31st December, 2014
 Mr. R Ramakrishnan,
No.27 (Old No.14),
 Seethamma Road,
 Alwarpet,
 Chennai, 600018

Dear Sir,

Sub: Letter of Appointment as an Independent Director of the Company
We are pleased to inform you that the shareholders of the Company at the 22nd annual general meeting held on wednesday, the 31st December, 2014, have appointed you as an Independent Director of the Company to hold office for Five (5) consecutive years with effect from 31st December, 2014. 

The terms and conditions of your appointment as an Independent Director of the Company are as follows:

1. The term of Appointment:

1.1 You have been appointed as an Independent Director at the 22nd Annual General Meeting for a term up to the conclusion of the 27th Annual General Meeting of the Company. Please note that during this period, you will not be liable to retire by rotation.
1.2 The Company has adopted the provision with respect to appointment and tenure of Independent Directors which is consistent with the Companies Act, 2013. Accordingly, the Independent Directors will serve for not more than two terms of five years each on the Board of the Company.
2. Expectation of the Board from the appointed Director:

2.1 Time Commitment: The Company expects your ability to allocate sufficient time to meet the expectations from your role as an Independent Director of the Company to the satisfaction of the Board.

2.2 Strategy: The Company expects that you should constructively challenge, help and develop the proposals on strategy.
2.3 Performance: You shall scrutinize the performance of the management in meeting agreed goals and objectives and monitor the reporting of performance every quarter.
2.4 Risk: You should satisfy yourself on the integrity of financial information and that financial controls and systems of risk management are robust and defensible.
2.5 Compliance: You should keep governance and compliance with the applicable legislation and regulations under review 

2.6 Confidentiality: You must apply the highest standards of confidentiality and not disclose to any person or Company unless required by law or by the rules of any stock exchange or regulatory body (whether during the course of Appointment or at any time after its termination) any confidential information as to the Company and any group Companies with which   you come into contact by virtue of your position as a Non-Executive Independent Director of the Company

3. Appointment in Board level Committees and its tasks:

The Board of Directors may, if it deems fit, invite you for being appointed on one or more existing Board Committees or any such Committee that is set up in the future. Your appointment on such Committee(s) will be subject to the terms of reference. As of now, you are a member of the following Committees of the Board:
i) Audit Committee

ii) Stakeholders Relationship Committee

iii) Nomination and Remuneration Committee

iv) Risk Management Committee.

4. The Fiduciary duties that come with such an appointment along with accompanying liabilities:

4.1 You shall discharge your duties with due and reasonable care, skill and diligence.
4.2 You shall act in good faith in order to promote the objects of the Company for the benefit of its members as a whole and in the best interest of the Company.
4.3 You shall not breach any of the terms and conditions as prescribed in the Companies Act 2013 and the relevant Rules made there under.
4.4 You shall disclose interest in any of the contract or arrangements and also disclose the interest on periodical basis as required by law.
4.5 You shall strive to attend all meetings including Board, Committee and General Meetings. You shall actively take part in the Meetings.                                                                                        
4.6 You shall not compromise or allow to compromise “Independence”.
4.7 You shall not indulge in Insider Trading Activities.
4.8 You shall not achieve or attempt to achieve any undue gain or advantage either to yourself or to your relatives, partners or associates.
4.9 You must heed to the compliance of relevant laws. 

5. Provision for Directors and Officers (D and O) insurance if any:
The proposal for Directors and officers insurance is under consideration. The Company will assume and maintain such cover for full term of your appointment

6. The code of Business Ethics that the Company expects its directors and employees to follow: 

The Company has formulated a detailed code of conduct for the Board of Directors and employees of the Company. The Code of Conduct will be displayed in Company’s website. A copy of the same is enclosed as Annexure-I. You shall annually affirm, in writing, the compliance with the code.
7. The list of actions that a Director should not do while functioning as such in the Company: 
You shall not

i. Misuse the information in your possession for personal gains.
ii. Engage in any way both directly or indirectly with the competitors.
iii. In any way indulge in the activities which may be construed as conflict of interest.
iv. Break any law or induce company directors or employees to do the same.
v. Enter into contract wherein he is directly or indirectly interested.
The above list is only indicative but not exhaustive.
8. The remuneration, mentioning periodic fees, reimbursement of expenses for participation in the Board’s and other Meetings and profit related commission, if any:
The remuneration policy for Independent Director is reviewed periodically by the Board or Committee thereof. Presently, all non-whole time directors are remunerated by way of commission on net profits and sitting fees. The expenses incurred by the Directors for attending the Board or Committee Meetings or general meetings and any other work to perform the duties are reimbursed.
9. Others:

The Appointment Letter is issued based on the Act, Rules and other Regulations prevalent at the time of appointment. Any change in above, shall automatically entail changes in the terms and conditions which will be communicated to you.
The Board or its Committee is empowered to change the policy, from time to time. Such change in policy shall be informed to you.

The Board or its Committee is empowered to review and change the terms and conditions of this letter. Any changes, thereof, will be informed to you.

We are looking forward to your valuable contribution for the growth of the Company.
Thanking You,

Yours faithfully,

For PREMIER ENERGY AND INFRASTRUCTURE LIMITED 
Mr. VIKRAM MANKAL

Managing Director 
