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POLICY

The Company’s primary concern in relation to the composition of the Board is to have a
well-balanced group with a variety of backgrounds, skills and experience. The priority in
the nomination of a proposed board member is to identify their respective skills that will
add value to the company and which may not exist in the present composition of board
members.

PROCEDURE

Any Board member may recommend a candidate for a Board position to the Nomination
and Remuneration Committee which shall be responsible for identifying whether the
nominee meets the criteria, is suitable and whether a position exists.

If considered acceptable by the Nomination and Remuneration Committee the candidate
is introduced to the other directors and a vote taken at a Board meeting as to the
appointment of the candidate to the Board.

In terms of the Constitution, a person appointed as a director by the Board, retires at the
next Annual General Meeting and is eligible for election as a director by the Members.

CRITERIA

Appointment of Board members is to be considered keeping in mind a broad range of
criteria interalia including but not be limited to qualifications, skills, industry experience,
background, integrity and other qualities required to successfully fulfil his/her
responsibilities and obligations as the member of the Board.

CRITERIA FOR INDEPENDENT DIRECTOR

1. For the purpose of this clause, the expression ‘independent director’ shall mean a non-
executive director, other than a nominee director of the Company:

a. who, in the opinion of the Board, is a person of integrity and possesses relevant
expertise and experience,;

b. (i) who is or was not a promoter of the company or its holding, subsidiary or associate
company or member of the promoter group of the listed entity;

(i) Who is not related to promoters or directors in the company, its holding, subsidiary or
associate Company.

c. apart from receiving director's remuneration, has or had no material pecuniary
relationship with the company, its holding, subsidiary or associate company, or their
promoters, or directors, during the two immediately preceding financial years or during
the current financial year,




d. none of whose relatives has or had pecuniary relationship or transaction with the
company, its holding, subsidiary or associate company, or their promoters, or directors,
amounting to two percent or more of its gross turnover or total income or fifty lakh rupees
or such higher amount as may be prescribed, whichever is lower, during the two
immediately preceding financial years or during the current financial year,;

e. who, neither himself nor any of his relatives —

(i) holds or has held the position of a key managerial personnel or is or has been
employee of the company or its holding, subsidiary or associate company in any of the
three financial years immediately preceding the financial year in which he is proposed to
be appointed;

(i) is or has been an employee or proprietor or a partner, in any of the three financial
years immediately preceding the financial year in which he is proposed to be appointed,
of—

(A) A firm of auditors or company secretaries in practice or cost auditors of the company
or its holding, subsidiary or associate company; or

(B) any legal or a consulting firm that has or had any transaction with the company, its
holding, subsidiary or associate company amounting to ten percent or more of the gross
turnover of such firm;

(iif) Holds together with his relatives two percent or more of the total voting power of the
company; or

(iv) is a Chief Executive or director, by whatever name called, of any non-profit
organization that receives twenty-five percent or more of its receipts from the company,
any of its promoters, directors or its holding, subsidiary or associate company or that
holds two percent or more of the total voting power of the company;

(v) is a material supplier, service provider or customer or a lessor or lessee of the
company;

f. who is less than 21 years of age.

OTHER DIRECTORSHIPS / COMMITTEE MEMBERSHIPS

The Board members are expected to have adequate time and expertise and experience
to contribute to effective Board performance.




The Nomination and Remuneration Committee shall take into account the nature of and
the time involved in a Director’s service on other Boards, in evaluating the suitability of
the individual Director and making its recommendations to the Board.

A Director shall not serve as Director in more than 20 companies of which not more than
10 shall be Public Limited Companies. A Director shall not serve as an Independent
Director in more than 7 Listed Companies and not more than 3 Listed Companies in case
he is serving as a Whole-time Director in any Listed Company.

A Director shall not be a member in more than 10 Committees or act as Chairman of
more than 5 Committees across all companies in which he holds directorships. For the
purpose of considering the limit of the Committees, Audit Committee and Stakeholders’
Relationship Committee of 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 8 of the Companies Act, 2013 shall be
excluded.
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