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Sir,
Sub: Appointment as Independent Director

Pursuant to the provisions of Sections 149 (4) read with Schedule TV of the Companies Act,
2013 and Clause 49 of the Listing Agreement as amended vide Circular issued by Securities and
exchange Board of India tef no. CIR/CFD/POLICY CELL/2/2014 dated April 17, 2014,we
hereby inform you that, the Members of the South Indian Bank Limited, at the 90™ Annual
General Meeting held on July 11, 2018, have approved your appointment as Independent
Director (Minority Sector) on the Board of the Bank on the following terms and conditons.

I. Appointment

i, You are appointed with effect from July 11, 2018 for a period of five years. As an
Independent Director, you will not be liable to retire by rotation.

ii. Your appointment shall be subject to the provisions of Sections 149, 152 and other
applicable provisions, if any, of the Companies Act, 2013 read with the Companies !
(Appointment and Qualification of Directors) Rules, 2014 and other applicable rules, if 5
any, Clause 49 of the Listing Agreement as amended from time to time, Section 10A and ‘
other applicable provisons of the Banking Regulation Act, 1949 (including any statutory a
modification(s) or re-enactment thereof for the time being in force) and the Rules, '
Circulars and Guidelines issued by the Reserve Bank of India.
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IL. Board Committees
iii. =~ As advised by the Board, during the tenure of your office, you may be required to serve
on one or more of the Committees of the Board established by the Bank. 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.

iv.  The Board and Committee meeting dates shall be intimated in advance from time to time.

ITI. Functions, Responsibilities and Duties of Directors
v.  You shall act in accordance with the Bank’s Articles of Association.

vi.  Your role and duties will be those normally required of a Non-Executive Independent
Director under Schedule IV of the Companies Act, 2013 and the listing agreement (Copy
of the extracts from Schedule IV is enclosed at Annexure I).

IV. Remuneration :

vii.  In terms of remuneration policy of the Bank, you will be paid sitting fees of Rs.40,000/-
for attending each Board meetings and Rs. 25,000/- for each meetings of the Committees
of the Board or such other terms as may be fixed from time to time.

vili. In addition to the remuneration described in clause vii, the Bank will, for the period of
' your appointment, reimburse you for travel, hotel and other incidental expenses incurred
by you in the performance of your role and duties.

V. Dealing in Shares and Code of Conduct i
ix.  Directors are prohlblted from dealing in the Bank’s shares during the period when the !
tradlng window is closed. Directors, being an insider, are entitled to execute trades in
puréuance of pre-determined trading plan which has been approved by the compliance
officer and has been publically disclosed six months prior to commencement of such
trading. Further, directors, being designated officers of the Company for the purpose of
insider trading guidelines, are to pre-clear all trades from the Compliance officer.
However, no designated person shall be entitled to apply for pre-clearance of. any
proposed trade if such designated person is in possession of unpublished price sensitive
information even if the trading window is not closed and hence he shall not be allowed to
trade.
X.  Youare required to comply with the applicable insider trading laws and regulations. You
are-also required to comply with the Bank’s code of conduct and ethics.
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It is a pleasure to have you on board. I am confident that your assdciation, expertise and advice
will immensely benefit the Bank and the Board. :

Best Regards,
Youfs sincerely

St

Salim Gangadharan
Chairman of the Board

Encl: Code for Independent Directors (Schedule IV of Compaxﬁes‘Act, 2013)
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 SCHEDULE IV
[See section 149(8)] ‘
CODE FOR INDEPENDENT DIRECTORS

I. Guidelines of professional conduct:

The Bank requires every Independent director should adhere to.the following so as to ensure -

compliance with good Corporate Governance practices:
(1) Uphold ethical standards of i mtegnty and probity;
(2) act objectively and constructlve]y while exercising his duties;
(3) exercise his rcspon81b111t1es in a bona fide manner in the interest of the Bank

(4) Devote sufficient time and attention to his professional obligations for mformed and balanced
decision making; :

(5) not allow any extraneous considerations that will vitiate his exercise of objective independent

judgment in the paramount interest of the Bank as a whole, while concurring in or dissenting
from the collective judgment of the Board in its decision making;

(6) Not abuse his position to the detriment of the Bark or its shareholders or for the purpose of

gaining direct or indirect personal advantage. or advantage for any associated person;

(7) Refrain from any action that would lead to loss of his indepéndence;

- (8) Where circumstances arise which make an independent director lose his independence, the =

independent director must immediately inform the Board accordingly;

(9) Assist the Bank in implementing tﬁe best corporate governance practices.
1L Role and functions: | |

_ The independent directoﬁ shall:

(1) Help in bringing an indepéndent judgment to bear on the Board’s deliberations espeqialiy on
issues of strategy, performance, risk management, resources, key appointments and standards of
conduct;

(2) bring an obj ectivé view in the evaluafion of the performance of board and management;

(3) scrutinize the perfonnance of management in meeting agreed goals and Ob_]CCtIVCS and
monitor the reporting of performance




(4) satisfy themselves on the integrity of financial information apd those financial controls and

- ~ the systems of risk management are robust and defensible;

(5) safeguard the interests of all stakeholders, particularly the minority shareholders,
(6) Balance the conflicting mterest of the stakeholders; |

(7) determine appropriate levels of remuneration of executive directors, key managerial
personnel and senior management and have a prime role in appointing and where necessary

* . recommend removal of executive directors, key managerial personnel and senior magagement;

(8) Moderate and arbitrate in the interest of the Bank as a whole, in situations of conflict between
management and shareholder’s interest. :

II1. Duties:
The mdependent directors sha11-~

(1) Undertake appropriate induction and re gularly update and refresh their skills, knowledge and
familiarity with the Bank;

(2) 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 Bank;

(3) strive to attend all meetings of the Board of Directors and of the Board committees of which
heisa member;
. (4) participate constructively and actively in the committees of the Board in which they are
. chairpersons or members; '

(5) strive to attend the general meetings of the Bank;

~ (6) Where they have concerns about the running of the Bank 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;

(7) keep themselves well informed about the Bank and the external environment in which it
operates; B ‘ |

(8) Not to unfairly obstruct the functmmng of an otherwise proper Board or comrmttee of the
Board; ‘

(9) Pay sufficient 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 Bank;




(10) Ascertain and ensure that the Bank has an adequate and functional v1g11 mechanism and to

ensure that the interests of a person who uses such mechamSm are not prejudicially affected on

account of such use;

(11) Report concerns about unethical behavior, actual or suspected fraud or violation of the
Bank’s code of conduct or ethics policy; '

(12) Acting within his authority, ‘assist in protecting the legitimate interests of the ‘Bank,
shareholders and its employees;

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

VIL Separate meetiﬁgs:

(1) The independent directors of the Bank shall hold at least one meeting in a vear, without the

attendance of non-independent directors and members of management;

(2) All the mdependent-d:rectors of the Bank shall strive to be present at such meeting; .
(3) The meeting shall; ' |

- (a) Review the perfoﬁnance of non-independent directors and the Board as a whole;

(b). Review the performance of the Chairperson of the Bank, taking into account the views of
executwe directors and non—executlve directors; .

(c) Assess the ‘quality, quannty and timeliness of flow of information between the Bank
management and the Board that i is necessary for the Board to effectlvely and reasonably perform
their duties.




