confirmation of acceptance of the GATI code of conduct
on annual basis,

5. TFunctions, Responsibilities and Duties of Directors

¢  Funcfions:
The independent directors shall;

a) help in bringing an iu’dép,ﬁ:ndent judgmient to bear on the Board’s deliberations
especially on issues of strategy, performance, risk management, resources, key
appointments and standards of conduct;

b) bring an objective view in the evahmtmn of the perfonnance of board and
management;

¢) sciwtinise the performance of management in meeting agreed gosls and objectives
and monitor the reporting of performance;

-d) satisfy themselves on the integrity of financial information and that financial controls
and the systems of risk management are robust and defensible;

3 /ﬁ* . |
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) safeguard the interests of all stakeholders, particularly the minority sharcholders;

f) balance the conﬂiéting interest of the stakehdlders;

g) determine appropriate levels of remuneration of executive directors, key manegerial
personnel and senior management and have a prime role in appointing and where

necessary recommend removal of executive directors, ley manageual personnel and
senior management;

h) moderate and arbitrate in the interest of the company as a whole, in situations of
conflict between management and shareholder’s interest.

» Responsibilities:

An independent director shall:
a) uphold ethical standards of integrity and proBit‘y;

b) act objectively and constructively while exercising his duties;

0) exercise his I‘GSPOHSIbﬂI’EIBS in a bonafide manner in 1116 interest of the company, Cod

P e L—‘s.»--“

A ba]anoed decmion malung, | o ' C

(o . i

e) not allow any exireneois considerations that will vitiate his exercise of objéctive
independent judgment in the paramount interest of the company as 8 whole, while
conewring in or d:,ssentmg from the collective judgment of the Board in its decision

making;

f) not abuse his posmon to the detriment of the company or its ghareholders or for the
- purpose of gaining d]rect or indirect personal advantage or advastage for any |
agsociated person; ' ;

g) refrain from any action that would lead to loss of his independence; o ;

k) whele cireumstances arise which make an independent director lose his 1ndcpendcnce, ’ 3
the independent director must immediately inform the Board accordingly; '

i)- assist the company in implementing the best corporate governance practices,
Dufies :
The independent directors shall—

a) underteke approin‘iate: induction and regularly update and refresh their skills,
knowledge and familiarity with the company;

b) seek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of outside experts at the
expense of the company;

¢) strive to attend all meetmgs of the Board of Directors and of the Board cmmmttees of
which he is a member,

g
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6.

by CGATE

d) participate constructively and actively in the committess of the Board in which they
are chairpersons or members; '

e) strive to attend the general meetings of the company;

fy where they have concerns about the m.rming of the company or a proposed action,
ensure that these are addressed by the Board and, fo the extent that they are not
resolved, insist that their concerns are recorded in the minuies of the Board meeting;

g) keep themselves well informed about the compa.ny and the external env1romnem in .
which it operafes;

h) not to unfairly obstruct the flmctionmg of an otherwise proper Board or committee of
the Board; , .

i) pay sufﬁcient attention and ensure that adequate deliberations are held before
approving related party transactlons and assure thamselves that the same are in the

inferest of the compatty,

B ascartain and enswre that the cmhpany has an adequate and functional vigil
. Inechanism and to ensute that the interests -of a person.. who uses, such mechenism are
not prejudicially. affested 011 account of such use, LT

.,m.--‘ '

k) report concerns about unethieal behaviour, actual or suspected fraud or vxolatwn of
the company’s code of conduct or ethics policy,

1) acting within his authority, assist in protecting the legitimate interests of the
company, shareholders and its employees;

m) not disclose confidential information, including commercial secrets, techuologies,
advertising and sales promotion plans, unpublished price sensitive information, unless
such disclosure is expressly approved by the Board or required by law.

You shall abide by the Code for Independence Directors as outlined in Schedule IV to section
145 (8) of the Act and duties of directors as provided in the Act inclnding seetmn 166 (outlines
the duties of directors) and in clause 49 of the Listing Agreement

Remuneyation
Subject 1o the limits provided under the laws/regulations, as an Indcpendent Director you shall

' be paid a sitting fee for attendmg the rneetmgs of the Board and the Committees of which you are -

a membér:

The curent stmcturf:‘of sitling fees is as follows;

s Board Meeting - INR 50,000 per meeting
s  Audit Commitiee Meeting -~ TNR 30,000 per meeting
s Other Committee Mectings - INR 20,000 per meeting

In addition fo the sitting fees, profits related commission may also be payable to you. In
determining the emount of this commission, the nomination and 1‘emunerw committee/Board

: 5
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of directors may congider various factors as disclosed in the remuneration policy. An indicative
list of factors that may be considered are as follows:

s Attendance at Board Meetings
¢ ' Attendance at Commitiee Meetings
¢ Chairmanship of the Board "
¢ Cheirmanship at the Commitize
¢  Contributions at Board and Committee Meetings
s Guidance and support prowded to the senior managernent of the company outside Board
meetings
s Industry Practices
s Performance Evaluation and
*  Performance of the Company

In addition to the zbove, you will be entitled to reimbursement of such fair and reasonable

- expenditure, as may bave been incurred by you while performing your role as independent
‘director of the Compeny. This ¢ould include reimbutsement of expenditure inenrred by you for

attending Board / Commitiee meatmgs, Annual General Meetings, Bxtraordinary General
Meetings, site visits, induction and tra1mng (organised by the Company for Dn“ectors) and in
obtaining, subject to prior consultation of with the Board, professmnal advice fmm mdepemdent

© advisors in the furtherance of your duties as an Independent Director.

9,

10.

Insurance
The company takes an appropriate Directors' and Officers’ Liability Insurance Polmy and pays

the premiums for the same. It is intended to maintain such insurance cover for the term of your

appointment, subject fo the terms of such policy in foree from time to time. A copy of the policy

document will be supplied on request,

Disclosures, other directorship and business interest -

During the ferm, you agree to promptly notify the Company of any change i in your du ectorship,
and provide snch other disclosures and information as may be required under the applicable laws.
You also agree that upon becoming aware of any potentia? conflict of interest with your position

~ as independent director of the Corpany, you shall promptly disclose the same to the Chairman

or the Company secretary,

During your term, you agree to promptly provide a declaration under scotion 149 (7) of the
Companies Act, 2013 vpon any chamge in circumstances which may affect your status as an
Independent Director.

Disclosures, other direétﬂl*ship and business interest
During the texm, you shall promptly intimate the Company Secretary in the prescribed marmer,
of any change in address or other contact and personal details provided to the Company.

Mechanism for evaluating Board Members
As a member of the Board, your performance as well as the performance of the entire Board and

its Committees shall be evaluated annualty, Evaluation of each director shall be done by all the

&
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other directors, The criterla for evaluation shall be determined by the Nomination and
Remuneration Committee and disclosed in the Conipany's Annval Report, However the actual
evaluation process shall remain confideritial and shall be a constructive mechanism to improve
the effectiveness of the Board / Committee. An indicative list of factors that may be evaluated as
part this exercise is:

¢ Participation and contribution by a director

»  Commitment (including guidance provided to the senior managcment outside Board /

Committee meetings) '

»  Effective deployment of knowledge and expertise

o Effective management of relationship with stakeholders

¢ Integrity and maintenance of confidentiality

»  Independence of behaviour and judgement and

«  Tmpact and influence

11, Termination
Your directorship on the Board of the Company shail terminate or cease in accordance with

laws/r egulatlons Apart from the grounds of termination as specified in the Act, your directersfnp
may be terminated for violation of any provision of the Gati Code of Conduct as appl:cabl to

Indepandent directors,

© You ntay resign from the directo'rship cf the Company by giving & notice in writing to the Board
of the Company stating the reasons for resignation. The resignation shall take effect from the.
date on which the notice is received by Company or date if any, specified by you in the notice,
whichever is later. :

If at any stage during the Term, there is a change that may affect your status as an independent
director as envisaged in section 149(6) of the Companies Act, 2013 or, if applicable, you fail to

meet the criteria for "Independence under the provisions of clanse 49 of the Listing Agreement,
you agree to pmmptly take appropr iate measures including submission of resignation to the

Company with effect from the date of such change.

- It is a pleasure to have you on Board, We are confident that your association, expertise and advice
will immensely benefit the Corapany and the Board.

We request you to kindly confirm your acceptance of the terms of appointment by signing and
-returning the enclosed copy of this letter. ' ‘

We thank you for your continued support and commitment o the Compary.

“Yours Sincerely,
For Gati Limited

KL c% ‘ o

Chairman
DIN: 00140124
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August 6, 2014

Mr, P N Shakla
161, Samrat Ashoka Housing Society,
Ploi no.6, Sectorl 8 A, Dwarka

New Delhi —~ 110078,

_. Dear Shukla,

We thark you for your confirmation to Gati Limited (the "Company") that you meet the
"independence" criteria as envisaged in section 149 (6) of the Companies Act, 2013 ("Act") and
 clause 49 of the L1stmg Agreement and also for your consentmg to hold office as director of the

Company.

We are pléased to confirm that, the shareholders of the Company in their Annual General Meeting
held on Augnst 5, 2014 (AGM) have approved your appointment as Independent Director of the

‘ Company
This letier sets out the terms of your appomtment as an Indcpendent Director,

The terms of your appointment, as set out in this letter, arc subject to the extant provisions of the (i)

applicable laws/regulations, including the Companies Act, 2013 ("Act"), and clause 49 of the Listing

Agreement (as amended from time to time) and (if) Articles of Association of the Company ("ACA")
(hereinafier collectively referred to as laws/regulations).

1. Appointment
T accordance with the laws/regulations, you will serve as an Independent Director on the Baard

for a tenure of 5 years from the date of AGM. Your appointment / re-zppointment is subject to
the approval of the shareholders and laws/regulations and your reappointment will be based on
thie outcome of the pez formance eva]uataon process and you continuing fo meet the independence

criteria.

3. Roard Committees

As advised by the Board, during the tenure of office, you will be required to SEIVE OO One O

mote committees of the Board established by the Company, Upon your appointment to any one
or more Committees, you will be provided with the appropriate Committee charter which sets out

the functions of that Committee.

Currently the Company has four Board-Level Committees, namely:
¢ Audit Committe -
s Nomination & Remuneration Comnuttee
¢ Stakeholders Relationship Committee
»  Corporate Social Responsibility Committee
e

o

1
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©  Audit Committes
The management is responsible for the Company's internal controls and financial
reporting process while the statutory auditors are responsible for performing independert
audits of the Company's financial stateroent in accordance with the generally eccepted
practices and for issuing reports based on such audits, The Board has entrusted the Audit
Committee with the responsibility to supervise these processes and thus ensure accurate
and timely disclosure that maintain the transparency, integrity and quality of financial

conirol and reporting.

»  Nomination & Remuneration Conunittee _
The terms of reference of the commitiee cover evaluation of compensation and benefits
for Exccutive Director(s), Non-Executive Director (s), framing of policies and system of i
Employee Stock Option Scheme and lookmg after the issues reIatmg to HR leiGlGS

. Stakeholders Relationship Comlmttee
- This committee has a mandate to review and redress shareholder queries and grievances,

. Corp'orate. Social Responsibility Committee '
The prrpose of the CSR Committee is to implement the CSR initiatives of the Company. '
e

You have been nommated 10 Serve as Member of the Alldlt and Nommatlon & Ramuneratmn
Committes.

The Board may reconstitvte the composition of any / all Cormittees from time to time and any ¥
snch change shall be promptly communicated to you. In such an event you may also be required
to serve on other Comnittees of the Board, ‘

3. Training of the Board
Every new independent dizector on the Board attends an orientation program. Presentations are
made by executive director / senior managerial personnel. The presentations cover an overview
- of our strategy and operations to familiarize the new inductees about the strategy, operations and
functions of our Company. The induction program will provide an opportunity to interact with
the senior leadership of the company and help the inductees understand the company's strategy,
operations, service and product offerings, maxkcts organization structure, ﬁnance, HR, IT,

quality, facilities and nsk management,

The Company shall, as may be. required, support directors to continually update fheir skills and ‘.
knowledge and improve their familiarity with the Company and its business, The Company w111
fund farrange for training on atl matters which are common to the whole Board.

4. GATI Code of Conduct '
As an independent director of Company, you agree to comply with the GATI Code of Conduct
for Non-Executive Directors (NEDS) For your reference, the Code of Conduct for NEDs is

outlined below: . M
¢
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s  Non-Executive Directors of the Company will always act in the interest of the Company
and ensure that any other business or personel association which they may have, does
not involve any conflict of inferest with the operatmns of the Company and hiis / her role

theredn.

»  Non-Executive Directors will comply with all apbﬁcable laws and regulations of sll
relevant regulatory and other authorities as may be applicable to such directors in thelr

individual capacities.

o  Non-Bxecutive Directors will safeguard the confidentiality of all information received by
them by virtue of their position.

Unless specifically authon'éed by the Company; you shall not disclose company and business
information to public constituencies siich as the media, the financial commumty, agents

franchises, dealers, distributors etc.

Your obligation of conﬁdent;ality shall survive tertnination or cessa‘aon of your d1rectorsl:1p
with. the Cornpany.

_?,*’K., I LR .
We would also like to draw your attention to the applicﬁﬁiiity of both the Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992 and the GATI .
Code of Conduct on Prevention of Insider Trading Policy, prohibiting disclosure or use of o

unpublished price sengitive information.

Additionally, you shall not perticipate in any business activity which might impede the S
application of your independent judgement in the best interest of the Corpany. o

All Directors are required to sign a confirmation of acceptance of the GATI code of conduct ' :
on anmial basis,

5. Functions, Responsibilities and Duties of Directors , o ‘

. Fﬁuctions: . , - ‘
- The independent directors shall:

a) help in bringing an independent judgman’r to bear on the Board’s deliberations
especially on issues of stratepy, performance, risk management, resources, key
appohitments and standards of conduct; ‘ :

b) bring an objective view in the evaluatmn of the perfonnance of board and
management; .

¢) scrutinise the f:)erfonnance of management in meeting agreed goals and objectives
and monitor the reporting of performance;

d) satisfy themselves on the integrity of financial information and that financial controls
and the systems of risk management are robust and defensible, :

i -
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"¢} safeguard the interests of all siakeholders, particulatly the minority sharcholders;
" f) balance the conflicting interest of the stakeholders,
g) determine appropriate levels of remmnneration of executive directors, key managerial
~ personnel and senior management and have a prie role in appointing and where
necessary recommend removal of executive dirsctors, key managerial personnel and

serior management;

h) moderate and arbitrate in the interest of the company as a whole, in situations of -
conflict between management and shareholder’s interest. :

» Responsibilities:
An independent director shall:
a} uphold ethical standards of integrity and probity;
b) act obj ectivély and constructively while exercising hds duties;

¢) exercise his respohsibilitics ina bonaﬁde marmer in the interest of the company,

d) devote sufficient time and aftention to his professmnal obligations for informed and
balanced demswn mak:mg,

) not allow any extraneous considerations that will vitiate his exercise of objective
indepcndent judgment in the paramount interest of the company as a whole, while
coneurring in or dissenting from the collective judgment cf the Beard in its dBDlSlOil i !
mahng, : : b

f) not abuse his position to the defriment of the company or its shareholders or for the
purpose of gaining direct or indirect personal advantage or advarmtage for any
associated person;

g) refrain from any action that would lead to loss of his independence;

) where circumstances arise which make an independent director lose his independence, o
the independent director must immediately inform the Board accordingly; i

i

i

i
i
|
i

i) assist the company in implementing the best corporate governance practices.
Duties :
The independent directors shall—

a) undertake appropriate induction and regularly update and refresh their skills,
knowledge and familiarity with the company;

b) seek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of outside experts at the
cxpanse of the company;

¢)  strive to aftend all mestings of the Board of Directors and of the Board colmmttees of

which be is 8 member;
. 4
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d) participate constmctlvely and actively in the connmttees of the Board in which they
are chairpersons or members;

e) strive to attend the general meetings of the company; -

f) 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 concerns are recorded in tha minufes of the Board meeting;

g) keep themselves well mformed about the comparny and the external envxronment in
which it operates; :

h) mnot to unfairly. obstruct thﬁ functmmng of an otherwmf: proper Board or committee of
the Board; . .

i) pay sufficient sttention and ensure that adsquate deliberations are held before
approving related party transactions and assure themselves that the same are in the

interest of the company;

j) ascertain and ensure that the company has an adequate and functional vigil
mechanism and to ensure that the interests of a person who uses such mechanism are
..., not prejudicially :affected on account of suchuse; .. . ...

k) report concerns about unethical behavmtu actual or suspected fraud or violation of
the company’s code of conduct or ethics policy;

1) acting within his authority, assist in proteciing the legitimate interests of the
company, shareholders and its employees;

1) not disclose confidential information, including commercial secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive information, unless
such disclosnre is expressly approved by the Board o1 required by law.

You shall abide by the Code for Independence Directors as outlined in Schedule IV to section
149 (8) of the Act and duties of directors as provided in the Act including section 166 (outhnes
the duties of directors) and in clause 49 of the Listing Agreement.

Remuneration :
Subject to the limits provided under the lawsh egolations, as an Independent Director you shall

be paid a sitting fee for attending the meetings of the Board and the Committees of which you are

a member;

The curreitt structure of sitting fees is as follows:

e  Board Meeting ~ INR 50,000 per meeting
o Audit Committes Meeiing = INR 30,000 per meeting
a  (Other Committee Meetings - INR 20,000 per meeting

In addition to the sitting fees, profits rélated commission may also be payable to you, In
determining the Wum of this commission, the nomination and remuneration committee/Board
|

'
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01" directors may consider various factors as disclosed in the remuneration po]wy An indicative
list of f‘aclors that may be considered are as follows:

e Attendance at Board Meetings

e Aitendance at Commitiee Meetings

»  Chairmanship of the Board

+  Chairmanship at the Comunittee

+  Contributions at Board and Committee Meetings

»  Guidance and support provided to the senior manggement of the company outside Board
meetings

*  Indusiry Practices

s  Performance Evaluation and

»  Performance of the Company

 In addition to the above, you will be entitled to reimbursement of such fair and reasonsble
expenditure, as may have been incurred by you while performing your role as independent
director of the Company. This could include reimbursement of expenditure incurred by you for
attending Board / Committes meetings, Annual General Meetings, Extraordinary Gené_ral
Meetings, site visits, induction and training (organised by the Company for Directors) and in .
obtaining, subject to prior consultation of with the Board, professional advice from independent P
advisors in the firtherance of your duties as an Independent Director, - ‘

7. Insurance ‘
The company takes an appropriate Directors' and Officers’ Liability Insurance Policy and pays

the premiums for the same, It is infended to maintain such insurance cover for the term of your
appointment, subject to the terms of such polwy in force from time to time., A copy of thf: pohcy

documf:nt will be supplied on request. ‘ : |

8. Disclosures, other directorship and business interest o
During the term, you agree to promptly notify the Company of any change in your directorship, ; ;
and provide such other disclosures and information as may be required under the applicable laws.
You also agree that upon becoming aware of any potential conflict of interest with your position
as independent director of the Company, you shall p1omptiy disclose the same to the Chairman

or the Company secretary.

During your term, you agrec to promptly provide a declaration under section 149 (7) of the
" Companies Act, 2013 upon any change in circumstances which may affeet your status as an

Independent Director.

9, Disclosures, other directorship and business interest
During the term, you shall promptly intimate the Company Secrefary in the prescribed manner,
of any change in address or other coniact and personal details provided to the Company,

10. Mechanism for evaluating Board Members
As a member of the Board, your performance as well as the perfolmance of the entire Board and

its Conunittees g\lﬂbbe evaluated annually, Evaluation of each director shall be done by all the

6 -
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other directors. The criteria for evaluation shall be determined by the Nomination and
Remuneration Committee and disclosed in the Company's Annual Report. However the actual
evaluation process shall remain confidential and shall be a constructive mechanism to improve
the effectiveness of the Board / Committee. An mdlcatlve list of factors that may be evaluated as
part this exercise is:

s Parficipation and contribution by a director

¢ Commitment {including guidance provided to the senior management outside Board /

Commnittee meetings)

¢  Effective deployment of knowledge and expertise

¢ Effective management of relationship with stakeholders

e Integrity and maintenance of confidentiality

» Independence of behaviour and judgement and

»  Impact and influence |

1%, Termination _ ‘
- Your directorship on the Board of the Company shall terminate or cease in accordance with

laws/regulations, Apert from the grounds of terminatioh as specified in the Act, your directorship
may be terminated for violation of any provision of the Gati Code of Conduct as applicable to

- Independent directors. -

You may resign from the directorship of the Company by giving a notice in writing to the Board !
of the Company stating the reasons for resignation. The resignation shall take effect from fhe
date on which the notice is received by Coinpany or date lf any, specified by vou in lhe notice,
whichever is later.

If at any stage during the Term, there is a change that may affect your status as an independent
director as envisaged in section 149(6) of the Companies Act, 2013 or, if applicable, you fail to
meet the criteria for "Independence” under the provisions of clause 49 of the Listing Agreement,
you agree to promptly take appropriate measures including submission of resignation to the
Company with effect from the date of such change.

It is a pleasure to have you on Board. We are confident that your association, expertisc and advice
will immensely beneﬂt the Company and the Board.

We request you to kindly confirm your acceptanca of the terms of appointment by signing aud
returning the enclosed copy of this letter. :

We thank you for your continue support and commit_merit to the Company.

Yours Sincerely, . . - A
For Gati Limited '

Ki.C
Chairman
DIN; 60140124

7

Corporate & Regd, Office: Gatl Limited ‘
Plot Ne. 20, Survey Ne. 12, Kothaguda, Kendapur, Hyderabad - 500 08§, Telzngana, India. Tal.: (040) 7F204284 Faxc (040 71204285 I

CIN: Lé301 I'TG1995PLCO2G12) | Toll Free No.: 1800-246.4284 | www.gatl.com




August 6, 2014

Ms. Sheaela Bhide
B-1/8 Vasant Vihar,
Naw Delhi ~110057

Dear Sheela,

We thank you for your confirmation to Gati Limited (the “Company’) that you meet the
“independence” criteria as envisaged in section 149 (6) of the Companies Act, 2013 ("Act") and
clause 49 of the Listing Agreement and also for your consenting to hold office as director of the

Company,

We are pleased to inform you that the Board of Directors of the Company at its meeting held on

August 6, 2014 approved your appointment as an Additional Director (Independent) of the

Company.
This letter sets oiﬁ: 'Eﬁé"te‘rms}g_ﬁuygur appointment as an independent Director.

The terr'ns. of your appointment, as set put in this letter, are subject to the extant prbvisknns of the
(i) applicable laws/regulations, including the Act, and clause 49 of the Listing Agreement (as
amended from time to time) and (if) Articles of Association of the Company ("AOA"} (hereinafter

referred to as laws/regulations).

1. ‘Appointment
In accordance with the laws/regulations , you will hold office till the conclusion of the ensuing

Annual General Meeting of the Company ("TAGM"), wherein your appointment will be placed in
the AGM for approval for such terim as permitted under the laws / regulations,

2, Board Committees
As advised by the Board, during the tenure of office, you will be required to serve an one or

more committees of the Board established by the Company. Upon your appointment to any one
or more Cotnmittees, you will be provided with the approprlate Committee charter which sets
out the functions of that Committee, ‘

Currently the Company has four Board-Level Cominittees, namely:
« - Audit Committee
¢ Nomination & Remuneration Committee

Stakeholders Relationship Committee

Corporate Social Responsibility Committee

The Board may reconstitute the composition of any / all Committees from time to time and

any such change shall be promptly communicated to you. In such an event you may also be

. required to se;\vng other Committees of the Board,
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3,

Training of the Board
Every new independent director on the Board attends an orientatfon program Presentauons

are made by executive director / senior managerial persornel. The presentations cover an
overview of our strategy and operations to familiarize the new inductees about the strategy,
operations and functions of our Company. The induction program will provide an opportunity
to interact with the senior leadership of the company and help the inductees understand the

company's strategy, operations, service and product offerings, markets, organization structure,

finance, HR, IT, quality, facilities and risk management.

The Company shall, as may be required, support directors to continually update their skills and
knowledge and improve their familiarity with the company and its business. The Company will
fund /arrange for training on all matters which are common to the whole Board.

GATI Code of Conduct ‘ .

As an independent director of Company, you agree to comply with the GATI Code of Conduct

for Non-Executive Directors (NEDs) For vour reference, the Code of Conduct for NEDs s
outlined below:

s  Non-Executive Directors of the Company will always act in the interest of the Company

and ensure that any other business or personal association which they may have, does

not involve any conflict of mterest with the operatwns of the Company,hand his / her

-role therein.

. ‘Non-E‘xecutive Directors will cbmply with all applicable laws and regulations of all

relevant regulatory and other authorities as may be applicable to such directors in

their individual capacities.

s Non-Executive Directors will safeguard the confidentiality of all information received
by them by virtue of their pesition. .

Unless specifically authorised by the Company, you shall not disclose company and business
information to public constituencies such as the media, the financial commumty, agents,

franchises, dealers, distributors etc,

Your obligation of confidentiality shall survive termination or cessation of your d]rE‘CtOFShID
with the Company. ' .

We would also like to draw- your attention to the applicability of both the Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992 and the GATI

Code of Conduct on Prevention of Insider Trading Pohcy, prohibiting disclosyre or use of -

unpublished price sensitive information.

Additionatly, you shall not participate in any business activity which might impede the

application of your independent judgement in the best interest of the Company.

Al Directors are required fo sign a confirmation of acceptahce of the GATI code of conduct
on annual basis,

o
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5. Functioné, Rexponsibilities and Duties of Directors

¢ Functions:

The independent directors shall:

a)

e}

f)

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 conduct;

bring an objective view in the evaluation of the performance of board and
management;

scrutinise the performance of management in meeting agreed goals and objectives
and monitor the reperting of performance;

satisfy themselves on the integrity of financlal information and that financial

controls and the systems of risk management are robust and defensib[e;

safeguard the interests of all stakeholders , particularly the mznonty shareholders;

balance the conflicting interest of the stakeholders;

BT

g)

h)

determine appropriate  levels of remuneration of executive directors, key
tmanagerial personnel and senior management and have a prime role in appointing
and where necessary recommend removal of executive directors, key managerial
personnet and senfor management;

moderate and arbitrate in the interest of the company as a whole, in situations of
conflict between management and shareholder’s interest.

~ » Responsibilities:

An independent director shall; -

&) uphold ethical standards of integrity and probity;

b) act objectively and constructively while exercising his duties;

¢)

exercise his responsibilities in a bona fide manner in the interest of the company;.

d) devote sufficient titme and attention 10 his professional obligations for informed and

belanced decision makmg,

e) not allow any extraneous considerations that will vitiate his exercise of objective

1)

indapendent 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 his position 1o the detriment of the company or its sharehotders or.for
the purpose of gaining direct or indirect personal advantage cr advantage for any

associated person;

g) regﬂzfmm any action that would lead to [oss of his independence;
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h) where - circumstances artse which make an independent d:rector lose his

)

independence, the independent director must 1mmed1ately inform the Board

accordingly;
assist the company n implementing the best corporate governance practices.

v Putles:

The independent d}rectors shall—
a) undertake appropriate induction and regularly update and refresh their skills,

b)

d)
&)

f)

J

i)

iy

k)
Y

)

knowledge and familiarity with the company,

seek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of eutSIde experts at

the expense of the company;

strive to attend all meetiﬂgs of the Boaid of Directors and of the Board committees
of which he is a member; .

participate constructively and actively in the comm1ttees of the Board in which
they are chairpersons or members;

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
resolvecf “Insist “that’ their concerns are recorded in the minutes of the Board

meetmg,

keep themselves well informed about the company and the external enwronment in
which it operates; '

not to unfairly obstruct the functioning of an otherwise proper Board or committee
of the Board;

pay sufﬁaent attention and ensure that adequate deliberations are held before
approving related party ‘transactions and assure themselves that the same are in

‘the interest of the company;

ascertain and ensure that the company has an adequate and funcrional vigil
mechanism and to ensure that the interests of a person who uses such mechamsm
are not prejudicially affected on account of such use;

report concerns about unethical behaviour, actual or suspected fraud or vmlatmn of
the company’s code of conduct or etlncs policy; .

acting withinn his authortty, assist in protecting the legltlmate interests of the
company, shareholders and its employees;

not disclose confidential information, fncluding commercial secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive information,
unless such disclosure is explessly approved by the Board or required by law.

You shall abide by the Code for lndependence Directors as outlined in Schedule IV to section
149 (8) of the Companies Act, 2013 and duties of directors as pr ovided in the Companles Act,
2013 including section 166 and in clause 49 of the Llstmg Agreement.

Plot No. 20, Survey No, 12, Kothaguda, Kondapur, Hyderabad —~500 084, Telangana, India. Tel.: (D40) 71204284 Fax: (040) 71204285

do

4
Corporate & Regd, Office: Gatl Limited '

CIN: LEI0IN TG EISPLCO20121 | Toll Free Nog: |800-266-4284 | wwwi.gatl.com




6,

7.

Remuneration
Subject to the limits prowded uhder the laws/regulatiors, as an Independent Director you

shall be pald a sitting fee for attending the meetings of the Board and the Committees of
which you are a member: . _

‘The sitting fees currently payable are as follows:

«  Board Mesting - INR 50,000 per meeting
s Audit Committee Meeting - INR 30,000 per meeting
s Other Committee Meetings - INR 20,000 per meeting

In addition to the sitting fees, profits related commission may also be payable to you, In
determining the amount of this commission, the nomination and remuneration
committee/Board of directors may consider various factors as disclosed in the remuneratlon
policy. An indicative list of factors that may be considered are as follows:

s Attendance at Board Meetings
»  Attendance at Committee Meetings
~+  Chairmanship of the Board _
+  Chairmanship at the Committes
s+  Contributions at Board and Committee Meetings
»  Guidance and support provided to the senior management of the company outside
- Board meetings
o Industry Practices
s Performance Evaluation and
s . Performance of the Company

In addition to the above, you will be entitled to reimbursement of such fair and reasonable
expenditure, as may have been incurred by you while performing your role as independent

director of the Company. This could include reimbursement of expenditure incurred by you for

attending Board / Committee meetings, Annual General Meetings, Extraordinary General
Meetings, site visits, induction and training (organised by the Company for Directors) and in
obtaining, subject to prior consultation of with the Board, professional advice from
independent advisors in the furtherance of your duties as an Independent birector,

Insurance

The company takes an appropriate Directers’ and Officers’ Liability Insurance Policy and pays
the premiums for the same, It is intended to maintain such insurance cover for the term of

your appointment, subject to the terms of such policy in force from t1me to time. A copy of

the policy document will be supplied on request.

D1sclosures, other directorship and business interest

During the term, you agree to promptly notzfy the Company of any change in your chrectorsmp,
and provide such other disclosures and information as may be required under the applicable
laws: You also agree that upon becoming aware of any potential confiict of interest with your
position as independent director of the Company, you shall promptly disclose the same to the

Chairman or the Company secretary.

During your term, you égree to promptly provide a declaration under section 149 (7) of the

-Companies Act, 2013 upon any change in cir cumstances which may affect your status as an

Independent Dirgctor,

{5 | - -
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9. Disclosures, other directorship and business interest
During the term, you shall promptly intimate the Company Secretary in the prescribed manner,
of any change in address or other contact and personal details provided to the Company.

[

10. Mechanism for evaluating Board Members
As & member of the Board, your performance as well as the performance of the entire Board
and its Committees shall be evaluated annually. Evaluation of each director shall be done by
all the other directors. The criteria for evaluation shall be determined by the Nomination and
Remuneration Committee and disclosed in the Company's Annual Report, However the actual
evaluation process shall remain confidential and shall be a constructive mechahism to improve
the effectiveness of the Board / Committee. An indicative list of factors that may be evaluated

a5 part this exercise is:

»  Participation and contribution by a director
s Comniitment (including guidance provided to the senior management outside Board /
Committee meetings)
s Effective deployment of knowledge and expertuse
v Effective management of relationship with stakeholders
s Integrity and maintenance of confidentiality -
- e Independence of behaviour and Judgement and
-+ Impact and influence

11. Termination
Your directorship on the Soard of the Company shalt terminate or cease ib accordance with

laws/regulations. Apart from the grounds of termination as specified in the Act, your
directorship may be terminated for violation of any provision of the Gati Code of Conduct as
applicable to Independent directors. -

You may resign from the directorship of the Company by giving a notice in writing to the Board
of the Company stating thee reasons for resignation, The resignation shall take effect from the
date on which the notice is received by Company or date if any, specified by you in the notice,
whichevet is tater.

If at any stage during the Term, there is a change that may affect your status as an
independent director as envisaged in section 149(€) of the Companies Act, 2013 or, if
applicable, you fail to meet the criteria for "Independence” under the provisions of clause 49
of the Listing Agreement, you agree to promptly take appropriate measures including
submission of ‘resigna-tion to the Company with effect from the date of such change.

It is a pleasure to have you on Board. We are confident that your assomatmn, expertlse and advice
will 1mmensely benefit the Company and the Board. :

Yours Sincerely,
For Gati Limited

K L. Chiu
Chairman

DIN: 00140124
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