
 

of profitability. During that period Bank of America attained the premier position of being the 
most profitable foreign bank in India. 
 
Vikram left Bank of America in 1996 and for two years he worked with Ernst & Young 
Consulting, New York. He was assigned as the CEO and Managing Director at Ernst & Young 
Consulting, India and was also Ernst & Young’s Asia Director for its Global Operate Business 
(Outsourcing). 
 
In 1999, Vikram founded EXL Service Holdings, Inc., a leading global business process 
outsourcing company, in the US. The company was listed on the NASDAQ in 2006. He was the 
CEO of the company until May 2008 when he was elevated to the position of Executive 
Chairman of the Board. In May 2011, he relinquished all his executive responsibilities and 
became the Non-Executive Chairman of the Board.After having served 14 years, Vikram left the 
Board in February 2014. 
 
EXL is a recognized global provider of transformational outsourcing solutions and highly 
sophisticated analytics. It primarily serves the needs of Global 1000 companies in Insurance, 
Banking, Capital Markets, Utilities, Travel and Logistics & Transportation sectors. EXL strives to 
build lasting relationships with its clients based on consistent high-quality service delivery, 
trust and confidence. Among its customers are leading insurance companies such as Allstate, 
Aetna, The Hartford and Prudential in the US and DLG in the UK. It also provides services to two 
leading utilities, British Gas and Scottish Power, in the UK. EXL has its corporate office in New 
York and operations in India, the Philippines, US, Czech Republic, Bulgaria and Romania. It has 
over 25,000 employees and a market cap of $2 billion USD. 
 
Vikram is currently Chairman of SPI Global, a leading publishing outsourcing company 
registered in Singapore and operating from the Philippines, India, Vietnam and China. 
 
He is also on the Board of Southwest Food Service Excellence Inc. (SFE), a major food sourcing 
company in the US. 
 
Vikram was also on the Board of ING Vysya Bank in India from 2011 to 2015, when it was sold 
to Kotak Mahindra Bank. While on the Board, he was the Chairman of the Technology 
Committee and a member of the Audit and Risk Committees. He also represented the Board for 
credit approvals that required Board approval. 
 
Vikram was a Senior Advisor to Oakhill Capital Partners for, which manages a multi-billion 
dollar family of private equity funds for five years until Feb 2016 when he resigned his position. 
He however, still continues to advise Oakhill Capital on a project basis. He also advises other 
leading private equity funds such as APAX Partners of the UK and Apollo Global Management 
LLC on specific projects in varied sectors such as BPO, financial services, IT services and retail. 
 
Vikram was also on the Board of Kenon Holdings Inc., a NYSE listed global holding company 
registered in Singapore until June this when his tenure expired. The company was formed by 
splitting out the Global Assets of Israel Corporation, an OFER group listed company on the TASE 
in Israel. The company has major power generation plants in Latin America, a major joint 
venture automobile company in China and other assets, including shipping and green energy. 
He is the member of the Audit and Nominating & Governance Committees of the Board. 
 
Vikram has held the position of Chairman of the Business Process Outsourcing Forum of 
NASSCOM—the premier industry association of IT and BPO companies in India. He held this 
position for 5 years, during which the industry grew by over 15% annually. Lastly, Vikram also 
won New York Area Ernst & Young Entrepreneur of the Year Award in 2008. 
 
Vikram is a US Citizen and was born on July 19, 1949. Vikram is a graduate of St. Stephens 
College, Delhi University and completed his Master’s in Business Administration from the Indian 



 

Institute of Management Ahmadabad (an affiliate of Harvard Business School) in 1970. He 
currently resides in Singapore. 
 
(B) P. Vijaya Bhaskar: 
 
The disclosure as required under Standard 1.2.5 of the “Secretarial Standard-2 on General 
Meetings” is given below: 
 

S. No. Particular Remarks 
1 Age 62 years 

2 Qualification M.Com, CA IIB, PGDBM 

3 Experience Policy Making in Central Bank 

4 Terms and Conditions of 
appointment  or re-appointment 
along with details of remuneration 
sought to be paid and 
remuneration last drawn 

As per Annexure-I. 

5 Date of First appointment on the 
Board 

NIL 

6 Shareholding in RHDFCL NIL 
7 Relationship with other Directors, 

Managers and KMP 
NIL 

8 Number of meetings of the Board 
attended during the year 

NIL 

9 Other Directorship, Membership/ 
Chairmanship of the Committees 
of other Boards  

Refer Annexure-B 

10.  Justification for choosing the 
candidate as Independent director 

One of the member vide its candidature letter 
under Section 160 of the Act dated March 06, 
2018 has proposed the appointment of Mr. 
Vikram Talwar as Non-Executive and 
Independent Director. Accordingly, the 
proposal has been brought to all the members 
for seeking their approval. 

 
Annexure-B 

 
1. Details of other directorships of Mr. P. Vijaya Bhaskar 

 
S. No. Name of the Company Date of Appointment 
1.  GMR Hyderabad International Airport Limited 28.09.2016 
2.  IIFL Wealth Finance Limited 23.12.2016 
3.  Axis Asset management Company Limited 13.07.2016 
4.  Paytm Payments Bank Limited 09.02.2017 
5.  Aditya Birla Health Insurance Co. Limited 10.05.2016 
6.  Metropolitan Clearing Corporation of India Limited 27.10.2016 
7.  Religare Enterprises Limited 17.02.2018 

 
  



 

2. Details of Membership/ Chairmanship of Committees of other Boards of P. Vijaya 
Bhaskar: 
 
 

S. No. Name of the Company Name of Committee Designation 
(Chairman/Member) 

1.  Aditya Birla Health 
Insurance Co. Limited 

Risk Management Committee Chairman 

2.  Paytm Payments Bank 
Limited 

Risk Management Committee Chairman 

3.  IIFL Wealth Finance 
Limited 

Audit Committee Chairman 

4.  Metropolitan Clearing 
Corporation of India 
Limited 

Risk Management Committee Chairman 

Advisory Committee Chairman 

Audit Committee Member 

Committee for monitoring 
SEBI Inspection Report 

Chairman 

Disciplinary Action Committee Chairman 

Defaulters Committee Member 
Ethics Committee Chairman 

Investor Services Committee Member 

Member Regulation Oversight 
Committee 

Chairman 

Nomination and Remuneration 
Cum Compensation Committee 

Member 

Stakeholders Relationship 
Committee 

Member 

Standing Committee on 
Technology 

Chairman 

Membership Selection 
Committee 

Member 

Public Interest Directors 
Committee 

Chairman 

Selection Committee – 
Managing Director 

Chairman 

Independent Directors 
Committee 

Chairman 

5.  Religare Enterprises 
Limited 

Audit Committee Chairman 

Investment, Borrowing & 
Share Allotment Committee 

Member 

Risk Committee Chairman  

 
The brief profile of Mr. P. Vijaya Bhaskar is as under:  

P. Vijaya Bhaskar is a career central banker and retired as Executive Director of the Reserve 
Bank of India. During his long career at the RBI from 1981 to 2011, he was predominantly 
overseeing the regulatory and supervisory functions of RBI in banking and non-banking. He also 
worked as the nominee director of RBI in a major public sector bank. 

 
 
 
 
 



 

Annexure-I 
 

Terms and Conditions of appointment 
 
Tenure of Appointment  
 
Your appointment for the time being will be for five years from the date of appointment by 
shareholders. This tenure is subject to the condition that you continue to meet the criteria for 
being an Independent Director. Your appointment is also subject to the maximum permissible 
Directorships that one can hold as per the provisions of the Act.  
 
Criteria of Appointment  
 
Your appointment has been approved by the shareholders of the Company in its Extra-Ordinary 
General meeting held on March 07, 2018. 
 
You are expected to continue to be qualified as 'independent' during your tenure and provide 
periodic declaration to the effect as required by regulations. You will be categorized as 
“Independent Director” in the annual report and other documents and publications of the 
Company. If circumstances change and you believe it may not be possible for you to retain your 
independence, you should discuss this with the Board of Directors, as soon as practicable.  
 
Performance Evaluation  
 
Your performance evaluation shall be done by the Board of Directors annually, without your 
participation. You will participate in reviewing the performance of other directors.  
 
Prohibition on Insider Trading  
 
You will be guided by the Religare Code of Conduct for Prevention of Insider Trading and the 
requirements under the Act and relevant SEBI Regulations. You should not make any statements 
that might trigger a breach of these requirements except as permitted by law or without prior 
clearance from the Board of Directors or Company Secretary. 
 
Role on the Board  
 
You are expected to provide your expertise, experience and inputs inter alia in the fields of 
business strategy, planning, management and corporate governance in the functioning of the 
Board and the committees of the Board you may be nominated. You should allocate requisite 
time for Board and committee meetings, preparatory work and travel. 
 
The Board of Directors may, if it deems fit, invite you for being appointed on one or more 
existing committees of Board or any such committee that is set up in future. Your appointment 
on such committee will be subject to the applicable regulations.  
 
Memberships of other Boards 

It is expected that you will not serve on the boards of competing companies. However, if you 
intend to join the boards of competing companies, you will seek prior approval of the 
Company’s Board. 
 
Duties and Liabilities  
 
Your role and duties will be those normally required of a Non-Executive Independent Director 
under the Act. There are certain duties prescribed for all Directors, both Executive and Non-
Executive, which are fiduciary in nature and are as under: 



 

 
a. You shall act in accordance with the Company’s Articles of Association. 

b. 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. 

c. You shall discharge your duties with due and reasonable care, skill and diligence. 

d. You shall not involve yourself in a situation in which you may have a direct or indirect 

interest that conflicts, or possibly may conflict, with the interest of the Company.  

e. You shall not achieve or attempt to achieve any undue gain or advantage either to 

yourself or to your relatives, partners or associates. 

f. You shall not assign your office as Director and any assignments so made shall be void. 

You will follow the highest standards of confidentiality. You shall not disclose to any person or 
company (either during the course of the tenure or at any time after resignation), any 
confidential information concerning the Company or any of its Group Company which you 
acquire by virtue of your position as a Director, except as permitted by law or with prior 
clearance from the Board of Directors. 
 
The laws and regulations that currently govern the duties and liabilities of an Independent 
Director are the Act (inducing rules thereunder). Apart from other duties, you are specifically 
required to follow “the code for the Independent Director” as per Schedule IV of the Act.  
Further, you are required to make disclosures as and when required as per the requirements of 
the Act. 
 
In case you so desire, Company would help you to familiarize yourself with the duties and 
liabilities of an independent director. 
 
As per Section 149 of the Act, you will be held responsible, only in respect of such acts of 
omission or commission by a company which had occurred with your knowledge, attributable 
through Board processes, and with your consent or connivance or where you had not acted 
diligently. 
 
Directors and Officers Liability Insurance Policy 
 
Religare Enterprises Limited (REL) has a Directors and Officers Liability Insurance Policy which 
covers the subsidiaries of REL. Accordingly, RHDFCL Board Members would be covered 
/indemnified as per the policy of REL. 
 
Status of Appointment 
 
You will not be an employee of the Company and this letter shall not constitute a contract of 
employment. 
 
You may be entitled to remuneration as per applicable provisions of laws for the time being in 
force and in accordance with the criteria, as approved by the Board of Directors on the 
recommendation by the Nomination and Remuneration Committee, within the overall limits 
approved by the shareholders and the applicable legal provisions. You may also be paid 
remuneration by commission as per the provisions of the Act and approved by the Board and 
the Shareholders from time to time.  
 
You will also be entitled to sitting fee for attending the meetings of the Board /Committee 
thereof either personally or through Video Conference or other audio visual means or for any 
other purpose whatsoever as may be decided by the Board of Directors. The sitting fees 
presently payable to the Non-Executive Independent Director is Rs. 20,000/- (Rupees Twenty 
Thousand Only) per meeting of the Board or Committee thereof.  
 



 

The remuneration and fee payable shall be subject to applicable tax deduction at source. In 
addition to the above you will be entitled to reimbursement of all expenses for participation in 
the Board and other meetings. 
 
Termination 
 
You may resign from your position at any time and should you wish to do so. However, you are 
requested to serve a reasonable written notice on the Board. 
 
Continuation of your appointment is contingent on your getting re-elected by the shareholders 
in accordance with provisions of Act and the Articles of Association of the Company, from time 
to time in force. You will not be entitled to compensation if the shareholders do not re-elect you 
at any time. 
 
Your appointment may also be terminated in accordance with the provisions of the Articles of 
Association of the Company from time to time in force. 
 
General  
 
All the terms as mentioned above including your appointment, remuneration, professional 
conduct, role, duties and liabilities and evaluation shall be governed by the Act and rules made 
thereunder , as amended from time to time.  
 
This Letter and any non-contractual obligations arising out or in connection with this letter shall 
be governed by, and shall be construed in accordance with the laws of India and subject to the 
exclusive Jurisdiction of the Courts of India.  

 
By order of the Board of Directors 

For RELIGARE HOUSING DEVELOPMENT  
FINANCE CORPORATION LIMITED 

 
               Sd/- 

Place: Noida       Manpreet Kaur Chawla  
Date: March 06, 2018      Company Secretary 
        Mem. No.: A-31256 
 Add: Plot No. A-3/4/5, Prius     

Global, Sector 125, Noida – 
201301 

         
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

MGT 11 - PROXY FORM 



 

 
(Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the 

Companies (Management and Administration) Rules, 2014) 

 
Name of the Member(s) :_____________________________________________________ 
Registered address : __________________________________________________________________ 
E-mail Id : __________________________________________________________________ 
Folio No. _________________________________ DP ID & Client ID*. _____________________________________ 
 
I / We, being the member(s) of ………..............…. Shares of Religare Housing 
Development Finance Corporation Limited, hereby appoint 
 
1. Name: ___________________________________________ E-mail Id: 
___________________________________________ 
Address:_______________________________________________________________________________________ 
____________________________________________________________Signature:_________________________ 
or failing him 
2. Name: ___________________________________________ E-mail Id: 
___________________________________________ 
Address:_______________________________________________________________________________________ 
____________________________________________________________Signature:_________________________ 
or failing him 
 
3. Name: ___________________________________________ E-mail Id: 
___________________________________________ 
Address:_______________________________________________________________________________________ 
____________________________________________________________Signature:_________________________ 
 
as my/our proxy to attend and vote (on a poll) either for or against each resolution for me/us and on my/our behalf 
at the Extra Ordinary General Meeting of the Company to be held on Wednesday, March 07, 2018, 2018 at 03:00 p.m. 
at Tower A, Plot No. 3, 4 & 5, Prius Global, Sector 125, Noida-201301 and at any adjournment thereof in respect of 
such resolution as indicated below: 
 
Resolution 
No 

Resolution Optional** 
 
For  Against 

Special Business 
1.  Approval for appointment of Mr. Vikram Talwar (DIN: 00416236) 

as Non-Executive and Independent Director of the Company 
  

2.  Approval for appointment of Mr. P. Vijaya Bhaskar (DIN: 
06629884) as Non-Executive and Independent Director of the 
Company 

  

*Applicable for investors holding shares in electronic form. 
 
Signed this ..............day of .................... 2018.  

Affix 
Re. 1 

Revenue 
Stamp 

 
    ______________________________ 
    Signature of shareholder 

 
__________________________________    __________________________________         _________________________________ 
Signature of first proxy holder    Signature of second proxy holder  Signature of third proxy holder 
 
Notes: 

1) This form of proxy in order to be effective should be duly completed and deposited at the Registered Office 
of the Company not less than 48 hours before the commencement of the meeting. 

2) A Proxy need not be a member of the Company. 
3) A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more 

than 10% of the total share capital of the Company carrying voting rights. A member holding more than 
10% of the total share capital of the Company carrying voting rights may appoint a single person as proxy 
and such person shall not act as a proxy for any other person or shareholder. 

4) **This is only optional. Please put a ‘X’ in the appropriate column against the resolutions indicated in the 
Box. If you leave the ‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be 
entitled to vote in the manner as he/she thinks appropriate. 



 

5) Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes. 
6) In the case of joint holders, the signature of any one holder will be sufficient, but names of all the joint 

holders should be stated. 
  



 

 
 
 

RELIGARE HOUSING DEVELOPMENT FINANCE CORPORATION LIMITED 
 

Registered Office: 2nd Floor, Rajlok Building, 24, Nehru Place, New Delhi-110019 
 

Corporate office: 9th Floor, Tower B, Paras Twin Towers, Golf Course Road, 
Sector-54, Gurgaon - 122002 

 
CIN No. – U74899DL1993PLC054259, Phone: +91-11-46272400, Fax: +91 11 46272447 

 
E-mail: homeloans@religare.com, customerservice@religare.com 

 
Website: www.religarehomeloans.com 

 
Please fill attendance slip and hand it over at the entrance of the meeting hall 

Joint shareholders may obtain additional Slip at the venue of the meeting. 
 

Name and address of the shareholder/Proxy: _____________________________ 

Folio No.:_____________________ 

DP ID & Client ID*: _____________________________ 

No. of Shares held: ______________________________ 

 
I/We hereby record my/our presence at the Extra Ordinary General Meeting of the company, to 
be held on Wednesday, March 07, 2018 at 03:00p.m. at Tower A, Plot No. 3, 4 & 5, Prius Global, 
Sector 125, Noida-201301. 
 

Signature of the Shareholder or Proxy**:  

 

_____________________________________________________________ 

*Applicable for investors holding shares in electronic form. 
**Strike out whichever is not applicable 

ATTENDANCE SLIP 
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