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March 16, 2015

Mr. Shanker Annaswamy
Near Varthur Kodi,
Whitefield Main Road,
Bangalore — 560066

) wb.:mmmatmmmmmummm,m -

Dear Sir,

We are pleased to inform you that the Bodrd of Directors of the Company at their meeting held on
March 4, 2015 have appointed you as an Additional Director {independent Director) of the Company,
pursuanttoﬂ\eCmpmiesACt, 2013. Your appointment as an Ihdependentﬁirewofissubieﬁttothe
approval of sharéholders at the next Annuat General Meeting.

As per the requirements of the Companies Act, 2013, the above is being formalised through this jetter
of appointment. iy

Appointment '
Your appointment is subject to the approval of the shareholders gt the next Annual General Meeting
of the Company pursuant to Section 161 (1) of the Companles Act, 2013 as well as your meeﬂng the
criteria for being an independent Director and not being disqualified to be a Director under the
applicable regulations. : . :

Role on the Board

Your joining our Board will enrich the déliberations and your breadth and depth of experience In
vérious fields will be an invahubie input to our strategic direction.

You may be nominated on one or more committees of the Board and in such event you will be
provided with the relevant Committee’s terms of reference and any specific responsibiities.

Duties and Liabilitles

The dutles and ljabilities that come with your appointment would be as per the applicable laws and
the Atﬁciesofmﬂaﬁm of the Company.

The duties and liabilities of an Independent Director are currently governed by the Companies Act,
2013 and Rules thereunder.

* You will follow the “Code for Independent Director” as per Schedule IV of the Companies Act, 2013 as

given in Annexiipe A and the “Code of Conduct for Board of Directors and Senior Management” as
given in Annexyre 8. : ‘

You are required to make disclosure of your interest as per the requirements of Sectiofy of

Companies Act, 2013. v
| ‘ FCeBPTED .
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Your attention is also drawn to the provisions of Section 166 of the Companies Act, 2013 in relation
to the duties of directors.

Independence

The Board of Directors of the Company, inter alia, has given due consideration to your declaration of
being qualified as “independent” in accordance with the provisions of the Companies Act, 2013. You
are expected to continue to be qualified as “Independent” during your tenure and provide periodic
declarations to the effect as required. by the applicable acts / regulations. You will be identified as
“independent Director” in the annual report and other documents and publications of the Company.

Confidentiality

You will apply the highest standards of confidentiality and not disclose to any person or company
(whether during the course of the tenure as Independent Director or at any time after its cessation),
any confidential information concerning the Company with which you come into contact by virtue of
your position as & Director except as permitted by law.

Availability of Directors and Officers Liability Insurance
The Directors would be covered/indemnified as per the policy of the Company.

Sitting fees and Remuneration

You will be entitled to a fee of Rs. 50,000/- per meeting for attending the meetings of the Board. The
fees payable shall be subject to applicable tax deduction at source.

You will also be entitled to an annual commission based on your participation, involvement &
engagement as may be finally decided by the Company at the end of the financial year with a limit of
Rs. Six Lakhs and such commission shall be paid after approval of the accounts for that year.

In addition to the above, you will be entitled to reimbursement of all expenses for participation in the
Board and other meetings.

General
All the terms as mentioned above including your appointment, sitting fees, professional conduct, role

and functions, duties and evaluation shall be governed by the Companies Act, 2013 and Rules made
thereunder, as amended from time to time.

Yours faithfully,
For Credit iInformation Burea

Arun Thukral
Managing Director
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Annexure A

SCHEDULE IV
{See section 149(8})
CODE FOR INDEPENDENT DIRECTORS

The Code is a guide to professional conduct for independent directors. Adherence to these standards
by independent directors and fulfilment of their responsibilities in a professional and faithful manner
will promote confidence of the investment community, particularly minority shareholders, regulators
and companies in the institution of independent directors. -~

L. Guidelines of professional conduct:

An independent director shall:

{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 company;

(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 company 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 company 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 company in implementing the best corporate governance practices.

. Role and functions:

The independent directors shali:
{1) help in bringing an independent judgment to bear on the Board’s deliberations especially on issues
of strategy, perfarmance, 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} scrutinise 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 that 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 company as a whole, in situations of conflict between
management and shareholder’s interest.
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Hi. Duties :

The independent directors shall—

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

{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 company;
(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
chairperscns or members;

{5) strive to attend the general meetings of the company;

(6) 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 the minutes of the Board meeting;

{7) keep themselves well informed about the company 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 company;

(10} 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 such use;

(11) report concerns about unethical behaviour, actual or suspected fraud or violation of the
company’s code of conduct or ethics policy;

{12} acting within his authority, assist in protecting the legitimate interests of the company,
shareholders and its employees;

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

V. Manner of appointment:

(1) Appointment process of independent dir ectors shail be independent of the company
management; while selecting independent directors the Board shall ensure that there is appropriate
balance of skills, experience and knowledge in the Board so as to enable the Board to discharge its
functions and duties effectively.

{2) The appointment of independent director(s) of the company shall be approved at the meeting of
the shareholders.

{3) The explanatory statement attached to the notice of the meeting for approving the appointment
of independent director shall include a statement that in the opinion of the Board, the independent
director proposed to be appointed fulfils the conditions specified in the Act and the rules made
thereunder and that the proposed director is independent of the management.

{4) The appointment of independent directors shall be formalised through a letter of appointment,
which shall set out :

{a) the term of appointment;
(b) the expectation of the Board from the appointed director; the Board-level committee(s) 3%
the director is expected to serve and its tasks;
{c} the fiduciary duties that come with such an appointment along with accompanying liabj|
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{d) provision for Directors and Officers {D and 0) insurance, if any;

{e} the Code of Business Ethics that the company expects its directors and employees to follow;

{f} the list of actions that a director should not do while functioning as such in the company; and

() the remuneration, mentioning periodic fees, reimbursement of expenses for participation in the
Boards and other meetings and profit related commission, if any.

{5) The terms and conditions of appointment of independent directors shall be open for inspection at
the registered office of the company by any member during normal business hours.

(6) The terms and conditions of appointment of independent directors shall also be posted on the
company’s website, ‘

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of performance evaluation.

VI, Resignation or removal:

{1) The resignation or removal of an independent director shall be in the same manner as is provided
in sections 168 and 169 of the Act.

{2} An independent director who resigns or is removed from the Board of the company shall be
replaced by a new independent director within a period of not more than one hundred and eighty
days from the date of such resignation or removal, as the case may be.

(3) Where the company fulfils the requirement of independent directors in its Board even without
filling the vacancy created by such resignation or removal, as the case may be, the requirement of
replacement by a new independent director shall not apply.

Vit Separate meetings:

(1) The independent directors of the company 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 company 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 company, 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 company

management and the Board thatis necessary for the Board to effectively and reasonably perform their
duties.

Vif). Evaluation mechanism:

(1) The performance evaluation of independent directors shall be done by the entire Board of
Directors, excluding the director being evaluated.

{2) On the basis of the report of performance evaluation, it shall be determined whether to extend or
continue the term of appointment of the independent director.
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CODE OF CONDUCT FOR THE BOARD

OF DIRECTORS AND SENIOR MANAGEMENT

Mmmsmuc«ma&umﬁ
applies o -

0] mamamn-ﬂmamm)w(u
®) Seliwm the Company compxising the
Wm«mmlmdh

mcwmwnnmamnumm
held on March 4, 2015,

This Cocde is in addition %o the Rulss & Regulslions of Service and
Condiuct appiicable % Mermgeriel Staff of the Coimpeny.

Code of Conduct:
The Code is spplicable o stekeholders and is

!nadﬁmhhomhwd Diraclors (the Bonrd} and the
mano«mmmumw

1) Atend Board / Shareholders / Commilies / Senior

Mansgement meslings and seal pricr Inave for sbsence
from such meslings, whenever required.
2} Dirsctors wit disclose sbout Their with clhes

mummummma
When the Board is o decide on an issus in which e Diracior
has an intarest, the said Director shall abetain Srom voling
and doliboration.

3) Independent Directors shell
waummmma

4} Comply with all the applicable lews, rules and reguiations.

5) Condict busioess opersions in  compliance with

compelition faws and principles of fair masket competition.

6) Abide by policies and business principles of the Code of

the Compeny.

7} Exercioe authorty and power with due
care in doing 50 beeping in mind the best idereets of tho
Company.

8) Not aliow personal inkerest o condiict with the intesest of the
company of o come in the way of dischesgs of dulies of
office. ’

8) Shall not derive a parsonat beno or 8 benefit 1o any of his
ummwnﬁuummm

10) Exercise an indapendent judgment in the best interest of
the Company. .

11)m“”¢hm

12)%%“-«%:«%

muwmdhm

1s;mmmhnmamd
disties i sirict confidenitinlity and not use the same for any
porsonal guin of advaniage.

14)&- cenumfs Ganglle assols as woll as
nmmd&)wmmm
purposes and not for any personal gain.

15) Doal foirly with csmtomers, suppliers, employses and other
business partners.

16) Make ol afforts ® estalilish good relnlionships with o
staknholders of e Company with whom they inkerince
while camying out their duies for the Company.

17) Give due eepect to asfety and hoelth of 2l omployees and
7) working condiiohs.

provide ssfe and conducive
18) Encouwrage employsss o expend and acquire sidlls,
)WWMMM

16) Provide & all enygiryees and sapicants
e S
m“mdw caste, religion, rece o

20) Not to conduct own seivos in 3 disrepuable mamec or that
ey tamish the image of ihe Company.

21) Rapnt any violstion of ihis Cods t0 the Cluskman of the
Company.

Acknowledgement:
rmmnmuwmrwu
qoeic

standusds and policies condsined in the
wumwumnm
%0 ray salure of work /posliion,

| agree to comply wil the Company Cods.




ANNEXURE - CIBIL'S Code of Conduct & Ethice

1 Ethical and Honorable Conduct

All employees shall deal on bshall of the Company with
prafossionaliem. honesty, integrity as well as high moral and ethical
standards. Such conduct shall be fair and transparert and be
perceived 1o be as such by third partias,

Empioyees are expected 1o deal with ather collangues in an honorable
and raspectful manner. without any gender bias / harsssment.

Al omployaes. vendors and asrvice p ch shoulid be sel d on
mrerit, withewt any confiict of interest or favoritism. Appropriste
disclasures should be made wherever raquired to  mainain
transparency.

2. lagal / Regulstory Compliance

All employses shall at all imes ansure compliance with all the televent
iaws andg regulations affecting operati of the Company. Thay ensll
keep abreast of the iatest developments in relevant laws, rules and
reguiationa retatecd to their area of work.

3. Fair Deslings and Equal Opportunities

CI8iL respects human rights and encourages fair dealing {non-
discriminatory) acrose all levels and to al stakeholders. Thers shall ba
ne discrimination on grounds of race, religion, gender, place of origin
ar casle Accordingly. the & ts each ploy: to deal

pany
fauly and with equality with othar employ . s,
supphers. competitors, auditors, lawyers, creditors and advisera of the
Company and encourage others to do ths aamse.

4. Business interests
An smployes shall not engage in aay business, relationship or activity,
which might conflict with the intersst of the C y. Al ere d
o devole full attention 1o the business intereats of the Company, and
are prahibited from sagaging in any other activity that inlerferea with
theh official parformance of responsibilit to the Company or is
otharwise ai conflict with or prejudicial to the Company.

% Transparenay

All smiployess shall ensure that thaeir actions in the sonduct of business
ata totally transperent except where the nesds of business security
cictate otherwise. Such transparency is brought about through
apptepriates policies, syatems and proceasss which they are sxpectad
1o follow fully.

6. Company Resources

Al the asctets of the Company (both tangible and intangible) shall be
deployed for the purpose of conducting the business for which they are
duly authorized. None of theae should be misused or diverted for any
parsonal commercial use or benefit, uniess such uss I8 allowed under
the terms of employmant.

7 intalectual Proparty Rights

All inventiona and innavations during courss of business should belong
tos the Company. These i naw producte, p sarvices that
get deveioped while working on various g 8. Evory ploy
shoutd takne procuution to pravent any loas of auch IP rights, by keaping
trings confidertial & safe and repoaing o Legal Manager har applying
for Patart, Teadsmark and Copy Rights.

B Corporats Dpportunitios

Al smpioyees showld snsure that Company does not lose any benefit
accruing to it by negligence or delay in action. Any benefit acenuing to
the Company should be used orfy for Comparny purposes. There
shoulkd 1ol be any direct personal gain srising out of it.

Howevsr, in specific matances where thers ars some indlrect bensfits
aceruing 1o empioyes(s), specific approvel shouid be obtained or
grantad

9 Cost Consclousneas

All employees are expected to strive for optimum wiilization of avaiiabis
rosouices They shall exercies dus care to ansure that all costs
incurisd aa reasanable and there is no wastage of resources. Every
time & cost 15 Incurred, proper evaluation of such cost ve bSenefits
should be done, as if the expenditure was bsing incurred for soif.
Propor approvals as per Company policies should be taken befora any
coRts At committed

10 Company Records

The Company rocords should be maintained in such a2 way that they
are m full scomphance with sl rules, iaws and regulations. Adequate
procautions should be taken to groteat them from falling into wrong
hands, whict coutd baon Company’s business imerests. They should
e kapt up 1o date and free from any misleading or wrong siformation,
nportant records ahould be stored in & safe place and properly
rrackaesc

1. Confidentiality

Empfoyeas come across a number of confidential information which
mav take many forms They must take praper care of such information
and ansure that it is not misused in any way which is detrimantal to the
Company's business or used for own commaercial benefit. They must
also not  diecl ions  or lating to our b
operationa to sutsidars, unisss they conasrn or impact them.
Employess who have access to propristary and  confidentiat
wiformaien muss take precaution to keep it confidential. Information
shauid be disclosed on a NEED TO KNOW basis to poople who nood
lo know such wformation.

ju
2
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The Company hss procadure for entering into confidentiality
agreements with various vendors, which shall ba sxecuted bafors any
information s ehared with them.

An empioyee is expected to accept only such information that is
nacessary to sccomplish the purpose of receiving it, and not for any
ather purpose.

12. Products and Advertising

All products should be of promisad content and quality. Advartising
should be within law and shall be honest.

13. Company Reporting and Communications

All Information reported or communicated by the Cempany should be
factually correct, complets and accurate, Proper cautionary ‘tn!emop!a
athall wy wheraver r v, to avoid any misunderatanding
or any unintendesd barm.

14. Interaction with Medis

Only MD and persons officiaily designated far such intecsctions -heyid
angaga with any member of press and media in matters conoerning
the Company. Any 1 ate for b jon shoulid Qe di d to such
avthorized pereons.

16, Compatition

CIBIL beliovas in fair and ethical competition. No smployes shall use
any llegal or unethical mesns to oitain any information about
compelition or to take any from tlon by any
misregreasntiation or by giving wrong facts lo the customer(s).

16. Community Activities

in order to ensure fairmass and avoid any adverse impact on business,
all community activities under CIBIL namae ehall be properly suthorized
before they ars undertaken by any employee. Such activities should
be unbiassd, should nat be related to promoting any religion and shail
not harm any business interests of the Company.

17. Governmant Support and Taxes

CIBIL is committsd to be an honest citizen. All employeas are axpected
10 provide full mippoct to any Qavernment initiatives, investigations end
compliance requirements. Al due taxes shall bs computed prapaty
and paild on ime. Propar disclasures should be made wharever thare
is lmck of full clarity and an opinion is formed.

18. “Antf’ Bribery and Corruption .
CiBIL, being & subsidisry of TransUnion of US, is governad by Farsign
Corrupt Practices Aot of US, and thus e officers, empioyees and
agerts are governed and prohibited fram giving, offering, ar pcomlarpg
anything of value {o a governmant or semi-government officials) with
the inten! 16 impropery obimin or relain any businsss or any other
advantage. CiBIL will obssrvs zero tolerance to such violations.

19. Political Contributions

CIBIL. balioves in fairneas and squality. ln-order o avoid any our:flfcksl
and political alignments, CIBIL shall not partioiy in say
activities or contributions.

20. Qifting and Entertalnment

CIBIL and ita smployess shall neither recelve nor offer or ma.ko.
direclly or indireclly, any llega! paymants, remuneration. gifta,
donations or comparable benefits that are intended, or percelved, to
obtain uncompetitive favors for the conduct of ita businesa. )
The smployses may however accept and offer nominat gifts during
couree of the business, provided such gifta are customarily given and
are of a commemorative nature, such as Diaries, Catendars and other
Stationary tams. Employese may aiso attand and take others out for
normel or customary business unoh, dinper and funcﬂoq:ls‘. These
should howsver, not impact or P H bjsativity and of
an ampioyes to take Company decisions.

21. Heaith, Safety and Environment

CIBIL shall strive to provide a sufe, healthy, clean and ergonomic
wew king snwearmant for ita peaple arnd guests whe visit it. it shall also
strive 10 prevent any wasteful uce of nature) resources (incl. water) n_md
is committad to help in Improving the environment. Wherever feasible
# witl recycls. reuse, refuse, reduce, release. replenish, return or
regenerate articles consumad in its operations,




