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Mr. Vikash Kamani '

55 Bangur Avenue

Kolkata 700 055

Dear Sir,
Sub : APPCINTMENT AS NON-EXECUTIVE DIRECTOR

On behalf of M/s Lee & Nee Softwares (Exports) Ltd. {("Company") | have pleasure
confirming your appointment to the Board of the Company as a non-executive director.

N 1 List of the current members of the Board (including you) is as follows:

Mr. Ajay Agarwal . Executive Director
Mr. Sagar Mal Gupta - Promoter Director
Mrs. Arpita Gupta - Independent Director
Mr. Vikash kamani - Independent Director

2. Yourinduction will occur on 25" April. 2014,

3. In accordance with the Company's Constitution, your appointment is for the term of 5
years.

4. Your appointment as a non-executive director is contingent upon fulfiiment of your

obligations and your successful election by shareholders of the Company.
Continuation of your appointment as Chair is contingent upon your re-appointment by

the Board.
5 You agree to apply yourself and discharge your duties as a non-executive director in
- accordance with the Constitution of the Company and the Companies Act 2013 and
= rules made there under. You are expected to attend:

{a) regular Board meetings and to ensure you have read and understood all
papers and information provided to you in relation to each Board meeting and
undertake such additional enquiries as you deem necessary and appropriate
to be informed of the Company's financial and operational performance. It is
envisaged this will involve an average time commitment of 1 {One) hours per
quarter;

{(b) the annual general meeting of the Company;
(c) the annual Board day; and

() a site visit (if applicable).
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6 By accepting this appointment you have confirmed you are able to allocate sufficient
time to meet the expectations of your role. You should seek the agreement of the
Chair before you accept any additional commitments that may affect the time
allocated to your role as a non-executive director of the Company.

You have agreed to become a member of and to attend the relevant meetings of the
Audit Commuittee / Remuneration Committee / Nomination Committee. During your
term in office, the Company may request you to be a member of additional
committees / any one or more committees, including but not limited to, the Audit
Committee, the Nomination Committee and the Remuneration Committee as may be
established by the Company when it sees fit or as required by law. 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 committee.

7. You will receive a director's fee of Rs.10,000/- per annum (plus statutory
superannuation). You are entitled to fees or other amounts as the Board determines
L - where you perform special duties or otherwise perform services outside the scope of
the ordinary duties of a director. You may also be reimbursed for out of pocket

expenses incurred as a result of your directorship or any special duties.

B. You are required to disclose to the Company your interests and any matters
(excluding those matters which may be subject to legal professional privilege) which
affect your independence. You are required to notify the Company anytime there is
any change in these interests. In particular, you are required to notify the Company
Secretary of any changes to securities you hold in the Company no later than 3
business days after the change or, in the event you begin to have or cease to have a
substanhal holding, the business day after the change.

g Any confidential information which may come to your knowledge in the performance
of your duties as a director of the Company must not be divulged, except so far as:

(a) may be necessary in connection with the proper performance of your duties to
the Company;

(b) the Company may from time fo time authorise and that you will take all
\ reasonable precautions as may be necessary to maintain the secrecy and
confidentiality of all confidential information of the Company; or

(c) you may be required by law to disciose.

ee You will not, except with the prior written consent of the Company, be in any way
connected with or interested in any business in competition with that of the Company
or its subsidiaries (other than as a provider of legal services). This does not prevent
you from holding equity in other companies

11 The office you hold as a director becomes vacant in the following circumstances:

(a) you cease to be a director under any provision of the Companies Act 2013;

(b) you become bankrupt or make any arrangement or composition with your
creditars generally;
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