Terms of reference of the Nomination and Remuneration Committee

The terms of reference of the Nomination and Remuneration Committee is as follows:

1.

Formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the board of directors of the Investment
Manager a policy relating to, the remuneration of the directors, key managerial
personnel and other employees;

. Formulation of criteria for evaluation of performance of independent directors and the

board of directors;

. Devising a policy on board diversity;
. Identifying persons who are qualified to become directors and who may be appointed in

senior management in accordance with the criteria laid down and recommend to the
board of directors their appointment and removal and evaluation of director's
performance;

. Determining whether to extend or continue the term of appointment of the

independent director, on the basis of the report of performance evaluation of
independent directors;

. Carrying out any other function as prescribed under applicable law;
. Endeavour to appoint new key employee to replace any resigning key employee within

six months from the date of receipt of notice of resignation and recommend such
appointment to the Board, if necessary; and

. Performing such other activities as may be delegated by the board of directors of the

Investment Manager and/or are statutorily prescribed under any law to be attended to
by the Nomination and Remuneration Committee.



