49.

CORPORATE GOVERNANCE

The company agrees to comply with the following provisions:

|. Board of Directors

(A) Composition of Board

(i)

{ii)

i)

The Board cf directors of the company shall have an optimum combination of executive
and non-executive directors with not less than fifty percent of the board of directors
comprising of non-executive directors.

Where the Chairman of the Board is a non-executive director, at least one-third of the
Board should comprise of independent directors and in case he is an executive
director, at least half of the Board should comprise of independent directors.

Provided that where the non-executive Chairman is a promotar of the company cor is
related to any promoter or person occupying management positions at the Board level
or at one level below the Board, at least one-half of the Board of the company shall
consist of independent directors.

For the purpose of the sub-clause (ii), the expression ‘independent director’ shall mean

a non-executive directar of the company who:

a. apart from receiving director's remuneration, does not have any material pecuniary
relationships or transactions with the company, its promeoters, its directors, its senior
management or its holding company, its subsidiaries and associates which may
affect indepandence of the director;

b. is not related to promoters or persons occupying management positions at the board
level or at one lavel below the board;

c. has not been an executive of the company in the immediately preceding three
financial years;

d. is not a pariner or an executive or was not partner or an executive during the
preceding three years, of any of the following:

i) the statutory audit firm or the internal audit firm that is associated with the
company, and

ii) the legal firm(s) and consulting firm(s) that have a material asscciation with the
company.

e. is not a material supplier, service provider cor customer or a lessor or lessee of the
company, which may affect independence of the director.

f. is not a substantial shareholder of the company i.e. owning two percent or more of
the block of voting shares.

g. Is not less than 21 vears of age.

Explanation

For the purposes of the sub-clause (iii):

a. Associate shall mean a company, which is an “associate” as defined in Accounting

Standard (AS) 23, “Accounting for Investmenis in Associates in Consolidated
Financial Statements”, issued by the Institute of Chartered Accountants of India.
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(iv)

(B)

(€)

b.

“Senior management” shall mean personnel of the company who are members of its
core management team excluding Board of Directors. Normally, this would comprise
all members of management one level below the executive directors, including all
functional heads.

c. “Relative” shall mean “relative” as defined in section 2(41) and section 6 read with

Schedule |A of the Companies Act, 1956.

Nominee directors appointed by an institution, which has invested in or lent to the
company shall be deemed to be independent directors.

Explanation:

“Institution’ for this purpose means a public financial institution as defined in Section
4A of the Companies Act, 1956 or a “corresponding new bank” as defined in section
2(d) of the Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970
or the Banking Companies (Acquisition and Transfer of Undertakings) Act, 1980 [both
Acts].”

Non executive directors’ compensation and disclosures

All fees/compensation, if any paid to non-executive directors, including independent
directors, shall be fixed by the Board of Directors and shall require previous approval
of shareholders in general meeting. The shareholders’ resolution shall specify the
limits for the maximum number of stock options that can be granted to non-executive
directors, including independent directors, in any financial year and in aggregate.

Provided that the requirement of obtaining prior approval of shareholders in general
meeting shall not apply to payment of sitting fees to non-executive directors, if made
within the limits prescribed under the Companies Act, 1956 for payment of sitting fees
without approval of the Central Government.

Other provisions as to Board and Committees

(i) The board shall meet at least four times a year, with a maximum time gap of
four months between any two meetings. The minimum information to be made
available to the board is given in Annexure— | A.

(i) A director shall not be a member in more than 10 committees or act as
Chairman of more than five committees across all companies in which he is a
director. Furthermore it should be a mandatory annual requirement for every
director to inform the company about the committee positions he occupies in
other companies and notify changes as and when they take place.

Explanation:

1. For the purpose of considering the limit of the committees on which a
director can serve, all public limited companies, whether listed or not, shall
be included and all other companies including private limited companies,
foreign companies and companies under Section 25 of the Companies Act
shall be excluded.

2. For the purpose of reckoning the limit under this sub-clause, Chairmanship/
membership of the Audit Committee and the Shareholders’ Grievance
Committee alone shall be considered.

(iiiy  The Board shall periodically review compliance reports of all laws applicable to
the company, prepared by the company as well as steps taken by the company
to rectify instances of non-compliances.
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(D)

(A)

(iv) 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 180 days from the day of such resignation or removal, as the
case may be:

Provided that where the company fulfils the requirement of independent
directors in its Board even without filing the wvacancy created by such
resignation or removal, as the case may be, the requirement of replacement by
a new independent director within the period of 180 days shall not apply.

Code of Conduct

(i) The Board shall lay down a code of conduct for all Board members and senior
management of the company. The code of conduct shall be posted on the
website of the company.

(ii) All Board members and senior management personnel shall affirm compliance
with the code on an annual basis. The Annual Report of the company shall
contain a declaration to this effect signed by the CEO.

Explanation: For this purpose, the term “senior management” shall mean personnel
of the company who are members of its core management team excluding Board of
Directors. Normally, this would comprise all members of management one level
below the executive directors, including all functional heads.

Audit Committee
Qualified and Independent Audit Committee

A qualified and independent audit committee shall be set up, giving the terms of
reference subject to the following:

(i) The audit committee shall have minimum three directors as members. Two-
thirds of the members of audit committee shall be independent directors.

(i) All members of audit committee shall be financially literate and at least one
member shall have accounting or related financial management expertise.

Explanation 1: The term “financially literate” means the ability to read and
understand basic financial statements i.e. balance sheet, profit and loss
account, and statement of cash flows.

Explanation 2: A member will be considered to have accounting or related
financial management expertise if he or she possesses experience in finance
or accounting, or requisite professional certification in accounting, or any other
comparable experience or background which results in the individual’s financial
sophistication, including being or having been a chief executive officer, chief
financial officer or other senior officer with financial oversight responsibilities.

(iii)  The Chairman of the Audit Committee shall be an independent director;

(iv) The Chairman of the Audit Committee shall be present at Annual General
Meeting to answer shareholder queries;

(v) The audit committee may invite such of the executives, as it considers
appropriate (and particularly the head of the finance function) to be present at
the meetings of the committee, but on occasions it may also meet without the
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(B)

(C)

(D)

presence of any executives of the company. The finance director, head of
internal audit and a representative of the statutory auditor may be present as
invitees for the meetings of the audit committee;

(vi) The Company Secretary shall act as the secretary to the committee.
Meeting of Audit Committee

The audit committee should meet at least four times in a year and not more than four
months shall elapse between two meetings. The quorum shall be either two members
or one third of the members of the audit committee whichever is greater, but there
should be a minimum of two independent members present.

Powers of Audit Committee
The audit committee shall have powers, which should include the following:

To investigate any activity within its terms of reference.

To seek information from any employee.

To obtain outside legal or other professional advice.

To secure attendance of outsiders with relevant expertise, if it considers
necessary.

Role of Audit Committee

PON=

The role of the audit committee shall include the following:

1. Oversight of the company’s financial reporting process and the disclosure of its
financial information to ensure that the financial statement is correct, sufficient
and credible.

2. Recommending to the Board, the appointment, re-appointment and, if required,
the replacement or removal of the statutory auditor and the fixation of audit
fees.

3. Approval of payment to statutory auditors for any other services rendered by

the statutory auditors.

4, Reviewing, with the management, the annual financial statements before
submission to the board for approval, with particular reference to:

a. Matters required to be included in the Director’'s Responsibility Statement
to be included in the Board's report in terms of clause (2AA) of section
217 of the Companies Act, 1956

b. Changes, if any, in accounting policies and practices and reasons for the
same

c. Major accounting entries involving estimates based on the exercise of
judgment by management

d. Significant adjustments made in the financial statements arising out of
audit findings

e. Compliance with listing and other legal requirements relating to financial
statements

f. Disclosure of any related party transactions

g. Qualifications in the draft audit report.

5. Reviewing, with the management, the quarterly financial statements before

submission to the board for approval

5A. Reviewing, with the management, the statement of uses / application of funds
raised through an issue (public issue, rights issue, preferential issue, etc.), the
statement of funds utilized for purposes other than those stated in the offer
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