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Avenue Road,
Thrissur-680 005,

«  -Dear Sir,

Snb: Appointmen't as Independent Director

Pursuant to the prowsnons of Sections 149 (4) read with Schedule IV of the Companies Act,
2013, we hereby inform you that, the Members of the South Indian’'Bank Limited, at the 86%
Annual General Meetitig held on July 16, 2014, have approved your appointmerit as Independent
Director’ (Maj ority Sector) on the Board of the Bank on the following terms and conditons.

i  Youare. appointed with effect from April 1, 2014 up to Scptember 30, 2014, As an -
Independent Director, you will not be liable to retire by rotation. .
... your -appointment shall’ be" subject to- the provisions-of-Sections - 149, 152—and~other—~——— Sl
' applicable provisions, if any, of the ‘Companies Act, 2013 read with the Compames
_ (Appomtment and Qualification of Directorsy Rules, 2014 and other applicable rules, if
. ‘atty, Section 10A. and other applicable provisons of the Banking Regulation Act, 1949
: | (including any statutory fnodification(s) or re-enactment thereof for the time being in
_) - force) and the Rules, C_ir_cui_ars and Guidelines issued by the Reserve Bank of India.
' - fil.  As advised by the Board, during the tenure of your office, you may bé required to serve
' on one or more of the Committees of the Board established by the Bank. Upon your
'appomtment to any one or more Committees, you will be provided with the appropriate
comrmittee chatter which sets out the functions of that committee. :
iv. ~ You shall act i in accordance with the Bank’s Articles of Association.
v.  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 D).
vi. In terms of remuneration policy of the Bank, you will be paid sitting fees for-attending
* the Board and Committes mestings of the Board at the rate of Rs, 18,000/~ for each ~
= - meetings of the Board and Rs.15000/- for each Committee meetings.
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It is a pleasure. to have you on board. I am confident that Srour.asspciation,_ expertise and advice
- will immensely benefit the Bank and the Board. '

' Best Regards,

Yours s_incqrely

_ tabha uha <
Chamnan f the Board

.Encl Code for Independent Dlrectors (Schedule IV of Compames Act 2013) ' IR
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Annexure-i
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 integrity and probity;
{2) act objectively and constructively while exercising his duties;
{3) exercise his responsibilities in a bona fide manner in the interest of the Bank;

(4) Devote sufficient time and attention to his professional obligations for informed 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 Bank 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 independence;

(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 the best corporate governance practices.
Il. Role and functions:
The independent directors shall:

(1) 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;

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

(3) scrutinize the performance of management in meeting agreed goals and ohjectives and monitor the
reporting of performance;



(4) satisfy themselves on the integrity of financial information and 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 interest 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 management;

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

Ill. Duties:
The independent directors shail—

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

(2) Seek appropriate clarification or amplification of information and, where necesséry, 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 he is a
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;
(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee 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 vigil mechanism and to ensure
that the interests of a person who uses such mechanism 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 information, including 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. '

Vil. Separate meetings:

(1) The independent directors of the Bank shall hold at least one meeting in a year, without the
attendance of non-independent directors and members of management;

(2) All the independent directors of the Bank shall strive to be present at such meeting;
(3) The meeting shall:
(a) Review the performance 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 executive
directors and non-executive directors;

{c} Assess the quality, quantity and timeliness of flow of information between the Bank management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.
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Fn,j Dear Sit, -

Sub: Appointment as Independent Director

" PurSvant to the provisions of Sections 149 (4) read with Schedule IV of the Companies Act,
2013, we hereby inform you that, the Members of the- South Indian Bank Limited, at the 86™

Annual General Mesting held on July 16, 2014, have approved your appointment as Independent
~ Director (Minority Sector) of the Board of the Bank on the following terms and conditons.

i You are appointed with effect from Aﬁril 1, 2014 up to September 30, 2014. As an

——Independent Director; you will not be liable to retire by rotation. . —..— . . . . ..
fi. Your appointment shall be subject to the provisions of Sections 149, 152 and other =
applicablé provisions, if any, of the Companies Act, 2013 read with the Companies
(Appointment and Qualification of Directors) Rules, 2014 and other applicable rules, if
: any, Section 10A and other applicable :provisons of the Banking Regulation Act, 1949 -
‘. ‘} ~ (including ém_y statutory modification(s) or re-enactment thereof for the time being in
‘ foree) and the Rules, Circulars and Guidelines issued by the Reserve Bank of India:
- 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 Committess, you will be provided with the appropriate
committee charter which sets out the functions of that commitice. o
"iv.  You shail act in accordance with the Bank’s Articles of Association.
v.  Your tole and duties will be those normally required of 8 Non-Executive Independent
Directorunder Schedule IV of the Companies Act; 2013 and the listing agreement (Copy
of the extracts from Schedule IV is enclosed at Annexure ). |
vi, ~ Interms of remuneration policy of the Bank, you will be paid sitting fees of Rs.18000/-
for attending each Board meetings and Rs. 15,000/- for each meetings of the Committees
of the Board or such other terms as may be fixed from time to time. & h
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vil. In ad,dmon to the remuneration described in clause vi, the Bank will, for the period of ' Ll
your appomtment reimburse you for travel, hotel and other 1ncldental éxpenses incurted oy
by you in the perfonnance of your role and duties.

It is a pleasure fo have you on the Board. I am confident that yout association, expertlse and
advice w1ll mmensely benefit the Bank and the Board, :

Best Re gardé,
Yours sincéne_ly

Chairman of the Board.

Bncl: Code for Independent Directors (Schedule IV of Companies Act, 2013)
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Annexure-|
SCHEDULE 1V
[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 integrity and probity;
{2) act objectively and constructively while exercising his duties;
(3) exercise his responsibilities in a bona fide manner in the interest of the Bank;

{4) Devote sufficient time and attention to his professional obligations for informed 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 Bank 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 wouid iead to loss of his independence;

{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 the best corporate governance practices.
Il. Role and functions:
The independent directors shall:

(1) 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;

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

{3) scrutinize the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;



{4) satisfy themseives on the integrity of financial information and 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 interest 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 management;

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

lll. Duties:
The independent directors shall—

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

(2) Seek appropriate clarification or amplification of information and, where neceséary, 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 he is a
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;
(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee 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 vigil mechanism and to ensure
that the interests of a person who uses such mechanism 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 information, including 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.

VIl. Separate meetings:

(1) The independent directors of the Bank shall hold at least one meeting in a year, without the
attendance of non-independent directors and members of ma nagement;

{2) All the independent directors of the Bank shall strive to be present at such meeting;
{3) The meeting shall:
{(a) Review the performance 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 executive
directors and non-executive directors;

(c) Assess the quality, quantity and timeliness of flow of information between the Bank management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.
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 DEPT: SECRETARIAL

REF. No: SEC/B6™ AGM / /2014-15 B . Rly17,2014
$ti.Mohan E.Alapatt,
DIN:00025594

No.503, Golf Manor,

126 NAL- Wind Tunnel Road,
. Off Airport Road,
" 'BANGALORE - 560017 -

Dear Sir,
Sub: Appointment as Independent Director '

, Puréuﬁnt_ to the provisions of Sections 149 (4) read with Schedule IV of the Companies Act,
2013, we hereby inform you that, the Members of the South Indian Bank Limited, at the g6™

- Annual General Meeting held on July 16, 2014, have approved your appointment as Independerit -

Director (Minotity Sector) on -the"Board of the Bank on the followirg terms and conditons.

i. - You are appointed with effect from April 1, 2014 up to February 28, 2018. As an

—Tndeperient Director; you will not be liable to retire by rotation. -

“H.” " Your appointment shall be subject tq the provisions of Sections 149, 152 and other -
- applicablé provisions, if any, of the Companies Act, 2013 tead with the Companies
" {Appointment and Qualification of Directors) Rules, 2014 and other applicable rules, if
_ any, Section 10A and other. applicable provisons of the Banking Regulation Act, 1949
C) © (including any statutory 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.
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 esiablished 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 committes. .
‘iv. You shall act in accordance with the Bank’s Asticles of Association.
v. Your role and duties will be those nommally required of a Non-Executive Independent
Director under Schedule TV of the Companies Act, 2013 zn- the listing agreement (Copy
_ of the extracis from Schedule IV is enclosed at Annexurg )).. .
vi. In terms of remuneration policy of the Bank, you will be paid sitting fees for attending
~ " the Board and Committee meetings of the Board at the rate of Rs. 18,000/~ for each

 meetings of the Board and Rs.15000/- for cach Committze nieetings. 8
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It is a pleasure to have you on board. I am confident that ivquf- association,"expértise and advice
will immensely benefit the Bank and the Board. ' : '
" Best Regards,

Yours sincérely - " ' ‘

 Amitdbh] Guha =
Chairm: of the Board.

>

Encl: Code for Independent Directors (Schedule IV of Companies Act, 2013) - L )
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Annexure-|
SCHEDULE IV
[See section 149(8)]

CODE FOR INDEPENDENT DIRECTORS

I. Guidelines of professiona! 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 integrity and probity;
(2) act objectively and constructively while exercising his duties;
{3) exercise his responsibilities in a bona fide manner in the interest of the Bank;

(4) Devote sufficient time and attention to his professional obligations for informed 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 Bank 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 independence;

(8) Where circumstances arise which make an independent director lose his independence, the
independent director must immediately inform the Board accordingty;

{9) Assist the Bank in implementing the best corporate governance practices.
Il. Role and functions:
The independent directors shall:

(1) 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;

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

(3) scrutinize the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;



(4) satisfy themselves on the integrity of financial information and 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 interest 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 management;

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

lll. Duties:
" The independent directors shall—

(1) Undertake appropriate induction and regularly 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 he is a
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 meétings 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;
(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee 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 vigil mechanism and to ensure
that the interests of a person who uses such mechanism 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 information, including 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.

Vil. Separate meetings:

{1) The independent directors of the Bank shall hold at least one meeting in a year, without the
attendance of non-independent directors and members of management;

(2) Ali the independent directors of the Bank shall strive to be present at such meeting;
{3) The meeting shall:
(a) Review the performance 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 executive
directors and non-executive directors;

{c) Assess the quality, quantity and timeliness of flow of information between the Bank management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.
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-

Q

 Dear Sit,
Sub: Appointnient as Independent Director

Pursvant to the prov1s1ons of Sections 149 (4) vead with Schedule IV of the Companies Act,
2013, we hereby inform you that, the Members of the South Indian Bank Limited, dt the 86"
Annual General Meeting held on July 16, 2014, have apptoved your appointment as Independent
Director {(Majority Sector) on the Board of the Bank on the following terms and conditons.

i-—You-are—appointed-with - effect from April 1, 2014.up-to August 30, 20L8 —As_an___ :
Tndependent Ditector, you will not be liable to retire by rotation.
i, Your appcmtment shall be subject to the provisions of Sections 149, 152 and- other
applicable provisions, if any, of the. Compenies Act, 2013 read with the Companies -
. - (Appointment and Qualification of Dn'ectors) TRules, 2014 and other applicable rules, if
QD E any, Section 10A and other applicable provisons of the Banking Regulation Act, 1949
o (including any statutory 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.
iili. 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 wili be provided with the apptopnate
R committee charter which séts out the functions of that committee.
" iv. Youshall act in accordance w:th the Bank’s Articles of Association.
v.  Your role and ditties will be those normally required of a Non-Executive Indopendent
Director under Schedule IV of the Companies Act, 2013 and the listing agreement (Copy -
of the extracts from Schedule IV is enclosed af Annexure I). -
vi. In tetms of remuneration policy of the Bank, you will be paid sitting fees for attending
- the Boafd and’ Committee fneetings of the Board at the rate of Rs. 18,000/--for each
meetings of the Board and Rs.15000/- for each Committee meetings. - @.
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It is a pleasure to have you on board. I am confident that your association, expertise and advice
" will immensely benefit the Bank and the Board.

Best Regards,

Yours sincerely ' _ o S :

- AmitabhalGuba—
Chairman|of the Board.

Encl: Code for Indéependent Directors (Schedule TV of Comparies Act, 2013), | E

*
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Annexure-|
SCHEDULE v
[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 integrity and probity;
(2) act objectively and constructively while exercising his duties;
{3) exercise his responsibilities in a bong fide manner in the interest of the Bank;

(4) Devote sufficient time and attention to his professional obligations for informed 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 Bank or its shareholders or for the purpose of gaihing
direct or indirect personal advantage or advantage for any associated person;

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

(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 the hest corporate governance practices.
Il. Role and functions:
The independent directors shall:

(1) 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;

(2) bring an abjective view in the evaluation of the performance of board and management;

(3) scrutinize the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance; '



{4) satisfy themselves on the integrity of financial information and 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 interest of the stakehoiders;

(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 removai of
executive directors, key managerial personnel and senior management;

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

Ill. Duties:
The independent directors shall—

{1) Undertake appropriate induction and regularly u.pd_ate 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 he is a
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;
(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board;

(9) Pay sufficient attention and ensure that adequate deliberations are held before app'roving related
party transactions and assure themselves that the same aie in the interest of the Bank;

(10} Ascertain and ensure that the Bank 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
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 information, including 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.

VII. Separate meetings:

{1) The independent directors of the Bank shall hoid at least one meeting in a year, without the
attendance of non-independent directors and members of management;

(2) All the independenf directors of the Bank shall strive to be present at such meeting;
{3) The meeting shall:
(a) Review the performance 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 executive
directors and non-executive directors;

{c} Assess the quality, quantity and timeliness of flow of information between the Bank management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.






OUTH
INDIAN Bank e
“The South ndian Bank Ttd., Head l]ﬁn:e 818 Houss, T.B. Road, Thnssur BaD. CI{I1 Kerala, Tel: 0487 2420028 2442021 {Faz), il subcurpuraie@sih we.n, Tol) Free 1500- 843- 1850, 1800.425- 1809 (BSNL)

| DEPT: SECRETARIAL .~ _ .
REF. No: SEC/SGTHAGM A /2014-15 T ' Ty 17,2014

" Dr. John Joseph
DIN:00021735

D-406, Devapi'ayeig,
Tristar Apartments,
Avinashi Road, .
Coimbatore - 651 037 -

. Dear Sir,
- Sub: Appoiutment as Independent Director .
- Pursuant to the provisions of Sectlons 149 (4) read with Schedule IV of the Companies Act,
2013, we hereby inform you that, the Members of the South Indian Bank lelted at the 86
. Annual General Meeting held on July 16, 2014, have approved your appointment as Independent

Director (Magonty Scctor) 'on the Board of the Bank on the following terms and conditons.

i You are appomted with effect from Aprll 1, 2014 for a perlod of five years As an

" F.No:269/1,00,000/3-12/NP ) . ) www.southindianbank.com

— mdependent—Duector-you wilf not be liable to retire byrotation. - —- — o ————
, i, Your appointment ‘shall be subject to the provisions of Sections 149, 152 and other
. ‘applicable “provisions, if any, of the Compa_mes Act, 2013 read with the Companies
S (Appointment and Qualification of Directors) Rules, 2014 and other applicable rules, if
any, Section 10A and other applicable provisoris of the Banking Regulation Act, 1949
(including any statutory modification(s) or te-enactment thereof for the time being in
force) and the Rules, Circulars and Guidelines issued by the Reserve Bank of India.

Hi. As adwsed by the Board, during the tenure of your office, you may be required to serve .

' on one or mote 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 corarnittee.

iv.  You shall act in accordance with the Bank’s Articles of Association.

v. 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 agreament {Copy
of the extracts from Schedule IV is.enclosed at Annexure D).
"vi.  In terms of remuneration policy of the Bank, you will be paid sitting fees for attending
the Board and Committee meetings of the Board at the rate of Rs. 18,000/~ for each
mieetings of the Board and Rs.15000/- for each Committee meetmgs &

ClN: UB5191KL1928PLCO01011

e
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“The Sath Indian Barik L., Head Offce: SIB Hosse, T8, Rood, Thissur - 689 001, Kerala, Tek: 04872420020, 2442021 [Fax), mil: shrorgorate@sb.codn, Toll Fres 1800:843-1800, 18004251800 (BSNL) .-

Tisa pleasure to have you on board, I am confident that your associatlon expettlse and advice
wﬂ} immensely benefit the Bank and the Board. :

' Best Regards,

Yours sincerely

. Amitdbha fuba =7
Chairman bf the Boaxd

'Encl Cods for Independent Directors (Schedule IV of Companles Act,2013)  © - .. aj

FNo:256/1,00,000/8-1 2P . vwiw.southindianbank.com CIN: UB5191KL1928PLC001011



Annexure-|
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 integrity and probity;
(2) act objectively and constructively while exercising his duties;
(3) exercise his responsibilities in a bona fide manner in the interest of the Bank;

{4) Devote sufficient time and attention to his professional obligations for informed 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 Bank 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 independence;

(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 the best corporate governance practices.
Il. Role and functions:
The independent directors shall:

(1) 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;

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

(3) scrutinize the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;



(4) satisfy themselves on the integrity of financial information and those financial controls and the
systems of risk management are robust and defensible; '

(5) safeguard the interests of all stakehold'ers, particularly the minority shareholders;
{6) Balance the conflicting interest of the stakeholders;

(7) determine appropriaté 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 management;

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

. Duties:
The independent directors shall—

{1) Undertake appropriate induction and regularly 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 he is a
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;
(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee 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 vigil mechanism and to ensure
. that the interests of a person who uses such mechanism 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 Iegifimate interests of the Bank, shareholders
and its employees;

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

VIl. Separate meetings:

(1) The independent directors of the Bank shall hold at least one meeting in a year, without the
attendance of non-independent directors and members of management; -

(2) All the independent directors of the Bank shall strive to be present at such meeting;
(3) The meeting shall:
(a) Review the performance 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 executive
directors and non-executive directors;

(c) Assess the quality, quantity and timeliness of flow of information between the Bank management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.
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' DEPT:

SECRETARIAL :

REF. No: SEC/86TH AGM / /2014-15 |

 Sri Francis Alapatt,
. DIN:01419486

Alapatt Patathingal House,
Bank Road,
Kaloor,

Kochi -

682 017.

-

Dear Sir,

Sub: Appointment as Independent Di-rec'tof

The South nfin Bark T, Head Offce: B House, T.. Road, Thrseur - 680 001, Keral, Tak: 0487-2420020, 2442021 [Fa), oml sibcarpurataeibcon, Tob Free 1600-843-1500, 18004251603 (BN

July 17, 2014

" Pursuant to the prowsmns of Sections 149 (4) read w1th Schedule IV of the Compames Act,

9013, we hereby inform you that, the Members. of the South Indian Bank Limited, at the 86"
e~ Annual General Meetmg held on July 16, 2014, have approved your appointment as Independent

Director (Mnorlty Sector) on the Board of the Bank on the following ferms and conditons.

i,

i,

v,

. Vi

FNo259M QLOCUR1ZIP

;_q_uwe*appomted ‘with effect from April 1, 2014 for a penod of -five years As an——— -
_ Independent Directot, you will not be liable to retire by rotation. co

Your appointment shall be subject to the provisions of Sections 149, 152 and other
applicable provisions, if any, © of the Compames Act, 2013 read with.the Companies

- (Appointment and Qualification of Ditectors) Rules, 2014 and other applicable rules, if

any, Section 10A and other applicable provisons of the Banking Regulation Act, 1949
(including any statutory modification(s) or re-enactment thereof for the time’ bemg in
force) and the Rules, Circulats and Guidelines issued by the Reserve Bank of India.

As advised by the Board, during the ténure of your office, you may be t‘equlred to serve
“on one or more of the Committees of the Board established by the Bank. Upon your
appointient to any one or more Comrnittees, you will be provided with the approprlaie

committee charter which sets out the functions of that committee,

_ You shall act in accordance with the Bank’s Articles of Association.

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 exiracts from Schedule IV is enclosed at Annexure I).

In terms of remuneration policy of the Bank, you will be paid sitting fees for attending
the Board and- Committee meetings of the Board at the rate of Rs. 18; 000!- for each

_meetmgs of the Board and Rs.15000/- fot each Committee meetings.

www.southindlanbank.com

g .

CIN: UB5191KL1928PLC001011
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Tha South i B L, Head Ofces B Houss, .5 Road, Trssr - 680 01, Krale, Tel- 0487.242000, 2442027 Fax), it shoomporate@sit coin, Tl Frow 1800843-1800, 18006251800 MSNLY .

It is a pleasute to have you on board. I am confident tha't your association, expertise and advios
~ will immensely benefit the Bank and the Board. '
" Best Regards, -

Yours sincerefy

Amitabha Qiuha =7
- Chairman ¢f the Board, - s

Encl: Code for Independent Direct_m_:s (Schedule IV of Companies Act, 2013)

5

F,Nn:ZEEH',Uﬂ,UDU{S—II!INP R . . www.southindi‘anbank.cum CIN:USSElKLiBZBPLCOOiGIi




Annexure-1
SCHEDULE IV
[See section 149(8)]

CODE FOR INDEPENDENT DIRECTORS

\. 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 integrity and probity;
(2) act objectively and constructively while exercising his duties;
(3) exercise his responsibilities in a bona fide manner in the interest of the Bank;

(4) Devote sufficient time and attention to his professional obligations for informed 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 Bank 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 independence;

(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 the best corporate governance practices.
Il. Role and functions:
‘The independent directors shall:

(1} 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;

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

(3} scrutinize the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;



(4} satisfy themselves on the integrity of financial information and 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 interest 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 management;

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

lll. Duties:
The independent directors shall—

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

(2) Seek apprdpriate 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 he is a
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;
(8} Not to unfairly obstruct the functioning of an otherwise proper Board or committee 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 vigil mechanism and to ensure
that the interests of a person who uses such mechanism 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 information, including 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. '

VIl Separate meetings:

{1) The independent directors of the Bank shall hold at least one meeting in a year, without the
attendance of non-independent directors and members of management;

(2) All the independent directors of the Bank shall strive to be present at such meeting;
{3) The meeting shall:
{a) Review the performance 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 executive
directors and non-executive directors;

(c) Assess the quality, quantity and timeliness of flow of information between the Bank management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.
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DEPT; SECRETARIAL . AT :
* REF. No: SEC/86™AGM / /2014-15 R  ly17,2014

Sri. Salim Gangadharan _ o 0
DIN:06796232 | | S

C-26, RNP lane,

. Sasthamangalam P.Q,, .
Vellayambalam,”
Trivandrum - 695010, -

 Dear Sir,
- Sub: Appoihtment as Indepenéient Dikector

Pursuant to the prowsmns of Sectlons 149 (4) read with Schedule IV of the Compames Act,

2013, we hereby inform you that, the Members of the South Indian Bank Limited, at the 86*‘"
- Annual General Meeting held on July 16, 2014, have approved your appointment as Independent

Dn'ector (Majonty Sector) on the Board of the Bank on the followmg terms and conditons.

e ‘W*r*”You are appomted w1th effect ﬁ'om April 1, 2014 for a penod of five years As an' T
Independenit Director, you. will not be liable to retire by rotation.
it Your appomtn1ent shall be subject to the provisions of Sections 149, 152 and other
apphcable provisions, if any, of the Compenies Act, 2013 read with the Companies .
s+~ . (Appointment and Qualification of Directors) Rules, 2014 and other applicable rules, if .
g : . -any, Section. 10A and other applicable provisons of the Banking Regulation Act, 1949
(including any statutory modification(s) or re-enactment thereof for the time being in
fotce) and the Rules, Circulars and Guidelines issued by the Reserve Bank of India,
ifi. - 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 -
appomtment to any one or more Committees, you will be provided with the- appropriate
o comrmttee charter which sets out the functlons of that committee.
iv.  You shall act in accordance with the Bank’s Articles of Association.
v.  Your tole 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 extraots from Schedule I'V is enclosed at Annexure I).
g

Lo ity .

FARZEHIOANDING - wuw.southlndlanbank.com CIb: UB5191KL1928PLCOOTOTL
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vi.  In terms of remuneration policy of the Bank you wﬂl be pald sitting fees for attending -
the Board and Committee meetings of the Board at the rate of Rs. 18,000/~ for each
meetmgs of the Board and Rs. 15000/- for each Committee meetings.

: Itisa pleasure to have you on board. I am conﬁdent that your association, expert1se and advice
. will immengely beneﬁt the Bank and the Boaxd, '

BestRegards, ; " ' R - . B - .

Yours singerely .

L
Chaitman df the Board. )
Enck: Code for“Independent Directors (Schedule IV of Companies Act, 2013)

i

b

F.Nu:Z’EPﬂ;Uﬂ.DDﬂ]B-ﬁ!MP . o www.southindianbanic.com CIN: UBS191KL1928PLC001011



Annexure-|
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 integrity and probity;
(2} act objectively and constructively while exercising his duties;
(3) exercise his responsibilities in a bona fide manner in the interest of the Bank;

(4) Devote sufficient time and attention to his professional obligations for informed 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 Bank or its shareholders or for the purpose of gaihing
direct or indirect personal advantage or advantage for any associated person;

{7) Refrain from any action that would lead to loss of his independence;

(8) Where circumstances arise which make an independent directer lose his independence, the
‘independent director must immediately inform the Board accordingly;

{9) Assist the Bank in implementing the best corporate governance practices.
Il. Role and functions:
The independent directors shall:

{1) 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;

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

(3) scrutinize the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;



(4) satisfy themselves on the integrity of financial information and 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 interest 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 management;

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

Ill. Duties:
The independent directors shall—

(1) Undertake appropriate induction and regularly 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 he is a
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;
(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee 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 vigil mechanism and to ensure
that the interests of a person who uses such mechanism 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 information, including commercial secrets, technologies, advertising and
sales promation plans, unpublished price sensitive information, unless such disclosure is expressly
approved by the Board or required by law. '

VIl. Separate meetings:

(1) The independent directors of the Bank shall hold at least one meeting in a year, without the
attendance of non-independent directors and members of management;

(2) All the independent directors of the Bank shall strive to be present at such meeting;
(3) The meeting shall:
(a) Review the performance 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 executive
directors and non-execuiive directors;

(c) Assess the guality, quantity and timeliness of flow of information between the Bank management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.






