20 MICRONS

CIN # L99999GJ1987PLC009768
Regd. Office: 9-10, GIDC Industrial Estate, WAGHODIA, Dist.: Vadodara, 391760
Ph. # 75 748 06350 E-Mail : co_secretary@20microns.com
Website: www.20microns.com

24 October, 2024

To:
BSE Limited National Stock Exchange of India Limited
Listing Compliances Listing Deptt.
Phiroze Jeejeebhoy Towers Exchange Plaza, Bandra — Kurla Complex,
Dalal Street, Fort, Bandra [East],
MUMBAI - 400 001. MUMBAI - 400 051.
SCRIP Code : 533022 SYMBOL : 20 MICRONS

Sub: Additional Details Required for Corporate Announcement filed under Regulation 30 of
SEBI (LODR) Regulations, 2015.- A copy of appeal filed by the NSE.

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, SEBI Circular No.SEBI/HO/CFD/CFD-PoD-1/P/CIR/2023/123 dated July 13, 2023 and in
continuation of our disclosure dated 23™ October, 2024, we enclosed herewith a copy of appeal filed
by the NSE.

We request you to please take the same on record.
Thanking you,

Yours faithfully
For 20 Microns Limited

Digitally signed by
KOMAL KOMAL PANDEY
Date: 2024.10.24
PAN DEY 12:05:51 +05'30'
[Komal Pandey]
Company Secretary

Membership # A-37092
Encl.: as above.
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IN THE SUPREME COURT OF INDIA
CIVIL APPELLATE JURISDICTION
CIVIL APPEALNO. 50> OF2024
(Under Section 22F of the Secu rities Contracts (Regulation) Act, 1956)

(Arising out of the Order dated 28 November 2023 passed by the Ld.
Securities Appellate Tribunal, Mumbai in Appeal No. 846 of 2023)

IN THE MATTER OF:
NATIONAL STOCK EXCHANGE OF INDIA LIMITED
--.APPELLANT

C VERSUS

20 MICRONS LTD. & ANR
.. RESPONDENTS

WITH

L A. No. a2l of 2024
{Application secking ex-parte ad-interim stay)

WITH

LA No. 22UTY of 2024
{ﬁpp]iﬂii tion seeking exemption from filing certified copy of the Impugned
E’I’ Order)

WITH

b
LA No. 2P %08 2004
(Application seeking permission to file additional documents)

PAPERBOOK
(FOR INDEX PLEASE SEE INSIDE)

ADVOCATE FOR THE APPELLANT: ﬂ_ﬂ\,r:[ -WHGI
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Appelilate Tribunal,
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supporting affidavit

12.

APPENDIX
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LODR Regulations of
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13,

ANNEXURE A-1:
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ANNEXURE A-2:
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consultation paper of
Respondent MNe. 2 as
available on the official
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1.¢., FEroz International
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A true copy of the waiver
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33,

ANNEXURE A-18:

A true copy of the waiver
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IN THE SUPREME COURT OF IND1A
CIVIL APPELLATE JURISHCTION
CIVIL APPEAL NO. OF 2024

IN THE MATTER OF:
NATIONAL STOCK EXCHANRGE OF INDIA LIMITED
- APPELLANT
VERSUS

20 MICRONS LTD. & ANR
.. RESFONDENTS

QFFICE REFORT ON LIMITATION

1. The Appeal is / are within time.
2. The Appesal is barred by time and there iz delay of days in fling
the same against the Qrder dated and the Application: for

condonation of - ~days delay has been filed.

3. There 15 delay of ' days in re-filing the Appeal and 1he
Application for condonation of days delay in re-filing has been
filed.

NEW DELHI

DATED:.2S...01/2024 (BRANCH OFFICER)
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PROFORMA FOR FIRST LISTING

SECTION:
The case pertains to (Please tick/ check ths correct box):
[¥ ] Central Act: {Title}): Securities Contracts (Regulation)

Act 1956

[¥ ] Section: Saction 22 F

[ | Central Rule: (Titta) N.A.

[ 1 Rule Ma(s): N.A.

[ ] State Act; (Title) N.A.

[ ] Seclion: N.A.

[ ] State Rule: (Titla) "NLA.

[ ] Rule No{sk: _ N.A.

| | Impugned Interim: {(Date) MN.A.

[¥ J Impugned Finat Order/Decroe:(Date) 28.91.2023
[ ] High Court: . N.A. |

[ ] Name of Judges: Hon'blea  Mr,  Justice Tarun

Agarwala Presiding Officar, and Ms.
Meera Swarup Technical mamber
[ ] Tribunalf Authority:  (Name) - Securities Appellats

Tribunal Mumbai
1. Nature of makter: {,.f‘_lFCiviI [ ] Criminal
2. (a) Petitionar No.1: National Stock Exchange of India Ltd.
b} e-mailID; N.A.
(c] Mobile phone number;, N.A.
3. {a) Respondent Ho.1. 20 Micrens Ltd.
{b) e-mail 1D: MN.A.
{c) Mobile phons number: N A_

4. {a) Main category classification. 1006 Company Law,
MRTP,TRAI, SEBI, |drai and RBI




B

1.

At

i_':.i]l Similar disposed of matter with citation, if any, &
pagse details: No similar disposed of case.
(b). Similar pending matier with. case detalls: No similar

matter is pending

Criminal Matter:

a

- {a) " Whether gccused/ convict has surrendered:

[ -] Yes [ ] No [f]NA
{b) FIR No. N.A. Date: M.A.
{c] Peolice Stafion: N.A.
(d}  Sentence Awardsd: N.A.
{g) Sentence Undergons: M.A.
Land Acquisition Matters:
{2) Date of Section 4 nﬁﬁﬁcaﬁnn: N.A.
ik} Date of Section & notification: N.A.
(c) Dats of Section 17 notification: N.A.
Tax Matters: Tax effact: N.A,
Speclal Categery (first petitionerf appellant only}.
[ ]Senior citizen > 65 years [ [ SC/AAT[ ] Woman/
child[ ] Disabled [ ] Legal Aid case
[ ]1'ncustody [ ] N.A,
Vohicle Mumber (in case of Motor Accident Clalim
matter): NA.

Dated 25.01.2024 Nameo: [ Taal . 3

Registration No. ~ 3808

E-mail: tﬂi E—T HM_i:E@'g‘Jﬂ_Wﬁ' Loin,
' b: 93134217
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SYNOPSIS
The present Civil Appeal is being preferred under Section Z2F of the Securities
'Contracts (Regulation) Act, 1956 (*SCRA™) challenging the Order dated 23
November 2023 (“Impugned Order”) passed by the Ld. Securities App<llate
Tribonal, Mumbai (“Ld. Tribumal™} in Appeal No. 846 of 2023, Th: Ld
Tribunal whils passing the Tmpugned Order has placed reliance on its earlier
Order dated 27 April 2027 in the case of *Nectar Life Seiences Lad vo. SEB! &
Ors., Appeal No. 185 of 2023 which order is currently under chaflenge before
this Hon'ble Court i 4 Civil Appeal filed on behalf of the Appellant herein titled
as ‘Natlonal Stock Exchange of india Limited vs. Nectar Life Sclences Lid & Anr,
Civil Appeal No. 4794/2023" This Hon'ble Court vide its order dated 13
September 2003 passed in 1AL Ne.  YTIB49 of 23
of 2023 in Civil Appeal No. 4794 of 2023 had specifically directed that the order
impugned therein: shall not be treated as a precedent till such tane the matter is
adjudicated by this Hon'ble Court. The Order dated 13 September 2023 wag
brotight to the knowledge of the Ld. Tribunal duming the heating and the same
was also placed on record aleng with written submissions filed on behalf o the
Appellant herein however, the Ld. Tribunal, despitz thers being a comp lete
-embarge on placing reliance nn the Order dated 27 April 2023, proceaded to j2ass
the erroneous Impugned Order, in utter distegard of the order dated 18 Septerber
2023 of this Hon'ble Court. Moreover, the Appellant was nover given any

opportumity to file ite detailed reply before the Ld. Tribunal.



{1
While passing the Impugned Order, the Ld. Tribunal overlooked the fact that the

Regulation 17(1Cy of (Listing Obligations and Disclm Requirem ents)
Regulations, 2015 {“LODR Repulations™) which is a general regulation, for all
classes of directors, could not have been interpreted and applied in cases
ncluding the present case which are squarely covered under Regulation 17 (1 A)
of the LODE Regulations. Regulation 17 {l A) of the L'DDR Regulations was
inserted vide SEBI (Lising Obligations and Disclosure Redquirements)
{Amendment) Regulations, 2018 with effect from 01 April 2019 pursiant to the
report of a committee constitad by SEBI for improving the standards of
Corporate Governance of listed entities (Kotak Committee). One of the key
chsearvations of the 5aid comimittee repornt was that although the Companies Ar:t;
2013 provides a particular age of 70 years beyond which the appointment of a
Managing Director, Whole Time Director or Manager ¢an be done by passing &
spevial resolution however, there was no such provision with respect to the
appointment of Non- Executive Directors. In view of the aforesaid, the
Committee vide its report had recommended insertion of a specific provision in
the LODR Regulations to regulate the appointment of a person of continuation of
dimcioﬁhip of any person as a non-executive director who has attained the age
of Seventy-Five years. Therefore, in general, the appointment, cemtinuation, and
removal of Non-executive Independent Directors is govemed by Section 149 of
the Companies Act, 2013 and Regulation 25 of the LODR Regulations however,

Regulaiion 17 {1 A) of the LODR Regulations was inserted to bave a very limited
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application, i.e., incase of appointment or continuation of directorship of 2 Non-
executive Independent Director who has attained the age of Seventy- Five vesrs.
The Ld. Tribunal has gravely erred in law by relying upon the provisions of
Fegulation 17 (1C) of LODR. Regulations, while interpreting the provisiozss of
Regulation 17 (1A) of LODR Fegulations, when the language of Regulaticn 17
(1A} of LODR Regulations was clear and usambiguons. The cbservation o the
Ld. Tribunizl that Regulation 17 (1A} and (1C) are to be read conjointiy, is
completely misplaced as, such a reading would render the sole objective of

Regulation 17 (LA) of LODR Regulations otiose.

Ft is imperative to memtion here that the Ld, Tabunal has ereed in law by failing
to apply the *Bule of plain meaning” and “Kule of literal intexpretation™ vrhile
interpreting the provisions of Ragulation [7{1A) of LODR Regulations. ! i3
submitted that according to these Rules, the words of a statute must be given “heir
ordinary meaning uniess doing 20 would tead to an absurd resnlt. Hawever, (¥ the
words of a stanuwe are unclear or ambiguous, other aids (© interpretation ma; be
used to determine the meaning of the statute. One such aid Lo interpretation i the
Principle of Harmonious Construction, which states thaet two provisions of the
same statute should be interpreted in 2 way that gives effect to both provisions as
per the intention of the legislature. That the observation of the Ld. Tribunal in the
Impugned Order, that Regulation 17 (1A) and (1C} of LODR Regulations ars (o

be read conjointly, is grossly misplaced as, such a reading would render the sole



E
existence and objective of Regulation 17 (1A) of LODR Regulations oticse and
redundant. Furthenmnore, the Ld. Tribunal has erved in law by relying upon the
provisions of Regulation 17 (1C) of LODR. Regtilations for interpreting the word
“amrless” &s menkioned in Regulation 17 (14 of LODR Regulations and thus
ignoring the “Rule of litetal construction” in the absence of any ambiguity in the

language used in Regulation 17 (1A) of LODR. Regulations.

The Ld. Tribunal has also completely overlooked the fact that a Non-Executive
Director who has crossed the age of 75 yesrs has a specific legal regime with one
and only specific provision dealing with the same, L2, Regulation 17 (1A) of
LODR Regulations. The interpretation given by the Ld. Tribunat to the word
“ymless™ loses sight of the scheme of how a Nom-Executive Independent Director
is treated under the law and which mandates an explanatory statement, a
justification by the board, culminating in o prier special resolution. In the present
case, Respondent ]';Iﬂ+ 1 appointed Mr. Swaminsthan Sivaram, aged 76 years, as
a Non-Executive Director on 16 May 2023, without there being any casual
vacancy in the board and later ratified the same on 10 August 2023 by a special
resolution afier a period of 2 months and 24 days.It is submitted that this Hon'ble
Court vide itz order dated 18 September 20523 has specifically stated that the order
dated 27 Aptil 2023 passed by the Ld. Tribunal should not be treated as a
precedent and the said fact was duly brought to the knowledgs of the Ld. Tribunal

during the course of hearing and also by way of Written Submissions filed by the
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Appellant before the Ld. Tribunal on 25 Movember 2023, However, the: Ld
Tribunal has ignored and overlooked the submissions of the Appellant and

continued 1o pass the Impugned Order.

Ti is most humbly subnitied that the Impugned Order is bad in law, erron=ous,
misdirected and perverse and therefore it is most respectfolly sobmitted thet the

Impugned Order cannot be sustgined and is liable to be set aside.



T OF DA

Date

Event

20 June 1987

Respondent No. 1 was incerporated under the provisions
of Company Act, 1956,

15 October 2017

Kotak Comrnittee formed by the Respondent No. 2 gave its
report on Corporate Governance.

01 April 2019

fn porsuance to the Kotale Committze Repart, Regulation
17 (1A) of the LODR Regulations was inserted by the
SEBI (Listing Obligations and Disclosure Requirements)
(Amendment) Regulations, 2018, with ¢ffect from 01 April
2019.

16 May 2023

A meeting of the Board of Directors was held whereby a
resolution was passed to appoint Mr. Swaminathan
Sivaram, aged 76 years, as 3 Non-Executive Independent
Director of Respondent No. 1. '

30 June: 2023

Vide the Corporate Governance Report for the quarter end
30 June 2023, it came to the knowledge of the Appeliant |
that the appointment of Mi. Swaminathan Sivaram was
done without passing of a special resolution of the
sharcholdars to that effect in terms of the Regulation
17(1A) of the LODR Reguiations.

26 July 2023

The listing compliance department of the Appellant
addressed an email éo Respondent MNo. | informing
Respondent No. | that as per Regulation 17 (1A) of the
LODR, Regulations, ne lisled entity shall appoint a person
or continue the directorship of any person as a Non-
Executive Director who has aitained the age of 73 years
‘unless” a special Tesolution is passed o that effect, with
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the explanatory statement annexed to the nofice for metion
of appointment of such person.

27 July 2023

The Respondent Mo, | replied to the email of the Appe.lant
dated 26 July 2023 and stated that the approval of the
shareholders for appointment of a persor on the Board of
Directors is iaken at the next general meeting or within a
period of threz months, from the date of appointraent
whichever is sarlier, under Regutation 17 (1C) of LODR

Regulations.

09 August 2023

The listing compliance department of the Appellant iszved
another email to Respondent Ne. | seeking elavification tor
appointment of Mr. Swaminathan Sivaram as a tlon-
Execotive [ndependent Director without seeking approval
of the sharcholders of Respondent No. 1 as presciibzd
under LODE, Regulations,

10 August 2023

The sppointment of Mt Swaminathan Sivaram was
ratified by way of a special resolution of the shareholders
to that effect, after a passage of 2 months and 24 days

12 August 2023

In response to the above clanfication sought by fhe
Appellant on 09 Auvgust 2023, Respondent No. 1 addressad
a response thereby informing that the shareholders have
approved the approval of Mr. Swaminathan Sivaram 2 an
[ndependent Director of Respondent No. 1 and further
placed reliance upon the judgment of Nectar Life Science
Limited dated 27 April 2023, wherein the Ld. Tribunal had
obzerved that the word “unless” in Regulation 17 (12 of
LODE docs not mean “prior approval” and once azain
reiterated that dhe approval of the shareholders coul: be
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-

Bught pursuant to appointment within a period of 3
months.

21 August 2023

The Appellant levied a penslty of Rs. 2000/ per day on
Respondent Mo, | for non-complisnce of Regulaton 17
{14) of LODR Regulations for a period of 46 days for the
quarier ending 30 June 2023,

24 August 2003

The Respomdent Mo. 1 paid the fine levied amounting to
Rs. 1,08,560/- under protest and subject to the decigion of
the Ld. Tribunal.

I8 September

This Hon'ble Court in *Mmttonal Stock Exchange of India
Limiied vs. Mectar Life Sciences Lid & Anr, Civil Appeal
No. 4704/2023 in itz order dated 18 September 2023, has
observed that “we are of the view that interest of jmﬁce
would be sub-served by observing that the impugnied
Judemeni is nov to be freated o3 o precedent In the
mmg till we consider the matier on meriig”,

25
2023

MNovember

The Respondent No. 1 filed an Appeal before the L,
Tribunal against the levy of fine upon Respondent No. 1.
The Appellant herein filed its Writien Submissions before
the Ld. Tribunsl on 25 November 2023 as the Respondent

Mo. 1 was never given any oppottumity to file its reply
before the Ld, Tribunal.

28 Movember

2023

The Ld. Tribunal passed the Impugned Order in favour of |
Respondent No. 1 and eroncously allawed the appeal of
Respondent No. 1 by relying upon its own order dated 27
April 2023 in *Nectar Life Sciences Led. vs. SEBI & Ors.,
Appeal No. 185 of 202F, which was expressly barred by
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this Hon'ble Court to be used as a precedent till the maner

15 considered on merdts.

| |;§- 1. 203y | Hence the present Civil Appeal,
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BEFORE THE SECURITIES APPELLATE TRIBUNAL
MUMBAT

Order Reserved on : 22,11.2023

Date of Decision  : 28.11.2023

Appeal No, 845 of 2023

20 Microns Limited

9-10, G.LD.C. Industrial Estate,

Waghodia,

Bareda GJ 39 760 India ...Appellant

Versus

1. BSE Limited
- Phiraze Jesjeebhoy Towers,
Datal Street,
Munibai ~ 400 001,

2. Securities and Pxchange Board of India,
SERI Bhavap, Plot Mo, C-44, G-Block,
Bandra-Kurla Complex, Bapdra (East),
Murnhai - 400 051, - -Respondents

Mr. Anand Kankani, CS with Mr. Pakbar Godre, €S and
Ms. Mustan Mubarakali Kadiwar, ¥b A Kankani & Assocjatcs
for the Appeilant.

Mr. Sagar Divekar, Advocate with Mr. Abhimanyu Mhapankar,
Advacate for the Respondent Nos, 1{BSE). '

Mr. Bavisbekhar Pandey, Advocate with Mr. Mishit Dhruva,
Ms. Shefali Shankar, W3 Rasika Ghake, Mr. Harsh Sheth,
Advocates ib MDP & Partocrs for the Respondent Nos. 2
(SERBI).




AND
Appeal No. 846 of 2023

20 Microng Limited

910, G.1L.D.C. Indusicial Estate,

Waghodia,

Baroda GI 39| 760 India .. Appetlant

Yersus

I. Nutional Stock Exchangs of India Limited
Exchangs Plaza,
Bandra Kurla Complex,
Bandrz East,
Mumbaij - 400 031,

2. Becurities and Exchange Board of [ndia,
SEEB1 Bhavan, Plot Mo, C-4A, G-Black,
Bandra-Kurla Complex, Bandra (East), - Fespondents
Mumbar - 400 051

Mr. Apand Kankanpi, ©3 with Mr. Prakbar Godre, C5 end
Ms. Muskan Mubsrakah Eadiwar, ib A Kankam & Associates
for the Appellant.

Mr. Ankit Lohia, Advocate with Mr. Shiok Bodas, Advocate it
Parinam Law Associzles for the Respondent Nos. 1 (NSE).

Wi, Ravishekbor Pandey, Advocate with M Nishic Dhruva,
bis. Shefadi Shankar, Ms. Rasika Ghaie, Mr. Harsh Sheth,
Advoeates ifh MDP & Partners for the Respondent Nos. 2
{SEBI).

CORAM : Jusiice Taran Agarvala, Presiding Officer
(s, Meera Swarup, Technical Member

Per : Justuce Tamn Apgarwala, Presiding Officer



1. Two appeals have been filed sgamet the communication
daled Augus 21, 2023 passed by BSE Lumited {('BSE' for short)
and Natiopal Stock Exchange of India Lirited (*NSE" for short)
wherein a fine was levied on account of ron-compliance of
Regulation i7(1A) of the SEBI (Lisnng Obligations and
Disclosure  Bequirements)  Regulations, 2035 (LODR
Eegulaticos” for short) pursvant o the appointment of
Mr. Swaminathan Sivarsm as an additionsl director in the
caltégory of non-executive independent director by way of a

boand resobution.

2. The tacts leading to the filing of the present appeal is, that
the appellant Company is a public limited company and its
shares are listed on the BSE and WSE. The composition of the
board of directors of the Company weae that it bad chairmon-
cum-managing dirsctor, a managing director, 2 director and fout
independent directors. The composition of the board of divsctors
was in accordance with the LODR Regulations & it had
consisted more than six directors and was in compliance with
Regulation |7(1C) of the LODR Regulations. Under the LODR
Regulations the Company was required to appeinl  three
independant directors which was already existing ard therefore

the Corppany was in compliance with the LODE Ropulations.



However, she second term of two mdependent direclors was Lo

expive on August 12, 2004,

3. Considenog the good corporale govemance practice that
was being conducted by the Company the MNomination and
Bemupcration  Committes  of the Company made 3
recommendation 1o the board of dimctors for appoinmment of
Mr. Swaminathen Sivarem as an addilional director in the
catepory of mon-cxecutive mdependent director subject to the
approval of the members by way of special resolution in the 36*

Annual General Meeting of the Company.

4.  Based on the said reccommendation the board of directors
appointed Mr. Swaminathan Sivaram as an sdditional director in
the <atepory of non-executive inddependent director subject to
the approval of members by way of special resolution in the 36"
Annual Genetal Meeting of the Compaiy. It inay be noled here
that Mr. Swaminathan Sivaram had zlready attained the age of
7% years and thercfore his appointent was subject to the

approval of the members by way of special reselution.

5. ‘The 36" Annual General Meeting of the Company was
held on Augogi 10, 2023 in which the resolution of the board of

direciors was approved by way of 2 special resolution by the



members of the Company. By the impugned ocder dated Augast
21, 2023 the respondent BSE communicated to the sppclfant
that: they were not in compliance with Regulation 17(14) of the
LODE. Regulations and accordingly imposed a fine of
Rs. 1,08,560¢-. Similar fine was also imposed by NSE,

6. We have beard Shri Anand Kankani, CS with Shri Prakhar
Godre, €S and Ms. Muskan Mubsrakeli Kadiwer for the
appellant, Shei Sagar Divekar wiﬂ*:ShriAhhimanyuMhMmz
the leamed counsel for the BSE, Shii Ankil Yohja with
Shn  Shlok Bodar, the leamwed counsel for NSE and
Shri Ravishekbar Pandcy, Shn His_hit Dhruva, Ms. Shefali
Shankar, M. Rasika Ghate and Shri Harsh Sheth, the feamed
comns¢l for the respondent no. 2 SEBIL |

7. Atthe ourset aut we find that no reason whatsoever has
been given in the mpogmed order as WWlljl'.ﬂ.lld how the
Company bas violaled 1he provisions of Regulation 17(1A) of
the LODR Repulations, The impugned otder cannot be
sugtained on this short ground itself. The leamed counsel for the
rspondents subminted that the fine was imposed on account of
non-compliance of Regulation 17(1 A) which provides that an
additional directar can only be appointed only after approval is
given by the members of the Company through & special



resoiution amnd thar ap appointment cannot be made prior ©
taking the approval through a special resolution from the

members of the Company.

8. Therefom, the core issue is, whether approval i reguined
o be taken frotn the shareholderz of the Company through a
special resclution before a person who has awained the age of 75

years can be sppointed.

9.  Before we deal wath the aspect it would be necessary o
refer 10 a few provisions of Companies Act and LODR
Repulations.

10. Section 149 of the Companies Act, 2013 provides thai
cvery Company shall bave board of direciors consisting of

individuals as directors.

11.  Sectign 152(2) of the Companies Act provides as mder:-

“Sdve as otherwise expressly provided in this Act, every

director sholl be appainted by the company in general
meeting”,

The aforesaid provision indicates that directors can anly

be appeinted by the Company in the Annual Gensrs] Mecting.

I2. Section 161(1) of the Companies Act provides as undet;




“The articles of @ company may confer on i Board of
Lirectors the power to appoint any person, ovher than a
person who fails to ger appointed as a divector in g
general meeting, os an Additional Divector ar any time
who shall hold affice up to the dete of the neer anmal
gencral mecting or the last dale on which the anmual
generol meeting shotld have been held whichever Iz
earfier.”

13, A perusal of the aforesaid provisions indicates that the

board of directors can appoint any person as an additional

direcdor wha shall hold office up to the date of the pext Anmmal

General Ivieeting.

4. A reading of Section 152(2) and L61(1) of the Companies
Act mnkes it clear that a ditector can caly be appointed by the
sbarebolders of the Company in an Annnal General Mesting.
However, the board of directors can appoint any persen as an
ackditional director who will hold office up to the date of the

next Annual Gereral Meeling.

15. In the insiant case, the board of dirsctors appointed
Mr. Swamimathan Sivatam as an additonal director till the date
ul‘lﬁc next Annual Genersl Mesting and subject to the approval
given by the members of the Company through z special

resolulion.




16. Regulation 17{1A) and 17(1C) of the LGDR. Repulations

are exiwacted herc under -

Regulation 17{1A)

“No fisted endity shall appoint @ person or confinue the
directorship of anv persor as a non-executive director
who has arained the age of seventy-five pears pnless @ |
i special resolution 1s passed io thas affect, in which cose
| the explovatory stafement anttexed fo the notice for
| such  motion  phall  indicate fhe  justification  for

appointing such 8 person, "
@ Regulation |10

“The listed emity shall emswre thar approval of
shareholders for appointment or re-appointment of a
persant on the Board of Divecrors or ar a manager ic
taken at the next general meeting or within a time
period of three monthy from the date of appointment,
whichever is corfier. "'

17. Regulation 17(1A) provides that no lisied company shali
appoint a person a8 & non-cxecullve director who has attained
the age of 73 years unless a special resolution is passed by the
members of the Company. Regulation 171C)} provides that the
. listed entity shall eosure that approval of sharsholdess for
appointment of & person on the baard of directors s taken at the

nest general meeting o1 within & pernod of 3 wonths [om the

date of appoiniment whichaver is earlier.

18. Thus, from & conjeint reading of Section 149, 152(2),

L61(1) of the Companies Act 2413 read with Regulation 17(1A)




ard 17(1C) of the LODR Rcgulations wakes it apparently clear
that the director iz required fo be appointed by the members of
the Company. lf.a person is appointed as an additional ditector
by the board of ditectors then his appoimment is till the next
aonual general meeting. Regulation 17{]1A) provides that if &
person wihe has attained the nge of 75 yemrs then his
appoieiment has o be made by a special resolution passed by
the metnbers and Regulation 17(1C) provides that appoiniment
must be approved in the next general meetmg or within three

wonths from the date of the appoinmmem whichever is carier.

19. I the instant case, the appﬂmuw:nt was mvade on May 16,
2023 by 1k board of directors which was approved in the next
anmal general meeting by the meraber of the Company thtough
@ spevial resolution and that this special resolution was passed
on August 10, 2023 within three months t"r.nm the date of
appointment, Thus, from a conjoint reading of Regulation
17{1A) and 17(1C) of the LODE. Regulations appointment of an
addinonal director can be made by the board of directors which
is. cecqired to be spproved by e members of the Company

through a special resolution and such approval is requited o be

mnde withia three monihs,
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20.  n Nectar Life Sciences Lid vs. SEBF & Ovs., Appeai no.
185 of 2023 decided on April 27, 2023 this Tribunal considered
the provigions of Regulations 171 A) with other provisions and
held that the word “unless™ as depictsd in Regulation L7(LA)
does not mean “prior approval™ nor the requirement of passing 2
special resolution was a qualificatory condition for 2ppoimment

as 4 dirsctor,

21, -In view of the aforesaid, the conteption of éhe respondent
that no person can be appointed as a non-caccutive indspendent
director unless prior approval ef the shareholders was made by a

special resolution is emoneous.

22. Regulation 17(1A) and 17(1C) bas 1o be read
harmonrously with the provisions of Section 152(2) and 161(1)
of the Compames Act which will make it clear that a person
gbove the age of 75 years cen be appointed by the board of
directors. Such appointownt is requiied to be approved
subsequentyy within the .plfﬂi:rihed pericd by a  special
resolution in the oexl general meeiing by the members of the

Company which o the instant case was dome within the

prescribed penod.
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23, In view of the aforesaid, no penalty could have been
imposed by the BSE and NSE for viclation of Regulation

17(1A} of the LODR Regulations.

24, [n view of the aforesaid, the impugned otders cannot be
sustained and are quashed. The appeals are allowsd with mo

order as b0 ¢osls.

Justics Tarun Agarwaln
Presiding Officer

M. Meera Swanup
Technicsl Member

28112023 MOH

Tyt &:.-.7
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IN THE SUPREME COURT OF INDMA

CIVIL APPELLATE JURISDICTION

CIVIL APPEAL NO. OF 2024

{Under Section 22F of the Securities Contracts (Regulation} Act, 1956)

(Arising out of the Order dated 28November 2023 pussed by the Ld.
Securities Appellate Tribunal, Mumbai in Appeal No. 846 of 2013)

. IN THE MATTER OF:

NATIONAL STOCK EXCHANGE OF INDLA LIMITED
Exchange Plaza, Bandra Kurla Complex,
Bandra (East}
Murnbai-40005 |
Through Vice President- Regulatory
. APPELLATIT

VERSUS

1. 20 MICRONS LTD.
@ .10, GLDC ndustrial Bste,
Waghodia,

Baroda GJ 3¢] 570
m q;-};m n--L':"L-'

1. SECURITIES EXCHANGE BOARD OF INDIA,
SEBI Bhavan, Plot Mo, C-4A, G-Block,
Bandra Kurla Complex,

Bandra East, Mumbai-J005] .. RESPONDENTS
‘mf"‘f{‘ B e L ""‘“‘? .
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PPEAL UNDER ON 22F OF THE TIES
ULATIO 1986 INST RIDER TED
28N R 2 SSED HON* SE
TE TRIB L. MUMB PEAL ¥ 2023
TQ,

THE HON’BLE CHIEF NJSTICE OF INDIA
AND HIS COMPANION JUSTICES OF THE
HON'BLE SUPREME COURT OF INDIA

THE HUMBLE CIVIL APPEAL OF o
THE APPELLANT ABOVENAMED

Y SHOWETH: -

1. The present Civil Appeal is being preferred under Section 22F of the Securities
Contracts (Regulation) Act, 1956 (“SCRA") challenging the Order dated
28November 2023 (“Impugned Order™) passed by the Ed. Securities Appellate ‘
Tribunal, Mumbai (“Ld. Tribunal”} in Appeal No. 846 of 2023. The Appellant
is filing the present Civil Appeal ﬁurqms]nngandmmmehnpugmd
Order passed by the Ld. Tribunal wherein the Ld. Tribunal has erronecusly
allowed the appeal of Respandent No. 1 by relying upon its own order dated 27
April 2023 in ‘Nectar Life Sciences Ltd. vs. SEBI & Ors., Appecl No. 185 of
2023", wherein éhis Hon’ble Court has categorically held that the Impugned Order

before it should not be treated as a precedent till the matter is decided on its



&

merits. This Hon'ble Court in “Nationa! Stock Exchange of India Limited v,
Neciar Life Sciences Ltd & Awnr., Civil Appeal No. 4794/202F in Its order dated
13 September 2023, has observed that “we are of the view that fnteress of fr.siice
would be sih-served by observing that the impugned fudgwent is not to be ireated
as a precedent in the meantime i we consider the matter on merits”. [k spite
being well aware of the fact that this Hon'ble Court has categorically barre d the
order dated 27 April 2023 of the Ld. Tritumal in “Necrar Life Sciences Ltd, vs.
SEB{ & ., Appecd No. 185 of 2023 to be treated as a precedent till the matter
iz considered on merits, the Ld. Tribunal has knowingly erred in passing: the
Impugned Order dated 28 November 2023 and he]d.ﬂmt: -
“ 19, Thus, from a confoint reading of RegulationI7(14) and 1710}
af the LODR Regulations appointment of an additional divector can
be made by the board of directars which it requirved io be approved
by the manbars of the Company through a special resolution and zuch
approval ix required to be made within three morshs.
20 In Nectar Life Sciences Lid. vs. SEBI &0Ors., Appeal na 185 of
2023 decided an April 27, 2023 this Tribunal considered the
provisions of Regulations 17(1A) with other provisions and held har
the word "wnless” as depicred in Regulation 17(14) does nor wsan
“prior approval " for the requirement of passing o epeciol resolurion

was 2 guaiificatory condifion for appoinment a8 a director.
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21, In view of the aforescid, the comtention of the respondent that no

person can be appointed as a non-executive independent director
uniess prior approval of the shavebolders was made by a special

resolition iy erroneous.

The Ld. Tribunal has held that no penalty could have been imposed for violation
of Regulation 17(iA) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 {(“LODR .
Regulations™), and quashed the order of the Appellant imposing penslty on
Respondent No. 1 for viclation of Regulation 17{1A) of the LODR Regulations.
It is submitted that the Ld. Tribunal while passing the Impugned Order has
wrongly relied on 1 7{1C) of the LODE. Regulation as the sakd regulation does not
deal with the issue a1 hand.

The Appellant hereb:,r submiks that present Civil Appeal is filed without any delay
and within the limitation as prescribed under Section 22F of SCRA. .

. QUESTIONS OF LAW:

The Following questions of law arise for sonsideration before this Hon'ble Court

A. Whether the L, Tribunat grossly erred in relying on its own order dated 27
April 2023 i *Nectar Life Sciences Led vs. SEBI & Ors. Appeal No. 185 of
2023 while passing the Impugrred Order and thereby ignoring and bypassing

the order dated 18 Seprember 2023 passed by this Hon'ble Court it *National



Iy
Stock Exchange of India Limited vs. Nectar Life Seiences Lid & A, Civil

Appeal No. 479472023 directing that the order dated 27 April 2023 passed
by the Ld. Tribunal not 1o be treated a2 a precedzm by the Ld. Tribunal™

. Whether the Impugned Order passed by the Ld. Tribunal is bad in law a5 it is
based upor an earlier order dated 27 April 2023 of the Ld. Tribunal which
was expressly barred by this Hon'ble Court to be used as a precedent til] the
matter forming part of ' Narloral Stock Exchange of India Limited vs. Neciar
Life Sciences Lid & Anr., Civil Appeal No. 4794/2023" was censidere 1 on
marits?

. Whethet the Ld. Tribunal erred in Jaw in relying upon the provision: of
Regulation 17 (1C) of LODR. Regulations, while interpreting the provis.ons
of Rsgulation 17 (lA) of LODR Regulations, when the lanpuage of
Regulation 17 (LAY was clear and unambiguons?

. 'Whether the Li. Tribunal erred in holding that Regulation i 7 (1A) of LODR
Regulations and F.egulaﬁnn 17 {1C) of LODR Regulations are to be rcad
conjointly in relation to the manner of appointment of a Non-Execut:ve
Dirsctor who has attained the age of 75 years, in the absence of any ambigy ity
or vagueness in the provisions of Regulation 17 {1.4) of LODR Regulativ ns
warranting a conjoint reading of the two ¢langes?

- Whether the Ld. Tnbunal erred in law by fziling 10 apply the “Rule of plain
meaning” and “Rule of literal interpretation™ while interpreding (he provisions

of Regulation 17(1A} of LODR Regulations?
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F. Whether the Ld Tribunal erred in law by relying upon the provisions of

Regulation of 17(1C) of LODR Regulations for interprating the word
“unless™ as mentioned In Reguladon 17 (1A) of LODR Regulations and thus
ignoring the “Rule of literal construction™ in (he absence of any ambiguity in
the language uzed in Regulation 17(1A) of LODR Regulations?

G. Whether the Ld. Tribunal erred in placing reliance on the provisions of
Section 149, 152(2) and 161(1) ot the Companies Act, 2013 for the purposes
of interpreting the word “unless™ mentioned in Regulation 17 {1A) of LODRE. ®
Regulations, in the ahsence of any lack of clarity in Regulation 17 (14) of
LODR. Regulations?

H. Whether the Ld. Tribunal erred in interpreting the provisions of Sections 149,
152(2) and 161(1) of the Companies Act, 2013 for the purposes of construing
the provision of Regulation 17 (1A) of LODE. Repulations?

I; Whether the provisions of Regulation 17 (1A) and Regulation 17 1&1('.) of
LODR Regulations could have been read conjointly when the provisions of .
Regulation of 17 (1A) of LODR Regulations were specific and relatable only
to the Non-Executive Director, who had attained the age of 75 years whereas
the provisions of Regulation 17 {1C) of LODR Regulations were genesal m
nature and relatable 10 a person on the Board of Directors?

). Whether the Ld. Tribunal feiled to appreciate a comjeint reading of .
Regulation 17 (1A) amd Regulation 17 {1C) of LODR Regulations would

render the sole objective of Regulation 17 {1A) of LODR Regulations otiose? .

o




K.

Le
Whether the findings of the Ld. Tribunal are exceptionally flawed sin<e the

Ld. Tribunal has failed to appreciale the fact that the provisions of the
Companies Act, 2013 categorically deal with procedure for appointmenl or
continuation of managing director, whole-time director, and managet beyond
a certain age but no such provigion is available with respect to appointznent
or continuation of a Hm—E;{ecutive Directot?

Whether the Ld. Tribunal has completely ignoted the recommendationrs of
the Kotak Committes, as also mentioned in the Shott Note filed on behalf of
the Appellant dated 25 Movember 2023 and overlooked the facl that the
LODR Regulations is based on those recommendaiions that are in placs to

improve the standards of corporate governance of listed companizs in India?

. Whether the Ld. Tribunal's interpretation of the word “unless™ in the

Impugned Order, as depicted in Regulation 17(1 Ay of LODR Regulatior s is

unwarranted, errcneous and misplaced?

. Whether the Ld. Tribunal has failad to rake into account the intent of the

legislature into passing Regulation 17 {1C) of LODR Regulations?

Whether the Ld. Tribunal has passed the Impugned Order which utterly rons
against the provisions of the LODR Regulations and misconstrued the saine
while mixing up the same with a cocktatl of provisions the Companies A ct,
2013, which dozs not even deal with the appointeent of a Non-Executive

Director?



4.

CTS:

19

The brief facts leading to the filing of the presant Civil Appeal are as imder:

ii.

v.

The Appellant, i.e., National Stock Exchange of Indiz Led. is a recogmised
stock exchangs having its registered office at Exchange Plaza, C/t, G-Block,
Bandra-Furla Complex, Bandea (East), Mumbai - 400051, The Appellant is
the leading stock exchange of India and was established in the year 1992 as
the fuﬁ dematerialized electronic exchange in the country.

Respondent Mo, 1, i.e., 20 Microns Tyl iz a public limited company
established under the provisions of the Companies Act, 1956 and is listed on
the platform of the Appellant.

Respondent No.2, 1.e., Securities Board Exchange of India is the regulatory
body for monitoring, functioning of the stack exchangss in the country and
is known for playing 2 vital role in smooth functioning of the market snd
stock exchange.

The composition of the Board of Diirectors of the Respondent No.1 was that
it had charman-cum-managing director, a managmg director, 2 director and
four independent directors. It is submitted that the second term of the two
independent director was expiring on 12.08.2024. therefore, there was no
vacancy at the relevant time in the Beard of Directors of the Respondent

Mo.1 company.



vii.

P
On 16 May 2023, a meeting of the Board of Directors was held whereby a
resolution was passed ko appoint Mr. Swaminathan Sivaram, aged 76 y 257,
az a Non-Executive Independent Director of Respondent No. 1 Comp-atty,
however, nio special resohation of the shareholders was passed to that e fiect
in tetmns of Rﬂgula.i,:iun 17 (1A} of LODR Regulations. A copy of the Board

Resolution is annexed herewith and marked as ANNEXURE A.1 {7 - U8)

Mr. Swaminathan Sivaram took charge as an Independent Non-Execiive
Drirector of the company forthwith, 6]l seeking approval of the sharehlder
at the enswing Annual General Meeting. It is perfinent to mention hers that
this appointment was a proactive stsp taken by Respondent No. 1 Company,
as adomttedly there was no vacancy created for the appointment of a Ton-
Executive Indepemont Director, and fhe term of other Non-Execitive
Independent Directors of R.e;pundmt Mo. 1 Company, i.e., Mr. Ramkichan
Devidyal and Mr. Atul Patel 15 to expire on 12 Augusi 2024, which was ore

year and three months future appointment of Mr. Swaminathan Sivaram.

Upon perusing the Corporate Governance Repaort for the quarter end 30 Fune
2023, it came 1o the knowledge of the Appellant that the appointinent of »dr,
Stvaram was done without passing of a special resolution of the shareholczrs

to that effect in terms of the Regulation 17(14) of the LODR. Regulaticne,

In view of the aforesaid, the listing complizgce depariment of the Appellint



vill.

A

addressed an email dated 26 July 2023 o Respondent No. | Company
thereby informing Respondant No. 1 Company that as per Regulation
17{1A) of LODR Eegulations, no Lsted entity shall appoint a person or
continue the directorship of any person as a Non-Executive ﬁirectur who has
attained the age of 75 years “unless’ a special resolution is passed to that
effect, with the explanatory statement annexed to the notice for motion of
appointment of such person. The Appellant futher raquested the Responident
No. 1 Company te share the special resolution pass&d,.if any, for such
appointment. A copy of the Corporate Gwemance Eeport for the quart:g
end 30 June 2023 is annexed herewith and marked as ANNEXURE iﬁhﬁ)
copy of the email dated 26 July 2023 fiom the Appellant to Respondent No.

1 Company is annexed herewith and marked 2s ANNEXURE A-3 ( 6)

Respondent No. 1 replied via letter dated 27 July 2023 to the email of the
Appellant dated 26 July 2023 and stated thal the approval of the sharcholders
for appointment of a person on the Board of Directors is taken at the next
general meeting or within a period of three months, from the date of
appointment whichever i¢ earlier, under Regulation 17 (1C) aof LODE

Regulations. It is submitted that this reliance on Regulation 17 (1C) of

" LODR Regulations is completely misplaced as the same was against the

intention of the lagislature while etacting 17(1C) and that it is Regulation

17 (1A) of LODE Regulations which needs to be conplied i case a perzon



ix.

o

appoinied for a5 2 Non-Executive Director is of the age of 73 years. The
relevant part of the LODR. Regulations 18 being reproduced herein for the

ready veference of this Hon™ble Court:

17714} - No Yisred entity shall appoint a person or continue the directorship
of any persolt as & Hon-execitive director whe has attained the agz of
seventy five vearr unless o special resolution is passed fo  that affer:, in
which case the explanatory statement annexed to the notice for ruch

motion shall indicate the justification for appointing stuch a pereon.

I771C) -The listed entity shall ensure that approval of shareholders for
appointment [or re-appointment] of a person on the Board of Director:for
as o wanagerjis kakern ot the next peneral mesting or within a fime periof of

three mownths from the date of appointmert, whichever is earfier; ]

A copy of the reply dated 27 July 2023 to the email of the Appellant dzted
26 July 2023 from Reaspondent No. 1 Company to the Appsliant iz anneyed

herewith and marked 2s ANNEXURE A-4 [ 4566}

Thereafier, on 09 Augusl 2023, the listing compliance department of the
Appeliant issued another emai! to Respondent Mo, 1 Company seekiag
clarification for appoimment of Mr. Swaminathan Sivaram as 2z Nog-

Executive [ndependent Director without secking approval of th=

sharsholders of Resporddent MNo. 1 Company as prescribed under LODR



xi.

A

Regulations. A copy of the emsil dated 09 August 2023 is annexed herewith
and marked as ANNEXURE A5 { 67)

On 10 August 2023, afler a passage of 2 months and 24 days, the
appeimment of Mr. Swaminathan Sivaram was ratified by way of a spacial
resolution of the sharcholders to that effect. However, Respondent No. |
Company failed to comply with Regulation 17 {(1A) of LODR Regulations
which is a necessary pre-requisite precedant to be followed and adhered to.
A copy of the Minutes of the AGM dated 10 August 2023 is annexed

herewith and marked as ANNEXURE a6 ( 66-75)

In response to the above clarification songht on 09 August 2023, on
12August 2023, Respondent No, | addressed a response thereby informing
that the - shareholders have approved the approval of Mr. Swaminathan
Sivaram 85 an independent Director of Respondent No. | Company and
fusther placed reliance upon the judgment of Nectar Life Science Limited
dated 27April 2023, wherein the Ld. Tribunal had observed that the word
“unless” in Regulation 17(1A) uf LODR. does ol nan “prior appm " and
onoe again reiterated that the approval of the sharehalders could be sought
putsuant to appoeintment wuhm a period of 3 months. A copy of the response
dated 12 Auguosi 2023 i..'.a annexed herewith and marked as ANNEXURE A- -

- {_"Hr" 1E
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In conspectus of the circumstances supra, the Appellant, vide its order dated
21 August 2023 levied a penalty of Rs. 2000/~ per day for norn-compli ance
of Regulation 17 {1A) of LODR Regulations for a period of 46 days for the
quarter ending 30 Jone 2023 It is pertinent to mention here that Respor:dent
No. ! paid the fine levied amounting to Bs. 1,08,560¢4 on 24 August 2023
under protest and subject to the decision of the Ld. Tribunal. A copy o1 the
letter dated 21 August 2023 vide penalty was levied on Rﬂsgggiig:jl} Mo 1
Company is annexad herewith and marked as ANNEXURE A-8. A copy of

the payment acknowledgement is annexed herewith and merkec a3

ANNEXURE A9 (82— B4)

Being aggrieved by the levy of penalty of Ra. 1,08,560/-, the Respon.lint
No. 1 approached the Ld. Tribunal by way of an appeal seeking relief o
quash and set aside the order dated 21 Avgust 2023 of the Appelian and alzo

refund the Fine paid to the Appellant.

The Ld. Teibunal, without affording the Respondent therein an opport aty
to file a detailed reply and bring its stand on record, on 28 November 2023
passed the Impugned Order in favour of Respondent No. 1 and 1ag
erronepusly allowed the appeal of Respondent No. 1 by relying upor itz o'sn
order dated 27 April 2023 in ‘Mactar Life Sciences Ltd vs. SERI & Ors.,

Appeal No. 185 of 20237, which iz pending adjudication before this Hon'lie




ﬁ
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C-:-un.and hias been specifically directed as not to be treated as a precedsnt
This Hon'bie Court in *Navional Stock Exchange of India Linited vs. Neciar
Life Sciences Ltd & Anr., Civil Appeal No. 4764/202% in its order dated 18
September 2023, has observed that “we are of the view that interest of justice

would be sub-served by observing rthat the impugned judgmﬁ is not fo be

| treated as o precedent in the meantime tilf we consider the matter on merils™,
Despite being well aware of the fact that this Hon’ble Cowrt has categorically
barred the order dated 27 April 2023 of the Ld. Tribunal in “Nectar Life .
Sciences Ltd, vs. SEBI & Ors., Appeal No. 185 of 2023 10 be treated as a
precedent Bl the manter iz considered on merits, the Ld. Teibunal hag
knowing eired in passing ihe Impugned Order dated 28 November 2023 and
held that: -

“19. . Thus, from a conjoint reading of Regulationt 7(14} and 17(1C}

af the LODR Regulations appoivtment of an additioral direetor can

be made by the board of directors which s requived o be gpproved .

by the members of the Compeny through o special resolution and such

approval is required to be made within three months.

© 20, In Nectar Life Sciences Lid, vs. SEEI & Ors., Appeal no.185 of
2023 decided on Aprif 27, 2023 thiz Tribumal considered the

provisions of Regulations 17(14} with other provisions and held that

tha word “unless ™ as depicted i Regulation 17(1A) does nat mean
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“oriar approval” nor the requirerient of passing a special resoly dion
was a gulificatory condition for appointment as a director,
21 In view of the aforesaid, the contention of the respondent that no
person cen be appointed as a non-execulive independent director
unless prior approval of the shareholders was made by a sprcidl
resofttion s erroReous.
The Ld. Tribunal has held that no penalty could have been imposec. for
violation of Regulation 17(1A) LODR Regulations, and quashed the ordsr
of the Appellant imposing penalty onh Respondent Mo. 1 for violation of

Begulation 17(1A)of LODE Regulations.

xv. [t is submitted that this Ion'ble Court vide order dated 18 September 2123
has specifically stated that the order dated 27 April 2023 passed by the _d.
Tribunal should not be ireated as a pracedent and the said fact wag culy
brought o the knowledge of the Ld. Tribunel during the cousse of heming
and also by way of wnitien submissions filed by the Appellant bafore the LJ,
Tribunal. A copy of the Wntten Submissions dated 25 November 2027 iz
annexed herein and is marked as ANNEXURE A-10 (§5~ #25)

xvidt is most humbly submitted that the Impugned Order is bad in low,

erronecus, misdirected and perverse and therefore it is most respeetfuily
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submitted that the Impugned Crder cannot be austaimd- and is lable to be
s<t aside,
5. GROUNDS;

That the Appellant is materially aggrieved and prejudiced by the Impugned Order

and is liable to be set aside on the following grounds:

A BECAUSE the Ld. Tribumal has grossly emred in relymg on its own onder
dated 27 April 2023 in *Neciar Life Sciences Ltd. vs. SEBI & Ors., Appeal No.
185 of 2023, while passing the Impugned Order and thereby ignoring and
bypassing the oader dated 18 September 2023 passed by this Hon ble Court in
‘Mational Stock Exchange of India L.imﬂed vs. Nectar Life Sciences Lid &
Anr., Civil Appeal No. 4794r2023" wherein this Hon'ble Court has directed
that the Crder dated 27 April 2023 passed by the Ld. Tribunal not be treated

ag precadant till the matter 15 considered on merits,

B. BECAUSE the Impugned Order passed by the Ld. Tribuna) is bad in law as it
is based upon an earlier Order dated 27 April 2023 of the Ld. Tribunal which
wag expressly barred by this Hon'ble Court to be nzed as a precedent till the
matter forming pert of ‘National Stock Exchange of fndia Limited vs. Neotar
Life Sciences Lid & Anr., Civil Appeal No. 4794202% was considered on
i

C. BECAUSE the Ld. Tribunal is setting a bad precedent and a wrong example

by overfooking and ignoring the express order of this Hon’ble Court and
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continuing to rely on its own Order dated 27 Apnl 2023, the operaticn of
which has been effectively stayed by this Hon'ble Court. It is submitied that
the entire reasening of this Hon'ble Court in directing that the order dated 27
April 2023 is not to be reated as precedent is that the said interpretation of

law would render the provisions of law infiructyous.

. BECAUSE the Ld, Tribunal while passing the Impugned Order has actes
wiler disregard of the statufory provisions and has overlocked the opera:ive
part of the relevant pmﬁsiuﬁs of the law and s consequently setting a wrung
precedent. [t is respectfully submitted that the Ld. Tribunal has erred in faw
by relying upon the provisions of Regulation 17 (1C) of LODR. Repulaticas,
while interpreting the provisions of Begulation 17 (LA) of LODR Regulations,
when the language of Reguolation 17 {1A) of LODR Eegulations was clear end
unambiguous,

- BECAUSE the Ld. Tribunal while passing the Impugned Order has faited to
consider that the provision of Regulation 17(1A) of LODR Regulations are
mandatory in natire and provides a pre-requisite condition that iz required o
be fulfilled before appointing any person whe is more than age of 75 vears s
Nou-Executive Director.

. BECAUSE the Ld. Tobunal while passing the Impugned Order has failed 13
consider that in tenms of Regulation 17 (1A) of LODR Regulations, PESSIN:

of a spectal resolution before appointing a Non-Executive Director jz a
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qualifying pre-requisite condition that needs to be fulfilled and the non-
compdiance of the same will lead ta non-campliance of the said provision. It
is respectfully submitted that the legislaiure while incorporating the phrase
“uriless a special resolufion is passed to thai effecs” has made it categorically
clear that the appointment must be preceded by a special resolution. The use
of word “urifess " makes it clear that no appointment can be done without there
being a special resolution priot in time.

G. BECAUSE Mr. Swaminathan Sivaram had already attained the age of
75 years at the time of his appointmest &3 3 Non-Executive Director and
admittedly no prior special resolution was passed to that effect, In view of the
same, the appointment of Mr. Sivaram is in vielation of Regulation 17 (1) (An
In fact, Mr. Sivaram had crossed the aga of 75 years and was 76 years old at

the time of his appoimtment a3 a2 Noo-Executive Director,

H. BECAUSE there was admittedly no vacancy created for the appointment of a
Mon-Executive I[ndependent Director and the appoinment of Mr
Swaminathan Sivaram was o proaclive step taken on the pant of Respondent
No. 1 Company. It is submitied that the appointment of Mr. Swaminathan
Sivaram is aclﬁr violation of Regolation 17 {1A) of LODR Regulations dons
by Respondent No. 1 Company. It is further submitied that the listed
companies are duty bound to comply with the statory regilirements as

enshrined under the SEBI Act and more importantly LODR Regulations and
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it is not just a stafutory obligation on the part of the listed companies to cort:ply
with the LODR, Regulations but it is also a contractual obligation on the Dar
of the listed company as the listed companies have to sign an agreement to

that ellect.

. BECAUSE the appoiniment of Mr, Swaminathan Sivaram was done viaBcard
Resolution without passing of a prior apecial resolution, aed later on, dusing
the Annual General Meeting of the company, the members approved che
appointment of Mr. Swaminathan Sivaram by passing a special resolutios: 1o
that effect and the said act on the part of the Respondent is in clear violation

of the Regulation 17 {1 A) of the LODR. Regulation.

. BECAVUSE the Ld. Tribunal in para 20 of the Impugned Order has referred 1o
*MNectar Life Sciences Lrd. vs, SEBI & rs., Appeal No. 185 of 2023 and Jaz
once again risplaced s finding and held that *20...this Tribunal consider =d
the provisions of Reguiations I7(1A) with other provisions and held that i e
word “uniess” as depicred in Regidation I7(14} does not mean “priov
approval " nor rl;ne requirement of passing a special resolufion was a
gualificatory condition for appofntment ac o director. 21, In view of e
gforasaid, the comtention of the respondent that o person cam be ﬂpj_-;'ﬂfﬂf{itf
as a nomexecutive independent divector unless priov approval of the
sharehioldzrs was made by a special vesolution is evroneons.” 1t is respectiuly

submitted that there was no requirement for the Ld, Tribunal to interpret th 2
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term “uniess” as there was no ambignity whatsoever in the language of the
 provision and therefore the interpretation given by Ld. Tribunal stands
umwarranted and bad in [aw, It is further most humbly submitted that it is a
settled principle of law that the words of & statite must prima facie be given
their ordinary meaning Mareover, as long as there is no ambiguity in the
statutory language, resort to any interpretative process to unfold the legizlative
intent becomes impermissible and that can never be the intent of the

legislamre,

.BECAUSE the Ld. Tribunal bas proceeded to pass the Impugned Order
relying on ‘Nectar Life Sciences Lid vs. SEBI & Ors., Appeal No. 185 of
2023, which is not only bad in law and md:nbury to the provisions laid
down under the Ieg.js]attm:? but #lso sets 4 wrong precedent by absolutely
disregarding the order dated 1§ Sepiember 2023 of thiz Hon'ble Court
whereby this Hon'ble Cuurt has Expl;ﬁﬁﬂl}’ held that the order dated 27 Apnl
2023 of the Ld. Tribunal upon which the Ld. Tribunal is now relying upon in
the present Impugned Order, is not 0 be trasted as a precsdent till the matter

is considered on roerits,

. BECAUSE the Ld. Tribunal while pagsing the Impugned Order has failed to
congider the findings given by the Kotak Committee which led to the
amendment in LODR Regolations by way of which Regulation §7 {1A) was

introduced. The Kotak Commitiez was constituted by Respondent No. 2 for
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improving the standards of corporate governance of listed compenies in India
and the several recommendalions of the said commitiee were duly acceatad
by Respondent No. 2. One of the key recommendations of the said commiit=e
repont was that although the Companies Act, 2013 provides a particnlar age of
70 years beyond which the appointment of a Managing Director, Whole Time
Birector or Manager can be done by passing a special resolution and there was
no such provision with respect to the appointment of Non- Esxecutive
’ Directors. Therefore, the Kotak Committee recommended the age of 75 yaars
for Non-Executive Director stating that the appointment of Non-Execnive
Director hes o be spproved by a special resolution if the age of the :aid

Director is more than 75 years at the time of appointment.

M. BECAUSE the Ld. Tribunal while passing the Impugned Order has faite' to
consider that the provision of Regulation 17(1A) of LODR Regulations v:as
mserted after the recommendations of the Kotak Committes. It is submit:ed

that the bottom line of the recommendation of KEotak Committes was that <he

age of a person may not be a detriment of efficiency or capability of a persan
or the basis for disqualification of a director, a higher lavel of sharehoicer
endorsemenl is requited for directors to continue in their position beyond a

certan age.

N. BECAUSE the Ld, Tribunal has erroneously invoked Regulation 17 {1C) of

LODR Reagnlations as the said regulation does not deal with the issue at hand.
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It is subraitted that the Regulation 17 (1C) of LODR. Regulations is a general
provision dealing with all type of Directors including the entire class of
Independent Directors whereas the Regulation 17 {1A) of LODR Regulations
CAIVES Ol & separate sub-class from the entire class of Independent Dirzctars
wnd deals only with the appointment or re-appointment of persons who have

attained the age of Seventy- Five vears.

. BECAUSE the provisions of Regulation 17 (1A} and 17 (1C) of LODR
Ragulations conld not have been read confointy, as given in the Onder of the
Ld. Tribunal, when the provisions of Regulation of 17{1A) were very specific
ard relatable only to the Non-Executive Divector, whoe had attained the age of
75 years whereas the prqvisi-:-ns of Rﬁgula-tion 1701y were general in natare

amd relatable to 3 person on the Board of Directors,

. BECAUSE the Ld. Tribunal has failed to consider that in general, the
appointment, continuation, and removal of Non-executive Independent
Directors is govemed by Section 149 of the Companies Act, 2013 and
Regulation 25 of the LODR Regulations however, Regulation L7 {LA) of
LODR Regulations was inserted Lo have a very limited applicativn i.c., in case
of appointment or continuation of directorship of a Non-executive

Independent Director who has aitained the age of Seventy- Five years.
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Q. BECAUSE the Ld. Tribunal erred in holding that Regulation 17 {IA) and
Regulation {7 (1C} of LODR Regulations are to be read conjointly in telation
to the manner of appointment of 2 Non-Executive Director whe has attained
the age of 75 years, in the absence of any ambiguity o vagueness in ‘the
provisions of Regulation 17 (1A) warranting a conjoint reading of the wo
clanses. Tt is humbly submitted that the observation of the Ld. Tribunal hat
Regulation 17 (1A)}and (1C} are to be r=ad conjointly, is completely errone sus
and misplaced as, such a mading would render the sole objective of Eegulat'on
17 (LAY of LGDR Regulations otiose.

R. BECAUSE the Ld. Tribunal while passing the Impugned Order has faile¢ to
consider that non-compliance of Regulation 17 (1A} of LODE. Fegulaticns
took place the moment Mr. Swaminathan Sivaram, aged 76 years, was
appointed as a Mon-Executive Director and held the post for a period of 46
dayz before the approval was done via 4 special reselution at the 36™ Anmi-al
General Meeting of Respondent No. | company and the same could not have
bean dome by teking the shield of Regulation 17 {1C) of LODR Regniation:.,

5. BECAUSE the Ld. Tribunal while passing the Impugned Order has faled o
consider the basic law of interpterion of statute that while mterpreting ar.y
provision of law, the background and objective of the legislamre in bringing
the said provision has o be looked inte so that the truc intent of the legislam =

can be brought out.
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T. BECAUSE the Ld. Tribunal has erred in law by failing to apply the “Rule of
plain meaning” and “Rule of literal intsrpratstion™ while interprating the
provisions of Regulation 17 {1A) of LODR Regulations. [t is submitted that
according 10 these Rules, the words of a statute must be given their ordinary
meaning unless doing so would lead to un absurd resnit However, if the words
of a statute are unclear or ambiguous, other aids to interpretation may be used
mdeterminﬂmemeanmgﬂfmemw,ﬂnem&dmmmmaﬂmisme
Principle of Harmonious Construction, which states that two provisions of the
same statute should be intarpreted im a way that gives effect to both provisions
as par the mtmnuu of the legislanure, That the obsetrvation of the Ld. Tribunal
in the Impugned Order, that Regulation 17 (tA) and (1C) of LODR
Reguiations are to bs read conjointly, is grogsly misplaced as, such a reading
would render the ol abjective of Regulation 17 {1 A) of LODR Regulations

oiose.

). BECAUSE the Ld. Tribunal has emred in law by telying upon the prwisiqns -
of Regulation 17 (1C) of LODR. Regulations for interpreting the word “urdess™
as mentioned in Regulation 17 (1A) of LODE. Regulations and thus ignoring
the “Rule of ]_itmral constroction” in the absence of any ambiguity in the

language used in Repulation 17 (1 A) of LODR Regulations.

V. BECAUSE the legizlanire while accepting the recommendations of the Kotak !

Comumittes was clear that while appointing any person who is more than 75



26

vears of age, the opinion and prior consent of the stakehalderf shareholdeis of
a listed company is imperative and therefore the requirement of prior appraoval
was made mandatory.

© W.BECAUSE the Ld. Tribunal while passing the Impugned Order has mispt: cad
its reliance on Sections 149, 152 (2) and 161{1) of the Companies Act, 2013
as the same is not applicable to the present issue at hand. It is pertinen: to
mention here that thers is no provision in the Companies Act, 2013 or LOSE
Regulations regarding the appointment of Non-Executive Directors when the
said person has anained the age of 75 years. It is submitted that at this junetire,
the applicability of sole provision dealing with such situations, i.e., Reguolat-on
17 {1A) of LODR. Regulations comes into the picture and the L4, Tribum:is
decision in placing reliance on Section 149, 152 {2) and 16M(1) of 1ne
Companies Act, 2013 for the puposes of intarpreling the word “umians™
mentioned in Regulation 17 (14) of LODR Regulations in the absence of a1y

lack of claricy in Regulation 17 (1A) is highly erronsous and misplaced.

X. BECAUSE the L4, Tribunal while passing the Impugned Crder has failed o
consider thal any i1sted company 1s nod just under an obligation to comply wih
the requirements as provided under the Companies Act, 2013 but the listed
companies are also duty bound to comply with the statutory raquirements =5
enshrined under the SEBI Act and more importantly EODR Regulations. It is

also most humbly submitted that the listed company is not just a statwtor;
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obligation on the part of the listed companies to comply with the LODR
Regulations but it is also a contractal obligation on the part of the ligtad

company as the listed companies have to sign n agreement to that effect.

- BECAUSE the Ld. Tribunal while passing the Impugmed Ordes has failed o
consider that the provision of Regulation 17 (1A) of LODR Regulation has to
be read not just in addition to the provisions of the Companies Act, 2013 but
also in isolation from the provisions under the Companies Act, 2013. It is
submined that the reason why the Regulation 17 (1A) of LODR Regulations
must be read in isolation is that it is the -:-njy repulation which covers the
situation where a person who is more than age 75 years of age has to appointed
at the post of Non- Execitive Independent Director. Tt is submittad that the
Regulation 17 {1A) of LODR Regulations cawe:s Out 4 uniqus siteation

dealing with specific sub-class of the Independent Directors

. BECAUSE the Ld. Tritunal failed to afford an opportunity o the Appetiant
to file its detailed reply before it, and then failed to consider the Short Note on
bahalf of the Appellant herein, wherein the reasons for imposition of penalty
on Respondent No. [ are clearly enumerated and highlighted, as is the cartent
position of Nectar Life Seience order dared 27 April 2023 before tkis Hon'ble

Court.
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That the Appellant has not filad any other appeal before any other Court of law
challenging the Impugned Order dated 22 November 2022 passed by the Ld,

Tribunai.

PRAYER;
ay aliow the present Civil Appeal;
by quash and set aside the Impugned Ovder dated 28 November 2023 passed by
the Ld. Securities Appellate Tribunal, Mumbai in Appeal No. 846 of 2023;
and
¢} pass such further orderforders as this Hon'blz Court may deam fit and proyer

in the facts and ciccumstances of the case.

AND FOR THIS ACT OF KINDNESS THE APPELLANT AS IN DUTY
BOUND SHALL FOREVER PRAY.

FILED BY:
DRAFTEDON: U2 s34 { RAWI “TTYAGT. )
FILEDON: 2£C. ol koY ADVOCATE-ON-RECORD

FOR THE APPELLANT
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IN THE SUPREME COURT OF INDIA
CIVIL APPELLATE JURISDICTION

_EI‘;’IE.- APFEALNO, OF 2024

NATIONAL STOCK EXCHANGE OF IMDIA LIMITED

.. AFPELLANT

VERSUS

20 MICRONS LTD. & AMNR '

...RESPONDENTS
AFFIDAVIT

I, Joginder Singh, son of Mr. Jai Prakash Nelwa, working as Vies
President, Northern Regional Office- National Stock Exchange, at
National Stock Exchange, 4“ Floor, Jeeven Vihar Building,
Parliament Street resident, New Delhi — 110 001, aged about 45
years, do hereby solerauly affirm snd declare psunders

1. Iam Viee President, Northemn Regional Office of the Appellant
in the above Civil Appeal and T am well conversant with the
facts and ciroumstances of the case and mmpetmttn depose
the present affidavit.

2. Thxtlhavcmadthaamumpmgﬁvﬂﬁppmlmﬂamg
pag:sitﬂ_L,paragraph_\_tn__Js}mnpslsmdhstuf :
dates pages ¥ to __% and Applisation for Stay, pages
_&tn%ﬁppﬁaﬂimﬁrﬂachgmmwﬂaddiﬁmﬂ
documents, pages |2é %o {4z~ Application for exemption
fﬂtﬁﬁngmﬂﬁ&dmpﬁ&fﬂmhpugmd&du,pagasiﬂ_m
mmdmmmmmmumﬁmmstm
mminmhucmdmnmmmyknnwladgﬁundbaﬁefmd
record of the case, which I believe to be trae.
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3 That the annexures filed herewith are true copies of their
regpective originals.

VERIFICATION:
Verified at _ 3o, gﬁ on this the 15“‘ day of Tannary, 2024

that the contents of my above affidevit are trus and correet to my

knowledge that no part of it iy false and nothing has been
77 N

concealed thers from.
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() “matenal subsidiary™ shall meen 3 subsidiary, whose ncome or oel worth
exceeds "ien) percent of the consalidated incoms or net worth respectively,
of the listed antity and its subsidiaries in the immediately preceding accounling
year, :

Explanation.~ The listed entity shall fermoulats a policy for determining "material®
subsidiary.

2({d) “senior management” shall mesn the offoers md personas] of the listed entity
who ars members of its core masagement am, excluding the Bosrd of Directors, and
shall also comprise all the members of the managpement one level below the Chief
Exccutive Officer or Mavaging Direetor or Whele Time Director or Manager
{rehedmpg Chief Exseutive Officer snd Manager, in case they are not part of the Board
of Dircctors) and shall specifically include the fimenonal heads, by whalsver pame
callzd and the Company Swadticy apd the Clhicf Foancial Oficer.)

Board of Direciors.
17. (1) The composition of boasd of diractors of the listed antity shall be as follows:
: (a) board of directors shall bave an optimum combinstion of executive and non-
executive directors with at keast ope woman dirscior and nal less than fifty per
cenl, of The boaed of directors shall comprize of nop-executive directors;

B Provided that the Board of direciors of the top 300 listed entitics shell have
2t least one independent woman ditecter by Apnl 1, 2019 ad the Beard of
directors of the mop 1000 lisied entities shall bave al least ane independent
woman direstor by Apnil 1, 2020;

Explanation: The top 500 and 1000 entities shall be determined on 1he basis of
market capitalisanion, as at #e end of the immedinte previons Financial yzac]

(b} whers the chaperson of the board of director? is a non-exeeutive director, at
keast anc-third of the board of direclors shall compwrise of indspendent dircctors
ad where the listed entiry doos ool have 5 egular non-cxsculive chairpzrson,
ar leas1 half of the board of directors thall comprise of independent direciors:
Provided that whers the regolar non-execulive chaiperson is  promater of the
Listed entity o is related to any promolss Of pErON OXCUPYIDD MADAZTTeD!
positians at the level of board of dirsctor or at one Tevel below the board of
directors, at least half of the board of direclars of the listed entity shall consist
of independent directors. :

Explanation.- For the purpose of this clanss, e expression “related 0 any

promoder” shall bove the following smeaning:

W obrtitpiod i for e word “twenty™, woe, £ 14,200 % .

M Suhstineted by the SEBL(Listing Oblipations and Dis:ksur: Roqumeivents){ Ametdrocat) Regilacions, 2020

we b 1712023, Pror ta the subaiiuson, the clavss nead 35 Fflowes:
““camir melpagament ” shail ey officerapersonnc of the fixted enibly whe arr membirs o Ly cprE
mmmwamquMMnm&ﬂ&mﬂwdﬂmmq
gl e foved Befow e Meechint” expcurv  officerfmanaging dirocidrwinfa  Uinke
dvectorimaneger (inchwdiag cligl esecinive pfffcertindnager, in mm{am mot prervd ke Boaral} ol
whlT specifoally ivolude cougramy :ﬂrdwmddﬂ'ql‘“ﬁmnlcmf aficer.} .

™ Inserted by e SEBI (Lisumg Obligatiens. and Dizclozure Recperearenitn) | Amendrsent) Regulanons, PLITE-N

cowesE LA MR

12
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{i) if the promoter iz a listed entity, ilg directors other than the independen’
directars, its cmployees or itz nominecs shall be deemed 10 be related o it;

(i) i1 e promeder i an unlisted entity, ils divclors, it cmployess ot ils nomines:
shall be deeined 10 be Telatcd o i,

Hite) The board of directors of the top 1900 listed entities (wilk efect from April 1,
2041 %) ared the top 2000 lisied entives (With ¢ffeet from April 1, 20200 shall compriss
of not bess than six direcions.

Explanation: The top 1000 and 2000 entitics shall be detenuuned ou Lhe basis of nua kel
capitalisation us ai the ed of the immediate previous financial year. }

P*[{d) where the lisied company bas outsiandiog SE «quity sharss, stleast baif of the
board of dirscion: shall comprize of indepandem dirsarors.)

‘ ... (1A} Mo listed entity shall appoint 2 porson o contitue the directorship of any
- person as & nen-execuive direclor who hes afsined the age of seventy five years
unless a special resolulion is passed o that offect, in which case the explanatory
statement annexed o the notice for such motion shall indicate the justification for

appoinling such 3 person.)

!!'[- n:]

B LC) The listed entity shalt ensure that approval of shareholders for appeiniment
*¥lor re-appointment] of a parson on the Board of Dirccrors "or as a tanager] is taken
; at the next general mesting or withis o liine penigd of tiee months om de date of
| appomnnent, whichisver is earlier)

. B In;t:n-eﬂ by the SEBL {Lisimg Obligaticons end Disclosare Requirements) [Amandmend} Regulations, 238,
woel, L4.2001%,
* Lereried by tee SEP] (Lisring Obligapons and Disclomme Baquirements) (Fourt Anendindait} Regwlations,
L0018, wel 23 7.M19, )
# Insered by e SEBI (Linting Obligations snd Disclosore Koquirements) {Amendnien Ragulwiene, 2018,
w0019,
¥ e3maticd by the SEB | {Linimg Obligations and Dieclopur: Beqmrements) {Socond A ncirreent) Boegulatiopy,
222, e d 2232002 Prior 1o the smigsion, sub-regulation (1B} read st follons:
IR Witk affect frow [dprif |, 2030} fhe s SN0 Fiered eniftier chall aueire tar the Chaipersonr
af tlie dodrdd of sanch Sisiad ettty sholl -
fa) S i s eTeeuiive drertor,
(B mo b refaded ter the Managing Dirertor ar the Chigf Exacusive Offfcer as per the Jefinitinn
itre ferm “relative" deffacd wder the Campaics Acr N13: !
Frovided that iz sub-regulation shall nad be agrricadde so the lissed enrities winich do Rer have amyr
ddeniifiable nrANTS ab per the Sharefiolding patterm fifed with ok exchanees.
Explanarnon - The kap 300 eanrios ghalf be detnmined o die baxis of mavted caplilEsmion, ar of
- N el af e immowedfione e FINS finiteldd v
Inctmed by the SEQI (Listing Obbigutions and Disclosre Requirements) (Third Amend t i
Eﬁﬂlzl rewd with the comigendum, woot, 1,0.2022, a reat) Regulations,
rezred by the SERI {Lignmg Ok ligui ' Phischosu T j
wot 171200 § Deligeions a re Roeyuine }(Amendmenth Regulabons, 2023,
* Tnserted by the SERT (Linting Obigatitns und Disshssure Reqwrenaus) | ;
wol 2 100 u + (Amendint) Rigutatons, 2022,

23
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MMrovided thot a public seotor company shall spsure thal the spprovat of the
sharcholders for sppointmem or re-appointment ufap:rmnnnthaBunrdnfDmcm

or 25 & Manager is taken 3¢ the next general meeting]

"{Provided *[further] thai the appointment or a re-appoiniment of & persen, ncluding
a¢ & managmg director or a whole-time dicscior oc 4 manager, who wag sarlier rejectad
by the shureholders ot a goneqsl mecting, ehall be done anky with lheprmrnppmwl of
the sharcholdors:

Provided Farther that the statement eeferred to under sub-section (1) of section 102 of
the Comiparmies Act, 2013, annexed o the notice 10 the shareholders, Tor considering
the appointment or re=appoinizoent of such a person earlier rejected by the sharcholdars
shall comain a defailed explanation end justification by ibe Nemmmgtion and
E¢muncraton Committss and the Board of directors for reconmmending such o person,
for appointnrent o re-appoinhment. |

(1) with effect from Apl 1, 2024, the contimxtion of a direcior sezving on the
baard of directors of a listed entity shall be subject 16 the approval by the thansholders
i1 a general roecting al least once m every ve years from the date of their appointment
O reappoiniment, a5 the coze may be:

Provided thal the coptiouation of the dirccior serving oo the boerd of directors of a
listed entity a5 on March 31, 2004, without the approval of the sharcholders for the
last five years or more shall be subject to the approval of shareholders in the first
genaral meeting to be held after March 11, 2024:

Provided further 1hot the requirsment specified i this regulation shall ned be
applicable o the Wihole-Time Darcclor, Menaging Director, Menager, Independent
Director o1 2 Director reliring a5 per the sub-zechion () of section 152 of the
Companies Acl, 2013, if the approvai of the sharsholders for the reappointment oc
continuaton of the afresaid directors or Manager is othernase provided for by the
provigions of thase regulations of the Companies Act, 22 and has bean complied

with: _ .

Provided [urher that the requicement spocified in this regulation shall not be
applicable to the director appoinied pursuant o te order of 8 Couct o a Tribonal or
to 3 pominee divector of the Government on Lhe board of 4 [3sted ennty, other than &
public sector company, or to a nominee director of a financial sector regulator on the
board of & listed antiby

Provided further that the requitersent specified in this regalation shall not be
applicable ko a direcior nominated by a finoncial institation registered with or regulated

* Inseried by the SEBI (Listing Otipations wd Dieclosure Requiremeniy) (Amcobecnt) Begulations, 202,
TR . | P .
" Insarled by the SEBL (Listing Gbhigaions aod Discheawe Requitemats) {Ancadment) Feguinions, 21T,

woel, 24,1022
* Inserted by the SEBI (Lisiing Obligations snd Disclosay Requircraens} {Amemchmeni) Fegalsiiont, 200,

wel IT120RF,
H {nserted by the Sceurities and Exchange Baord of Incha {Livting Obligations and Diacleoura Requirements)
(Secaml Amendment) Reglsthens, 2023 we k. 15.7.2023.

4
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by the Reserre Bank of Indis under & lending arcangement o it normoat course o
business or neminaied by a Dobennme Trustee registered wath the Boord ander .
stlrscriplion agreement [or the debentures issued by Ui listed entity.

(1E} Any vacancy jn the otfice of a direclor shall be filled by the listed antity at the
satliest ooed n any s wol laber than three motkhs fom the daie such vacaney

Provided that il the Tisted ennty becomes non-compliant with the reqoirement unde
sdb-regulation (1) of this repulation, due Lo expumtion of the tamn of offiee of any
duscior, the resulting vacancy shall be Elled by the listed entity oot Jater than the date
such office is vacaed:

Provided fupther that this sub-regulation shall not apply if the listed ently fulfils the
requirment vnder sub-regulaion (1) of this regulation withouwt Glling the vacancy.]

() The board of directors shall meet at least four times a vear, with 3 ooxinium time gap
of one huadred and wenly days between any tvo pertings.

*[(24) The quoren fot svery mesting of be board of direciors of e top 1000 Listed
cntiites with effect from Apail |, 2019 and of the top 2000 listed entities with effect from
April 1, 2020 shall be one-third of its rotal strength or three dircctors, whichever iz
higher, incloding at l=as1 one wndependent director.

Explanation | - For eeraval of doubts, it is clarificd that the participation of the dircctors
by video confaencing or by other awdio-visual means shall alse be counted for the
‘puposes of such quorum.,

Explanation Il - The top 1000 and 2000 entities shell be determined on the basis of
market capitalisation, as at the end of e immediate previcus Fnancial vear.]

(1) The I:mn:l of direetors shall periadically review compliance rsports pertainiog to all
laws spplicable bo the Lisied sntity, preparcd by the listed entity as well as stops aken
by the listed enlity Lo xeetify instances of non-compiiances.

(4) The board of dim nf‘m; listed entiry shall satisfy itsed F that plans arc n place for
ordefly suetession for appointrasnt te the board of direciors and senior matagement.

{5) {a) The board of directors shal] fay down a code of conduet for all tnembers of board

of dirsctors and senior management of the listed enticy.

{b) The code of conduct shall suitobly invorporate the duiics of independant directors
as laid dowa in the Companies Act, M]3, -

15} {2} The board of directors shall recommend )l fees o compensation, if any, paid o
non-executive directors, including independent direciods and shall require approval
of shareholders in ganerl meeting.

* Inserbed by de $EBI (Lising Otdigations and Digclodur: Bogqui A A
wie.f. U ke specified in the provision. cquirsmeni} (Aipendment} Bogulations, 20 1%,

15
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(b} The requirennent of obaining approval of shoreholders in geperad mecting shall ol
apply w0 paynicasl of sining focs 1o vor-creeative dipectars, if mode within the limits
proserfoad under tbe Companies Act, 2013 for payment of silting Fecs withow
approval of the Cengal CGovemrnsail,

{¢} The approvat of shareholders wentioned in clause (a), shall specify the limits for
the maximum nimnber of stock oplions thyt may be granted 0 pon-execulive
direclors, in any financial year and in npgregnie.

*[ca) The oppreval of sharchokders by apecial resolution shall be obtained cvery
year, in which the annusl remvmerstion payable 0 & single non-sxecutve director
exceeds fifty percenl of the total anpual remuneration payable 1o il nomexecutive
directors, giving details of the recuneration thérof.]

{d) Independent Jirectors shall rot be entitled to a1y stock opfion,

¥[(2) The fzes or compensation payabls to sxcoutive directors who are promoters
or members of the promoter group, shall be subject 1o the approval of the
shareholders by specizl resohution in general mestmp, il

{() the aonuel remuneration payable (o such execuiive dirscfor gxceeds Topees 5
crore or 2.5 per cenu of the net profits of the [isted emily, whichever is higher, or
£ii) where there is more than ane such director, the sggregate anmeal mmineration
to such dimeciors exceeds 5 per cent of the et prefits of the listed extity:

Frovided that e approval of the sharcholders under this provision shall be valid
only till the cxpiry of the termn of such divecior.

Explanation: For the purposes of this clause, net profits shall be calenlated a3 per
section 193 of the Companies Act, 2013.]

(7} The minimum informatiom to be placed before the board of directors iv specified in
Part A of Schedule 11

(8) The chief excainive officerand the chict finencial officer shall provide the compliance
certificate to the board of dimectors as specified i Fan B of Schedule UL

. {3) {a)The listad entity shall lay down procedures to inform members ofboard of direciors
abaul risk assessment and minimization procedures.

(b) The bosnd of direciors shall be reponsible for framing, implementiog and
moniring the sk management plan for the listed cnry.

({10} The evahusion of independent diveerors shall be dope by the entice board of dircetors
which shall inclode -

* Insorted by the SEBI (Listing Obligatives and Drirchosurs Tequirematns} [Apvendmenth Eogulaiian, 2018,
wef 1LAMLY

w ibied, )

- Ln:ﬁr:ﬁlni by the SEB1 {Liscing Oblaygniions i Dipe b Roguiremens) { Amemdment) Rezubsions, 2018,

w14 2019 Proor 1o tho substilubion, subypagul anson 10 rend ws folkowe
i
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(a) performaance of the diveciors; and
() fulFillmene of the indepepdencs eriteria 2z specified in (heee regulattons and dhei-
independence fom the managerent;

Provided that in (he dbove evaluation, e dircclors who e subjact wo evaluaion
shall not participate. ]

Y[{11). The satement o be annered 1o the notice a3 eefened w in sub-section {1} of secria
102 of te Companies Act, 2013 for each item of special business 1o be ransacted 21 a gener; !
meeting shall alsa set forth eleardy the cecommendation of the bosrd 1o the shareholders o:.
cach of the specific items.]

M Maximum sunsber of directorsbips.

17A. The dircctors of listed entities shall comply with the following conditions with respec
o the maximum number of direstorshipe, including any alternate directotships that ean be
hield by them at any point of fime -

(1) A person shall not be 4 director m more than eight listed entities vith sffect from
April 1, 2018 and in not more than eeven liziod entities with effect from Appl |, 2020

Provided that & peeson shall nol szrve a3 an icdepeodem dicector in more than saven
listed cntitics,

{2} Hﬂfwimgtarﬂin{; the ahum. any person Who 15 serving as a whole ime direcior /
twimaging director in any listed entity shall serve ag an independent director in no
more than thees listed entities.

‘“'{IE_xplnnarinn,——] For the puepose of this "™[regulation], the count Jor the pumber of listed
efitities om which 2 persen is 4 director findependent dircotor shall be anly those whose equily
sharcs arc listed on a steck cxchange.]

Andit Commbxee.

18. (1) Every listed entity shall constitule a qualified and independent audit commiliee in
accordance With the terms of refecence, subject to the following:
(a)The andit conunitize shall have minkmbm three directore as members.,

(0 The parfarmeance evaliation of independent divesiors chafl be dons By she ortfire Board of

S e
N Immﬂ-":ﬁb::rr_dnﬂhm he wirawe #vtustion e dhirecions whip arur SLYECT f0 evatiarion ol mof paicipo. =
' Inseried by the SEBI {Liwi ipay 1 i i
ol I,-l_zmjﬁlr, e iListing Cigatione and Digehsure Requirements) (Anxmnediiend} Fegulaions, 2018,
"™ Tha pargrapd sppearing a1 i ond of reguladion 1A copvered io j TH

_ _ . o Exphinstion by the 5

Obiblirations sad Disaloswe Moyuiremeins) (Secomg Amaipdiment) fogudagons, IFIIIHI w.t.l‘.hg:s.;}zfm fhastng

n '-':"Ill:uli‘h.llai fnr ‘Iﬂb-mglﬁlhﬂ' h‘}' |b: EE-BI '-LEI‘“ ':rl:ll - ) -
Amendmandy Repubatons, T0PL w.e i’ 55 401, ¥ Igmbon: and Diclopury Requinenaeis) [Sccond

7
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Pt Cflee: + i, DG ind G217, Wogluodeo - 351 U Thol Nalizen Gljaval, DA
Tola Fau +3 266 2037 S5 Walb: et 2oeudznong o FEamel: mmwzﬂmmsmm
Fod TR Rl EN AR AN B Ree e

CERTIFIEDR TRUE CAPY OF THE RESOLUTION PASSED BY THE EIﬂA.EtD CF IRECTORS OF 20
MICRONRS LIMITED. AT THEIR MEETING HELD GN 16™ MAY, 2123 AT 11:30 AM AT THE
CONFEREMCE ROOM OF A7, GIOC INDUSTRIAL ESTATE, WAGHADIA, DIST. : VADODARA -
391 7a0.

[a]Te consider and approve appolniment &f Mrs. Sejal R Parikh {DIN; §0140489} a5 Whole-timg
Ciractor for @ period of 3 fthrae] years and paymenl of remuneration to -her in derms of Ihe
provisions of tha Companiss Act, 2073,

"RESOEYED THAT punsuand o provision of Section 197, 198 and allwf applcatde sechon of the
Compaities:Acl, 2013 taad with rudss made Whereunder and induding modifiiation{e} or ré-snzclmant(s}
mage hargyndar and recoimnendatian mades by (e Hombation ang Reatinarsdon Commiltee snd |
gubjecl to =l necessary approvals, o any, including v Ehirehuluera. le:s Egjaf F. Parikh, ]
D0 1434840 be and is herely appointed as il Whale-lims I:Hrgclm o lhE {'.-‘::umgmr fnl @ pariod of 3
[hrez) years we.f. 0451 April, 2023 onthe lemrs and mndlllum ‘8% slifuiaied: belows

I Easie Salary: Rs. 1886250 per monlh wilh aanualncigridhnd: up 10 25% in the Basic Salay
as may ba desicied by e Momination & Remuneradon Commiles: Irom, tfme-1o1lma

. Perquisites: Mol &vcasding 20% of (he Sasic Salary. The datailed -components of e
paUuigiles shall Ba worked out by the COMpPany in consyllation with LR
o adddion e Ihe :wlarr a5, descnoed n (1) avove, she shall be: wligible for Ihe Iollowing
parquigite s, which shall nol ha mokxded in the sampatalion of cailng: o I'Elﬂl.lﬁEFﬂ!l'ﬂl'l spaclied
faramabone,
'E'l Froviganl Fund: Sonlribution 1o Projident Fld - Buperannuation Fund-er Annuity Fund .
{6 the ‘eifent theseeilher singly o7 put logethir are N6 taxabie UNderthd Indome Tax AcL,
1961, '
(5] Graiuiy: The Soonpany shal pay gratuty as per lhe- Gﬂﬂ'qﬂl'lj' g Hules
i} Encashment of keava a1 Ihe end of e lenurs .
['¢.She a3y be anlilled lo olfwr Benelds 35 may be- praiahle 1o SaRI0F execuives,
W For all gllar tarms and sonditions ot spetilcaly spail sul abovs, thé hles and ooder of The
Compeiny shall apply.
V1. Her affice shall e liabla 1o relire by rolation.

Nedwithstaiding: anylhing 1o 1he -contrary Bereln condained, where, - any fpzncial year the
Company, has no predily o vs profits arg inadequete, the Company: -ghal pay remunarsdion by way
of splary and perquisiles and slowances ds specilled above .cubjech 19 e lioite a5 may Lo
prescnbed o anvended in [itura T Btee ta time under e provisiong of 1 EDI‘I‘INI‘I&E ALl 2013,
Scheduls thereol and Uhe Rutes framed thers under as-well as any othar statutary provisions as may
La applicable.

For 20 Mktons Limisd. )

Fonef

fleema! Hapday)
iy SeorEtury

Ar iS00 2048 Cartillag Company




L | M § T E D
Raertt, CEflec 11H30, GADGC 120, Bsiwlo, W&qhnlﬁa 791 FO0 CHL, ".l'&dwdra Gujacat, IFICEA

TofudFan: PUUHES SSINTI5 Wb Wi, ooy, £ocr EATKM: hamckeg oo .0
]| I L?HQH‘EJIBHTPLEWETEH

RESOLVED FURTHER THAT, any of the Directors of the Company o CFO or Company Secraary
ol |he El:rmpanjr' lo do sl auch acfs or lhings including intimation of aboie appnintrnanl 1o Flaprelear
o tornpanies. Gujacal and, 10 do such atls ta gha ellsct 1o ahgve resolmion.”

b} Te considyr and approve appointment of Dr. Swaminathan Sivaram {DIN: 0009500) a5 an
indzpendent Direclor of the Company.

. ]

"RESULVYED THAY pursuanl 1o Ihe provisions ol Sectior 145, 150, 152 fbad wilk schidouly ¢ and
Beclion 16117 read Wil Companies {(Appoinhnent and -Gualiicalion of Durm:lm} Rules, 201} arul
other applicable proviguns, saclions, rolxs of the Companies Acl 2043 Reguletion 19 raac wilh
Pai-0 o Schedule-l. of Becurlies and Exchange Board of inda (Listing Oiligations and Discl syre
Fequaeriemts). Hegnlahma 2015 and inchading mnd'mcalu:rru;a} or re-enaclimizritls) n’mde harsmier
ang Bz redéomimended i the, Hominalion and Remureraln Gn-mrrullﬁﬂ Euibjedl. (o 2l negesadry
agpmuars il any, luding: the . Shereholders agpiovel al ‘the. ENSURIGD Anium- General keeunsy. i
Swaminalbge Sivarany (DIiN: (0009500 be and L8 hareby appoinied. as.an Indaparnclhrnl Dhrectze of
ihe Company,; a5 an Addiional Diruclor (Non-Execulive & Independen} on the Board o the
Lompany o mm office: til e conclusken of e nexl Aqiuel Ssngral Maaﬂng and sm:n-,ecl 2 (e
appm‘uﬂl Gl L nujmt}er:s In 1I1=e £hsng Gungral hl’iaaelmg, for appamiinen] fa; an independen
Ditwcior 1o hokl-oflice for a paried of 5 [five] conseculive years from. e deie of agpoiitment

RESOLVED FURTHER THAY, any of the Dirstlors ol the Company of CFO o Company Secri|any
Bl the Company Lo dor all such acts or lhings ncludliyg inimation of above apporimant.to Renistrar
o COmpanies Gumral ¥ 10 00 Such Bets t0.oiva effed 10 abave resolilin,”

CERTIFIED TRUE COFY.
For 20 Micranis Liowed

j’umj

{I‘:'L}FI'FB- Fongheyh
Corpany L.Leu:mtmv

[Komal Fanday]

Company Sacratary
Mednbharaliip no, 427092

Crate: 05th Saptembor, 2027

Place: Yadodars TRUE COP Y

AR 0 a0, 2071% CottibE Sompany
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.+ ANNEXURE /-4
[2Gmall
Fwd: Clarification - Corporate Governance Report

1 messai

Kornal Pandey <¢a_gecretaty@ 2micmns. com>- Wed, 2 Jul 21023 a1 1%:03
Ta: Aditya TiMy <¢s@20nano.corme, Nishith bedta iTshi b 20rmicfons, com>

Piz prepare eply and kesp in GG foldar
Sent frem Quilock far Andecdd

From; neaps@nse ci.in <neapsi@nye.co.in=

Sent: Wednasday, July 26, 2023 658:34 PM

To: Komal Panday «co_secratary@2omibcrons.com:=
Subject: Clarification - Corporate Govemance Reporl

‘:lﬁlr.r Madtam,
i3 hag raference by tha Coroale Govemancs Report submitted by the Company to the Exchange for the
quaer ended June 20, 2023

On analysis of the sarme, folowing (5 observed:

1. As per Reg. 17{1 A] of SEB| LOLH Regulalions, 2001 5, Mo listed =ntity shall appoint & person or contime (he
directorship of any pereon 3 & nonreretitive director who hes sttained the age of seventyfive years: gnless a
gpecial fezuhption is paered to that effect, inwhich case the explanabory statesrent annexed w 1he notlce for
suchmotlon shall indlests the juatificadisn 1o appointing such o pergan

Itis ebzefred thal Mr. Swamirathan Shvamm is exceading 75 yaara dufing the quecter ended June 307, 2023
and Mo Spacial Resolution is pasead in thiy regard,

Henhes, you are requesied b kindly share Spacial Resoluthon alondg with the Explanatony Statement paesed fse
appontment! continuation of The directarshdp of He Mr, Swaminathan Sivaram.

2 Change In category of Dirsctor The categony of 1ha Diraclor Mrs. Sejal Parikh iz changed from Nor-Executha
gll]rzﬂmm {MED} for the quarter ended karch 31 2023 10 Exetutive Directar (BT for 1he quarter endad Jime =0,

i ang therefore requesied 1o fumnish the relevant delails/provide sxplanation (o the Exchange on i = above
chseryation on Immedisis basie. The reply is to be cubmitted onihe Tolkowing Peth n MEAPS:

'n‘muam -= Fertodic Compliancs -- Corporate Govemance < 06 Adequacy &nd Accuracy

H adequate raply i not sobvmitied, aclions as prescribed vide SEBI Clrowlar dated January 22, 3020 s5all he
taken for NonCompliance wih sartam provisions of Lisiing Regulations.

This i¥ 3 system generatad emadl. Mease do not reply to this email. In caze of any quary, lease feel froe 1o call
o Tedl s no. 18400 264 QOSE

Ragards,

Lksting CompNanee Dapariment
HWational Stock Exchanga of indla Limied

TRUE COPY



| :LﬁﬂﬂmTme
Fleg. Cilice: 3-10, GIDC ncusinel Eatmie, Wil HCDIA, Dm Yacodara, 331 160

Ph d 75 746 08250 E-daall -

Watmtts © drint SO oo oo

TP July, 2923

To:

WMMHMHHM
Listing Doptt

Erchiargs Platy, Bandra — Kuda Compho,
Bandra [Eas], NUWME A — 400 051
BORP SYRBOL - B30,

Dogr Brisdam,

Ao: Clarification + Conporsts Gowernancs Report for the quaner shdad 3062123,

Thit has radwrenes o pour E-nell cdaked 25,07, 2023 b the clanicathn for Hr bl iond et
I bhig conngciion, W wou T b vknrmesybmal raphy b your oo alies s e

o,
Mo

ChcrvaNons

1

Faply 1o ChsaTvaROn

As par Pag. 1701 A) of SEEN LODR Pegulnions,
2015, Mo ksbad ewrtly shall appednl & parson ar
coninoe e drectorahip o any pEson a8 A
PO oubive direchor wha has abisingd the age
o BHanly-lvl yads urless & spocial resciullon
is puasadl W Ihal aflocl, in whichh ke the
splanadory gtalemeand drnesed K the riotos for
sich modon shall ndcse the j-.mmuim for
o ling such PN,
¥ is obssrved thal Mr Eu.arr-hul:m Shoaram: m
excatting 77 paars during Lhe quarte eodid
S 0, 2023 and Mo Speclal Resolton
paved In this e,

Haca, Jou e Peustted 0 kindly share
Special Fasohption akeg with he Explangiony
Slatemant pagsad e appolrimend’ contiousllon
o e girecirship of e W, Swamination
Sharoam,

Ay rcommonded by HomEnaion  and
Hamuneraton Commeties 20d In e opinlon ol
lhe Boond, Mr, Swansnsioee Sheamm 8 g
pergon Of Wberrity ol pOGRESSS Televani
ez and eqadence. Henos the Boerd of
Obectors a2t thoir meeting hetd on 16% May,
25 appodnbed b, Swaninalhan Staram (D;
QOS] i e categary of Adottanal [lreator
(e Executive, ndopendamt Datsclor).

As por theg provisons of Reg. TF (IC} of SEBI
LODR Reguisicns, 2015, the Ssted  antily
shisl ansum hal appoowsl o Shote holders
for  appowibmend  [re-apposniiend] of & peeon
on e Borrd of Déewckos for 83 8 moanaged e
ko o U o e ral meading o willhin 2
Hina petiad of three monihe iom 1he dal of
Sppol ntasen |, veivchavor i 4ariber.

iy mgand, wi woukd Bhg % infomm thal at the
JER Aruwll Gexves' sl Riiding of tha Company s
schwfoled o e ekl oo Thursdy, 102 August,
2023 ol 11:0) m. Whore the spavipl regchaan
B popoasd and k5 35 per the  limelng
pregoribed a3 per Reg. 1T(1C) of SEBN LODR
Rapataliony, 2015,

Tha duie of specisl srpolulion meniionsd ag 1685

1of2




&b

May, 2023 was dwe bo bechnlcsl smer a8 tha
amat recuirgd o 6 vp was In the forme of E30.
LTV S e vl el Al 10 fANcn
as Tl & " i 10wl 9 .

Change in cAlRGTY of DRRCISr The calegory of
g Dirsecior Mra. Sejd Parkh i chanrd inoem
HofeExecilive Diecior (MEDY lor M Guaner
ancad March 21 20T b Executiva Divgoior [ED
Par Lo et sanocheed bire 30, HE23.

. [ORDOT 400D vras
sppodriad a8 Mon-Execkve Ddathy ol ihp
Company  w.oLl06032017F. Congoarlg  Che
aidive pacicipation of M. Sejal Parikh in the
busawets scllvibea and ko brosd bata B
erecifive  dirscharshis 0 presanl boand
SUCKINE, [ was  recommendsd by he
Hominsllon and Femanacalion ommibiee o
actondimly Ihe Eoard of Darscioe: a olow
meeing hatd on 6™ Moy, 2023 proposed o
aopikd her 2% a Whola lime Cedor of he
Company ber tha e of 3 peang wal 16% by,
2029 sybard o il of pharaholceas 31 ila
sreslng) 350 Arwwsd iariaral Wkaating..

Herw oncs 2530 v wimkd B 1 deaw your ing
atemdion to Repd? (10 of SEH LDOA
Ropuisdgng, 2013 wikie Doalee of 3 (M 34)
morthe within e dam of appolniimen &
gpacliod W g Ted Aopicesd o hargholders Tor
Appeiind el aaphidobied ol B pargon o ha
Board of Diretionms.

Wo have plso propossd (he apacial cesol.on
kv appoinimenl we e YWholelme af T
arisuing 35% Anoual Ganeral Meling,

Hope tha moty b cleified 0o ey ot salishsction of your good offices. We marel [ The

ineveanes coused

W g requesd your gocd oices Ko hindly Like e caplloned regon o0 mecords,

T

Yours faHhholly
For X Microns Limiked

{ Dighally signed

A by bomal pandey

I Dale 202077
11641 #3530

komal
pande

[Woenal Pandey]
Coimpastity Sacrotary
Mambaronig # AST002
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Clarification - Corporate Governance Raport

1 mMessae

NEap{ENTE. 0. N <NeADSEnEe, Co. Ny Wed, 9 Aug 2023 ot 11:06
To: Komal Pandey «o¢_secreiany@20m iorons come "

Crear Sirf Medam,

This has reference 10 the Corporate Govamance Report submilbed by the Company 1o the Exchange for ihe
quuestter wewdesc e 340, 2023

On onadysis of the sarme, Following s observed;

1. This s furiber to respond received frem you dated Jdy 27, 2023

Wer wold like 0 draw your sttedtion, the company fs not In compliant with the Prosdsions of Reg 17{1.A) of
SEBI LODR Regulations, 20115, As Mr. Swarinathan Sivaram iy exceeds 75 years during the quarier andsd
Jun 30, 2023 ped o Special Resohution iz passed in thin regaed,

You arg thesefore requesiad to Fumish the relevant detallc/pravide auplanabion to the Exchange on the sbove .
obearvaton on immediate basis. The raply iz Lo be submitied on the following Path in HEAPS:
Complianeg > Periodic Complancs -» Coporats Govemancs - 06 Adequacy and Accuracy

W adequate reply is nat abmitted, sclions as prasoribed Wde SERI Circulsr dxded danusey 72, 20740 ghall b
tetean for Non-Compliance with certain provisions of Lisling Regulations,

This & a cystens gencroted email. Please do not 1o this pmadl, In case of  pheosa fasl free 10 call
mTﬁlIﬁHm1gﬂJzﬁﬁm53 ety a0y Query reefo e

HWW.

Ligting Compante Cepariment
Mool Stolk Exehange of ua Linwled

TRUE COPY




MINUTE BOOK 68 '_ MHEIURE :Q b eace N,

HELD 4T O TIHE
MNUES T e 3™ Aniual Generdl Meeting o the Sharehotderg of 20 Micons
Lisnided hekl of Tindsday, Ihe 10% day of Aogust, 2023 af 11.00 A, Hrough Video
CondransingTHted Ao Visual Meard. The wanus of ik masting shal be decimed
b be Conkarence Room of Pl no. 347 GIDC Induskial Exste. Waphadta, Deil.
W ovlas - 301 T80, Gujored, badka;
Commenced ol 11.00 Al Conchudad & 4130 AM
—REECTORS PRESENT ' .-
S MY | Mame Cregignmikon |
1 S, Pt G, Parhh [CINOGRA1510) | Chalmman ad Managing Cireclor & .r
e et e, m— e - Member
b ke Al S Pk (DI04 CEC & Managang Direcler &
P . hembar
5 i S B B Wit~ tres Dieactor
" loovoiessy
| 4. ... ] WA Pl [N ODOO3SRT) Détechy 6 Wby,
5 | D Mo Ranks (TAH:BTE07Y) | Dissclor G Meiober
8 ;llv.lr. SRR Vg Dl pecior
. LD R -
=7 'Ih!r Romklzan  Devidayal  {Dib: | Dimctor & Member )
. = QBT 3) Chaimman of Aawd, RMomiMionr: &
i H Haighaonshag £ o miadiees
[ :-th_'.ﬁnamm Shraram | Acdtonsd il ooy gy
i liwtoboogeony | indapacidare
(Si. ho._ {Mame Covipaation |
1 ® NRPmal T Chiaf Finecisl Ofiow & Member |
% TWas_ kv Py | Campew S
3 _ | W Frood Sheh o FiEncE CONTohe 5 ibambear
4 I W gy Parmar Parivar of Menuiial X0 & LLP,
i ! » Pabalory Adilars I
: : :
_ ——m ] l
3 ‘hr. UmeshParkh  TPanar  of Fakh  Cwve & 1
i P Aggeciyled,  Govaidzec e §
i | | Gt aial ALt ]
W, Rajesh G Pardh, Choaoms mwl Managing Diesctor of me Boacd chaled 1|he
'I'l'hEl'E'-hHg'.
ggmn:
AT Mamdmirg, wera virtasfly presend al b lime of commememant of rssiog
Accordingly, 65 b requitile Chuorum was pregest x8 paf Section 103 of he
Companige Ad, 2013, 1he taekng wea calied i SN,
Tha Compary Sacrelsny, bre. fomal Pandey, whia welcoming W Tharshokbers
irdreduced She Do, 5Ha aeo sddessad fa endancs of sthar sarslivk wha
hias amenaied e meeding
FiveA N rg:

Thareafed Ak Rosh Fardkh Chawman £ Monaging Checor sddvescod the
efuirelichers. and @ane @ Lrigl alaoul Ihe paroamnanoe Ard wocking of the Cormpdy,

g3t génenl hochground ic. of the Company. M

THAIRMANS INMTIALS

A

HIWL 3E™ AQhd Kilmalar - ki B, 2040 Pags _:l-_-__nr S




MENUTE BOOK £5 PAGE NO.
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HBLLF AT e Ylhag .

——— —  ————

The Company Secretmy, WM. KOmS Pamdsy mformad thal
regielers and ofhwr document ds reguied under Hw mmmw
Wmmgammmmrwmmmmem

'l i S HE Lt

Wil T Comsani of Iha manter, he Nolics of e Wealing: sod Direciord” rapon
mm_ﬂﬂﬂrﬁﬁﬂﬂtﬂ'hmmﬁmw_ﬂ:_ﬂwuﬁm
Becrefury informed iha Shanetwiders hal dace tess wens i quaticaBiony o
advorse (ks in e Suciors' Fnson, te P w00 Feuiied {0 b mead in
Vs of e pro ks of Secion 145 of (he Cofpandas Act, 2013,

SUEINESS OF THE YETRIG;
As S Ly Chawmmumn, Cotpany Secratary piocendad Srith e busineas of the
Mewing fo7 e fens 85 por the notice of the: Arwis! Ganees Missting ons by o,

RS T rayely o f redvoldars anvd Pl Lo the g

Spestoer. There wers tvo shorehoiders who bod requasied ar oo kv e
el Ty M. K Shah and M Darshil Shan, Gut of e, . Diarstit Shah
v presenl i the iruprking, .

|
!
,§
:
g
L
%

Al vy s ions we WA Dy the Cliaammn and Makagng , aging Disecior and CEQ
% Monaging Dwethor o the salicfagion of sharshioklor who el mquestad 2t
nproakar i the frigoling, '

LL'IY Ll e B0 ".. L.tL! U T e
Company Fecrstey riomed thal purtwaa B

Lomipanies AY. MY repd wilh Rule 30 of the Companies (Menagemend
Agrairabakin) Rubes, 2014, P Company ha provided teindte =vioting. ficky 1o
thet: membars Of i Company m eaped of Ordirey and Epacul

transaciod al e 287 Arrwal General Meeling. The remole i-vting
T Augusl, 2020 o 10,00 A M. and ansdod on P Augand, 2620 #5.00 F.W

|

B wmaic adan rnouncad (T mambens who wafe pregind in fey’ ACM and hed ol
b et
Wiy Tl @-voting U 15 mddos of e carchusiin A0 This AR k0 thaote

" menbers who had viol Gl thesl vote by ramols e-Voking:

Hﬂﬁqﬂmmﬂ&ﬂwﬁfmwhhbﬁnmﬁﬂﬁﬁ
Bchdinizer 10 tupbrice e procats o vamol wovoling in b and WEnspwerd
LLr gL

Tha Company Secraary further informed thil T iesult' of yoting woeld be dectaed
Then- D woricing daye of e concision of t Aicual Gonorsl haeling alle:
reEdfH O Seiitinige 3 meport amvd (ha same wall be @uslatie o i watsie of the
Comgany and will alao e iimared (o (e Stock Exchanges and HA0L along wil
Rapetl of T Scadmnizer, 35 por b relovand prosisions of e Conpandy Acl, 2013

e i B g regealadiors

&

CHATEMANS AT A

L

200 ™ MG Miises - 100BE 2000 Papa ;‘2\._#! _% —
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MINUTE BOOK, 3o PAGENO..

'

gELp AT e TME

The Bitiehdbone (or Ondinary and Speckd Businass a5 e 0wt in (ha Notics of 5%
aniudl Gener Masaling duty apphevsd by ha meamibers whh requiskd majonly.

Aigr compieiion of all ihe agends flarmz, Ms. Komasl Fandey informed Fie
sharahwoiders who oukl ol Cel Thelr vobes during remoie eniding peniod coud now
saeroise e sane dormg new |G mduses lharaol.

Aftar apsaving thad SR Hhe e feesant hed cast Ihaw wabes, e Giinion
conciuded the mesling wilh vizle of thanks ko.all e sharanolers of the Compaay Sy
abterding te suing, He atse exprevged his gralihals jo the droreholdess loF the
g por axtended W tha Compay.

Siore no v maller wae B o be tensaded. ey Company Becielary conveped
gincass thamks e the Dirsdur: shd bamban: of tha Company for sparng their
valuabie o Fov allandirg 357 fewnial Genaral Weaafng of tha Cromgeny,

Regull of (e eomode &Vobing and Vobting by poll during the AGEH on (b
Crdinaey a0d Special Bugingsd M The 1™ Annual Genaeal Basding of tha
Company hald ar11.00 A M, on Thawsday, the 109 Day of Segusl; 2023 Ihroagh
VCIGAYM & fhe comimean -wanus At the Conderance Boom ol Fiod o, T, GADC
Inchusirial Extate, Waghodia, Disl; Yadodars-391 760, Gujpsrsl, ndia

Ordinary Businaas;

Rasolilian No, 1 (CRIOMNARY RESOUUTION) _

Comicaralion and adoplion o Apdiad Slandabone and Consolidaled Financhl
Shaleoente of e Compary, Reporia of Soard of Dieclors” and Audion” ke tha
yar anded-on37" March, 2023:- /

[Piltﬁ:uh ‘Remote Evong | Ewvodng al TOTAL I Porcans
L. SR S AGH — 1y

: Humb ~ Sharst | Humib [ Sharg | Hamb | Shares

L . L Lix _a., o i

: LY o3 _i 133% z 1023 - L 1!353; 10000
. Dissent 2 Jd.... B 0 N Y :
TAOTAL 99 96T | 2 1038 |87 199687 | 100.00
: - LX) L-d:]

Repnfution Ha. I MORDMARY RESCH ETICH)
Checlaration nf fhal dildood oo Bpuky shaves @ Rs. 075 {159 per shaps for the
Metunciad Yoo dvdod 318 March, 2623

T IOTAL ST T T

—_— S

: 1025 © 97 1B3SOTEE 7 10004

ser mamd

| Particula | Remote Evoting |  E-ralig at TOTAL Partanit
P — AGH o i qe
: Mot « Shares | Humb. | Share | Humb | Sharss |
F & b - L LLJ ——
i Argent 53 2 183000 Fl WeS ! 99 18387, 100
CERUNE. NV TRV i | 1 LN,
_Dissant |2 Bt 2 K

z

Resobillon N, 3 (ORDINARY RESCOLUTHM!

Reappaintmant of Mr Al C. Parikh (DI % D0041712) Ditecstr, wha redras by
gt e

| Partleula - Barmols S-voding Ewohing Al ¢ TOTAL Parcanita
A - B <. S S B

r : Humb  Shersa | Humb | Share © Humb © Shams

P W or W

i Assent | @7 . 'lm?g 2 WS- B - 12 B8.35
. et . HE oW

e LI T T A T T -, . g‘
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MINUTE BCOHOE FAGE NO.

HEL AT, Y FIME
Pivgema | 7 248731 0 1 Q] T | wmamry| 145
TOTAL 84 [I7SSimap i 2 " 1036 [ 06 | 17585074 | 10000
SPECIAL HUSINESS:

Resolution Ho. 4 {GORDIMARY RESOLUTION)
Eadifscation of remuderation

peysble 1o Coxt Auditoes kv i pear snlig on 317

Rewolilion No. S{SPECIAL RESOLUTIONY
Apposiment of. M. SH[al Eajesh Fah (DM - O0H40490) a8 D Yiholo-bme

March, 2024, .

“Partituls [ Remols Evaling | Evoling ot TOTAL Porcenis
" e | i
Muinb | Shares [ Numb | Shats | Mumb | Shares

ar - -4 L.}
Asgent | BE | 0SB | 2 s | W | 183595 | 10600
-2 _ 04
[ THrzend 7 N 0l 7 284 | Haghgible
P TORAL 8 1RIERY [ T AE 12569F | 100,00 |
—_ - = ——e__ W I—-“. 58 !

CHrecien;

Particuls | Rerolt Evoling | E-votmg o FoTaL Peroaata
: [y ] ! L ]

: ' Mamh | Shates | Humb | Shisre | gt | Sharas

i | L S _

i Adbedt. | 88 [ af08E | 2 s | o0 TRIA | TR
L—m' T T [N z;ﬂ,_aar:ﬁ: 'éga
| oTaL T e T T W57 | 10000
. : 3 53

Reraktion He. 8 {EPECIAL RESOLUTION)
Appolnimard of M Sivavem Swamingthon (DN - OO00000 a5 o ndspandsnt

2

=

TeyEmgrrin gan ke n

. Reomods v oling

t
& the Mofe-Exa ol Direciors of the

: Farkcuwla

Crpesciod:

! Particels | Remote E-veding :  Evotmgal | TOTAL T Percants

. i i — H M“_ T

i Humt | Bhores | Numb | Share | Nomb | Shanes !

_ i, ar ar 5 il - —

! Aswent | 50 | B9 2 1es [ 92 1 180 [0
! _'15 - ] i

TOfsgem | 6 | &3] 6 | B! E %3 %

| OTAL | ¥8 1RAsaT 3 =T o 12568T [

| l 3 i 1 5

Rogclution Hg. § {SPECIAL RESOLUTION]
Contedti vl apprenmy Cacodar ol accaptarce o Dneecomd
CoarpEny Tronn Shaietn ko &:

T E-voting a1 TOTAL Pefcenta
N ; AGH mm) e
Ehares Humb | Shae | Humb . Shares
L ar ' 5 __E'I"_ e
B 05| #F | BIE1 | BeeT |
S - 48 SOV SRS IS S .~ SR
= q TR am
183888+ 2 0I5 @ 88 - 1B 10L00
i I 1 .

-2
b

IRREANT IHITIALS

Toskel 16" &G MiA WG = 1808 B02]
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J{BLIF AT, - o TiWE

Particala | Remote E-voling i Exctngat |, TOTAL Farcents
e -'LE!_“_ | %
Homb | Shams | Hemb | Shate | Humb | Shares

1. .= L. £ -
[ Arwonl af Wwins | 2 1025 | &0 151932 ET YT
il .
[Theeani | 8 | 2290561 O 0y & . 26806 139,
[ TOTAL | o5 : 1e3sar| 2 | W 1““.'.; 100,04
i ; 1

The Resplutlons For Butinesses 33 96t out at.ltem Mo, 1 o 9 in the Hotlcs
oF 36 Annyal General Meeting duly approved by the mambers with
requisite majarity, are recordad heraondast

"RESOLVED THAT Staoiskine 2pd Consalidated Audiied Balance Shaet
ag ot Thst Mardh, 2023, StMament of Frqmind Lots for tha year- anged
Iist March, 2023 am-ng with notes o6 Fingncal Statements, Cash Fiow
Stetemient for the vear ended T1st Macchi; 2023, Directors’ and Auditors’
Reports For the vear 2022-27 Az trculabed to tha mambers by and are
herety apprtved and adoptsd,”

"RESOLYED THAT the fnal dividend of 15 % per Equity Share of R3S
each ie. Rs075 per Equity Shere on 3,52B5,502 fully paid Equity
Shamis of R= 5/« each, for the year -ended Alst Mk, 2023 ba and 1z
heretry declared and approved and ‘the same be pald and distributed
anong the Equity Sharefinlders, whose names 2 ned on the Register
tF Mprrbers of the Company as-on 26% July, 2023 aftar glving affect b all
walid transfers in respect.of shares bald in oh leal Form 3wl Hie members
whose nomas appeared on the stabement of beneficlal owners fumished
by WSDL and COSEL A0 e end of Duskrest -hows ‘on 26 July, 2023, In
respecl of shargs hakd in Jemateriahised Form, "

"RESOULVED THAT Mr, ALlF C. Parikh [DIMN: Q17124 Director, who
rebires by roration uneder Hhe Aick=$ 199 B0 152 of ihe Articlat af
Associglion of ihe Coinpany and Being oligible offers bemsef for e
appolneraent b ond s hereby re-appointed o3 Dlcector of the Company,

L R —

ClHAMANS (Tl ALS
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HELD AT oM

TIME

mhn c0d Pl =

"RESQLVED THAT purauant to the prwvisishs of Section 148 and other
appicable proviskanes, ¥ any, of the companies Aol 2003 rasd with the
Companies (Awdl and AudRors) Rules, 2014 {incudng any’ statutory
modificatin ) oF re-enaxcment{s] thereof, for the Hime bealng i forca),
e remunerdion of “R3.90,000 p.o plus appicable taxes and oot of
pocket expensas, A: recrnmended by the Audit Commites and as
Approwad by the Board of Dinectors to be paid: 1o Mfs. ¥ .5, Thaker & Co.,
Cost Accountenty [fegistration Mumber 0003 14} Eppoineed by the Board
of Directers of the Company, to conduck Hve, aud of Lost ecords of e
Company for tie fiianciel year ending March 31, 2024 be and b5 hereby

TRESOLVID THAT pursuant to tha proulsions of Sections 195, 197, 198,
schwkile ¥ 3 any othar epplicable provjsions; € wy, of the

(nchafing. any statitory modmcation(s) or re-enackrant thereof, for tha:
v bréiing in force) and the Connparies (Rppoinimant 3, Fammeration of
Managasial Parconnel) Rules, 2014, &5 ymended dom dme ot
Regulstion  17{5}=) of SE@1 {Usting Qbligatidns and Disclogurs
Réquiremends) [Amendmant} Fagulations, 2018 and othet applicebla
provisions of SEBI Listing Regulslions, For the thme baing In forre), and
the Acdde of Assoclation of the Company and basad cn the
recorrunendation of the Nomination and Rermnarabon Committss and the
approdal of the Board of Directors, the coment of members of the
Lompany be and & herety accorded for the appointment of Bx:. Sajal R,
Farlkh [DIN: DOL4-89] as 2 wWhole time Divecior of the Company, [bble
to retire by rotation, for a period of 3 (thwee) vears wikh alect frgm 15™
May, 2023 an thy tirms and canditiong Induding e remunersbion #s set

Sut N the explanstory statemony annesed fo the gl enveming this

RESOLVED FURTHER THAT tha Bowd of Diréctors:be pnd ic
authorisad o aker and vary such terms and conditions as & may
JPLrOpRStE I ralabian (o her appoiabinent g3 tha Whole time O
the Company, n oemplience with the applicatle provisions of
other appllcable laws and SEBL Listing Reguiotions.

417

€ Act,

REZOLVED FURYHER THAT wherz In any fnaaclal year during her
tenure. the Compafy b3t na profits of profits ore wadequate, Hhw
remunerabion as povldad In cxplanatory sesterfents shild be pald as
minkrm remuneration in compliance with applicsble Iyw noowithsonding
that such remuneraion may exoeed dhe s

RESOLVED FURTHER THAT the Bowrd of Direciors of the Company
ywhich bermi shall w0 deened to hereinaler nwhoda Aoy Committee of e
Soard Cofeittted bo exerase g powers, includng th poners corlormsd
by this Resclutlon], B¢ and & herchy authodaed v boke &l such steps
may b nRLEFEsLry, proper and expedent o Hve of feck

U&OIKITIALR
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MIMUTE BOOK :H\ TAGEMD,
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HELD AT ~ O TIME

"RESOLVED THAT pursumnt to the prinisions of Sactions 149 and 152
read with Schadule 1Yy and other applcable provisiens, i any, of the
Cormpanjes Ar.:l:, 2013 [~ A} and the Companies [Appmntmmt ang
Ouadincation of Cinectonsy Rukes, 1014 and the applrcaie provisions of che
Seourithes. and Exchangs Board of Tndia |L50Ng Oifigatkens and Dhscoswre
Fequirements)  Reoulations, 2013 (including  any  gtalutory
rmpkfication(s) or re-enacmei(s) thareol, for the time being in foroe),
Dr, Svarama Swaminschan {CIN: O0009900), who was appaintyd af an
Addiions] and Independent Direchor sl who holde office of Additicnal
Director {Cetegeory Independent Diredior) up to the ocondusion of bhis
Armrial Gonersl Mesting and baing <llgble. and 0 -respact of wiwm the
Company has racelvad a notice in writing onder Secton 160 of the Adt,

frorm & member proposiog his candidebuce for tha office of Dhredior, be
and & haraby sppainted s an Indapandant Deactor of the Campany, not
3ok to redre by rotation aod W hold office far & term of 5 {five)
consacidlve years on the Board of tha Company Le. up-tg (i, 00, 202 8%

RESOLVED FURTHER THAT pursuant o the provislons of Fegulation 17
(1a) of Seruritiad and Exchangs Boacd of India (Lishng Opligntines snd
Dschgure ItEqLﬂr-aqu-ﬂj (Amordment] Fagulations, 2018 spproval be
and g hemhlp grarted for TELApPPOMTIMmErt as wall a8 contnuing tha
directoaship of Dy. Sivarame -Swarhiathars as an [ndependent Ciracior of
the Company wha bas aftained the age of 75 years.”

“REFOLVED THAT pursubit'te Section 197 (1) {{I} (A} of the Companley
Act, 2013 and SEBL (Listhng Obiligatins and Dieclosurs Raguiremonia)
Rrpulations, S, the dsngent of the Shareholders be and i hersby
accorded b0 pay B commission up b 1% of the net proflte of mhe
Company, Omputed i i mannar B8id down In Secthon 198 of i
Companies Act, 2013 to the Non-Executive Directors of the Company for
FY 2022-23, 2623-24 and ‘202435 & may be consldergd decded by the

by Boxard nfl:rlre:l.'qm of the Company, bn The mannisr 2s it may desm fit
in it5 abzokte dspreckdn.”

RESOLVED PURTHER THAT any cne of Mr, Pajesh © Parlkh, Chainman &
Managing Diracter, My Adl © Farikh, CES & Managmg l.':-lrvuctun CFO & OS5
of the Company bo and ara hareby severatly auttwried to de such acts,

doads and thingd 33 may be consldered necetzhry to implamend this
resalation, ™

I
<
i
A

"RESOLVER THAT In terms of the provlslons of Secuon 73(2) of the
ompankes Acl, 2013 read with Campsnias [Acteplance of Depogit:)

Aules, M¥id a3 may be amended froi Bime 0o bime o the

twad e
Scherncs approved by the Shareholders of He Corpany in

_|r‘£‘[’
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HELD AY____. ———- £ FIME

dtragrfinary  generdl meathg held on 22052034, 23092016
2200.2017 & 22072022, consent of the mambers be and s beneby
accarded to Wit Boand of Civectors of the Company (o mvike and accept
Axed deperits from the members within (MRS prescribed bn the Act and
pverpll bocrowing Wmits of the Compeny, & approved by the mambers
from ima to Hme 3id the deaft of tha Srouler for invikingfaccepting
Cepasits from the Members and the terra snd condiilsns contsined
theraln and a5 given in the Explanatory Statement annmed farern, be
and the same-is heraby appraved,”

RESOLVED FURTHER THAT the Boerd of Diectors be and is hareby
sutharided Lo amand the berms and conditions of the swd. soerne &6 -2
whan réquired and Y0 sign and execute desds, ppkcstions, P
ad wikings that may be requirad on behalf of te Company- snd
genermily te do &R such-other acts, deeds, ihatters s things 25 may be
NECERSHTY, proper and expedlent of incidentsd For giving effect o His
razoluton. ™

Doty <20, GF. 2023
Flare:: Wagtola - Vaidodars,
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20 WICRONS
Lbeitwwe oo 1 e oo ANNEXURE 4%
SIH # LOPBGI 19BTPLCIA 0l '
Regd, Offica: 9-10, GIOC Indusirkal Exlate, WAGHOODLA, Dist.! Vadodars, 201760
Ph, # TS T4R 08350 E-hai Hmi

Webite - wanw SNpICOOC Som

Date: 129 Augrisi, 2033

Ta.
Listing Campliance Crepartmant

Natéonal Stoack Exchange of India Limited
kumbal

‘:r Sir  Madam,

piowision of Regulation 17 (1A) of SEBI LODR Reguiatons, 2015.
Frdlowing has heen mentoned in the emaill;

e in receipl of your amall dated 9™ Aogust, 2023 seeking dadlcaion on compla.ge wilh

Ve would Bke to driw your attantion, B company i net in compliant with the Provsions of BB 57(1A)
of SEBI LODR REaguabions, 20135, As Mr. Swaminalhan Staram is axcasds 7L ysars dodng e quarker
ended June 30, 2023 and no Spectal Resolution is pessed in this regand.

In 1his mstter w ol iks (o subwmndt our reply &5 ndar:

1.

The Board of Direckors st thelr meefing hald on 16.05.2023 has appalnked Mr, Swar sinathan
Sheargem [DIN: 00002000) 52 an Additiondl Director (Category Indepandant Clrectar an tha
Board. Ther same has alzo bean nlimatad to both the stock sxchanges under Reqolstoan 30
vide letiar daled 17.05.2023,

Fepulalion 17 {1A) of SEBI LODR Regulalions, 2015 Is repreduced for referance:

Mo fisted entily shall 2ppoind & pevson or confinuwe the fraciorshlp of any person as & man-
execuive director win fies allmimed (he age of sevenly fve vaars unless a spacial rasolution
5 pasyad {0 it affact, in wivich case the explanatory sfaterment annaxed fo he notics for such
mdicn shal indicale e jusification for appainting soch & parson,

- The Duford meaning of word "unless™ ks "excepd " Also in Cambridge dictionary the 1=eaning

of “unkess” is given ae “used 1o say whal will o will not happen f somelhing &lze coss ol
happen of & nod bnoe; except it.* Thue, itie only conditional requirsment and by no meass # can
ba consinid a5 prior requirament.

In the varlows previsions of LODR whers the Marked regulalor intends to gat peler appioval of
shareholdory! Boand, categoncally the word ‘pricr’ has bean menloned, Inter aks som: of the
provisions are menllened hareurdar

fo 17 (1C):

Frovidad further that the appointreent or & re-apoointment of 4 pargon, fegfudhing 25 A . snegh

] '-"""'E‘E'-"ﬁ‘g
mmﬂmmaum-mmd{mwwamanaga; whe was earfer refeclad by the shamfinidscy af
a genoml mesling, shall be done oy with the prier gppeovel of the sheretoiders:

I ol3
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rXEF N
of the: audlf coniilea OF the fsled entfly: '

4

aud! commiffes under sud-regulsion (2), shall require price approval of the sharsboiders
Ehrough resalalion and no melated party shall volo 1 anprove such rasoidions whntber ity
fs 3 relaled pavly io the pevBictesr rmnraciion or nod. the

adGl:
Sﬂuﬁmﬂuﬂhﬂgﬂm%hmmmw#mﬁhﬁ
the material subsidiary on an aggregele basiy durng a finarcisl yeer shedl requine prior
approvel of sharahoiders by way of spocial reschdion, indess the safedisposalioase s made
under & schama of arrangament diy approved by ¢ Courd/ Tl of wider o reschation pan
Mwmd‘mmrmdﬁm 31 of the bisohvency Coads aind uch an ovend ks disclosed o e
recogriizad slock axchainges witlin one day of the resolulion plan being approved.

T

Mo sinployse inchuding ey mensgeriet personnsl or dirsdlor or promoler of & Nsted enthy shall
MMWMIMWWWWHMFWMWM
mwmrmﬁmﬂmﬁmmgwm compensetion or groll shamy 81 conmciion
with dealings in the sacuities of such Bsted andity, ikess prior aporaval or the same has B
mammmwmﬂmﬂsMuﬁmmeﬁmm
rasodiiion:;

Erefmmmnmum1?[1A}mmnﬁ.uwmmmmmmmmMam

LODR Reguiations sharehoiders ana required to pass only Qrdinary rasonlion fof appointment

u@ymmm}mmmmmmamdrnmmmwﬁcmmu

geing resolution pessed by way of Spaclal resolution Instead of ordirawy resolution Foc

m@amwmumﬂmmlsmlmmmmﬁmaHmﬁ (1A] of LODR would
e added,

- Y¥e atso like 1o state henewith (he order proncunced by SAT on 27 Aprl, 2023 in the matter of
Nectar Like Scinces Litd. In the same SAT has categorcally menbionad as follows:

The word “unfoss ™ dupiciad in Regoiadion 17{TA)} does not meair  “prior spproval * nor
e roquirentut of pessing & speci¥ resolution Is & quailificatery condifon for
appointment of a person as a Divecfor.

. Tharg, iha basi; requirement of Regulaion 17 {1A) ks that if any person i sppointed as Non-
Exscutive Direclor on Ihe Boand of tha Company whoss age is mors than 75 vaers, hisd her
appointment is subject t0 approval of shareholders by way of a special msoltion. it s not
intended or nol specifically manbionsd to gel prior approval by way of special resoliian.

To conclude, the apportmant of Mr. Swaminathan Sharam (D G0008300) a5 an Addiéonal Cireolor
{Catepory Inddepandant Director) on #he Board wef. 16.05.2023 which now has basn apperwved by the
sharshobders, by way of passing spedal resclulion al Ther Annual Ganeral Mealing held on 10.08 2023
ig in compliance with Tha requiremant of prowiehon of regulalion 17 (1A} of SERI LODR Raguiaines

2o
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In view of above, o5 Ihere has bean no non-compliance on the parl of company no &ciion shall be
intigted 2gaingl the Company, ite diraciors or promalans,

Pleass kel us kRow For furlhar clarficalions requiced, # any, from our and in the akove mistiarn
Thanking you,

Vouurs fadthiully,
For, 20 MICRONS LIMITED

KOMAL ; Wm“
PANDEY, o5 e

€5 Komal Pandoy
Company Sacnsiary
Membership # A-37082
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Natlonal Stock Exchange Of India Limited
NESELIST-SOP/COMB/FINESAL6] Angust 21, 2033

Thes Company Secretary

2% Micrens Lhoded

10, CIDC Industrial Esfate,
Waghodia, Vadodars,
Gufarat - 391760

Deagr BiriMadam,

mw Mﬂ: mﬂnpli?iu‘gi]!thmﬂlm (LODR) Regubaflons, 2015 (“Listog
r Repulation (Depositarhey and Participamts) Regmistions,
2018 (“Depesliory Regulations™)

Your aHentsm i drewn towards SEBI Civeubsr Mo, SFEVHOACFIVCMIVCIRRAN20/12 dawed
Jarmary ﬂ,i??ﬂ(hﬂuiuﬂﬂm&-‘lﬂ by 88 “SOF Circuler”), specifying Stmdurd Opecating
Procedure for ioaposiag fraes #nd snspension of rading in case of mon=compliance with Liating
and'or Deposilory Regulations, Cu verificagon of the Exchaugs meoords, it bas been observed that
your Compeny tns mt complisdideizyed complied with certain Listing Remuintion(s) andior
Drepository Regalations. The details of non-complieerce{sVdekored compliance(s), total fine
peyablk by your Company and dhe particulars abwul mamer n which fne should be cemined o
the Exchange is enclosed o5 Ammexure.

You ars cequeced b ot the Promoters sbowt identifisd non-complisnce/delayed comphiance
and & mgure Compliance with regpectne regudaiion(z) and/ar make the paymant of fines withio
15 days from the dade of this eotice, faling which the Exdhange may igtjate follcwiog scthons o5
per SO Circular:

I. Iniisee freezing Of entime sﬁuﬁnﬂmnrmmmmmmm}ruwm a8 in other
seowrities held in che Demasl sccomi of the: Fromoders.

2. Tondmyg in secarilies of your Compamy shall ke place on Triede for Trads' bsis, 10 case
of conseautive defimits with Regulatons 171}, 18(1) and X7{2) of the Listing Regulations
axd Resalatinn 76 of Depository Repulatdons i, Shifting of trading in secunites o 2
Clerory 33 pes SOF Circolar.

Furiher, 36 per S0P Comular, your Company i also required to-ensar thet e said son-cosnplinoc:
which has been ddcotified by the Exchange and sulsequent action takesn by the Exclunkg: in this
regard shall be placed befors the Boand i the next Board Meeting and commpeats made by the
Board sholl be duly informed to the Exchange for disseminarion.

Tl rvaarvand in cRmly Tl

e T e
vt e S T (e Corwm P e SR
m-ms?f lmmmrlfmﬂﬂ _
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Nationat Stock Exchiange Of Tadk Winitad |
In ¢ase of ay clarification, you moy eontact oy of the: below mentioned Exchange Officers fom
Listing Compliane Department: -

¥ M. Aniket Bzt
¥ Mr Kunal BEohra

Yours Rithfully
Eor Natensl Stock Exchnage of Dudin Limiled

Mandar Denni
. Manager
e I o (gl i
7 WL D]
.&“ H. Arrh i ®an =7
EYHSE
Matione) Siook Exhanpe o buda iateg
Inthe 71 22 mm,ﬂﬂmumwﬁw Karte € omobin: Easdes (F Mumbel — 600 0€1_
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Hatfongt Stock EXEHNgE OF 1l Gt e
AT e
Fime amowet per
day (R1.}Fine Daysermem: | o0 stomat
Regalation Canrier amount per complanos/ Mo, iz
fmitamee of Instamesis)
1{1A) 30-June-1013 200 46 92000
Totad Flne Yo
3T {@ll'ﬁ‘j )
Tadal 188560~

* In case the Company is non-complisa as on the date oF iy Tatter then fine anoust will kespon
increasivg every day lill the date complinnce i arhioved.
Notes:
[ the fie smounl is paid before receipt of tiis Jtier, then imform e Exchange
accordingty,
+  Plexse ypdais the poyenent detalls on below meationod path:
WEAPS > Payment = S0P Fine Prymcut.

*  Tha above paymest may be made: vide RTGS / INEFT f Net Banking fvouriag "National
Stock Exchangs of Tndia Limied'. The bank details woaands (he peyiment of fine ane ag

- Tollows:
|BEHEFI'EI|'||.B.'!I" MAME |ET[DHFLL STOCK EXCHANGE OF INDIA LIMITED
HANK NAME DRI BANE LTD
ACNO ‘%mﬁﬂﬂuﬂm%ﬂhmﬁg@l
gating focs ta ihe
HRANCH EA KURLA COMPLEX, MUMEAIL :
RTGS/FSC CODE IEKLON1000

¢ The five pald a9 prescribed above will be ceeditsd o IPFT a3 envisaged in the circular.

¢ The company may fHe 2 request for waiver of fines. Hawever, bafore Aling 30 application
for waiverof lines, tha company ic sequasted to mafer o e below policias available on the
Exchange’'s webaitx. For ready pefapencs yom mary refen bakone Boks: _
L Pelbey s sxomption of ez
btps:mrchivesnsciodis.com'contsatiequiticaPolicy_for_sxempiion_SOP_Equity.pdf

" il.  Policy on precessing of waiver mpplication:

huttps:#fstatic. nesindis ooz fz-public/nline-
filesPolicy_on_peocassing of waiver_spplication_segregation of comumonly lised
itles pdf

=  The pacuanst for waiver of fine can be submitied 3o Exchangs through NEAPS portal at on
given link: MEAPS--Complssce>>Fime Walver>>Walver Raquest atong with
docomentary cvidence. Tl Cucmry b KHofaly g

L
Pomtinan! Sk Sucie fv <1 Tl Eiriud] Wm mmnmﬁ gy = 0001 B
Ky £ 0 32 SR O w50 | I L -
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20 MICRONS

GIH ¥ LEQEE%J 1087 PLCO0GTES
Regd. Offica: 910, GIOC Industrfal Estate, WAGHODA, Dist.: Vadodara, 351760
Ph. # 75 748 06350 E-Mall 7 00 secrefarwii 20microns, com
Websita ; wuwny NImitrane. com

2% Raguel, 203

To:

Stock Euchange o india Limiiad
Lisiing Deptt.
Ex¢:hewigpe: Plicen, Bondi « Kurlg Comgkex,
Bandra [l
MRS A — 400 051,
| SYMBOL : 20 MICROME

SUE: DETANS OF PAVUMENT GF FIHES FOR HON-COMPLIANCE WITH AEGULATIONS OF SEAI (L3 1/
AEGULATIONE, Hn5 UNDER THE PROTEST SURIECT TO THE DECISION OF THE APPEALLMT
QUCHTUNL.

RET.: Vidks Mitor doted 21° Aogoot, 2023 N3EEE T-SOPCOMEBIFMNES/066 1

Bear Sh/kadam,
This beans rederencs |0 pour keher darled 21" Augoat, 2083 with reapect ko alkged vl of Aegul ion

TH1A] o SEBI (LCDRA) Aogllailons 2015, pursuant 10 which & fine of Re i0ESE0- [Rupees One Lakh Eagh
Thouzared Fhor Huncesd s Shily Onh |6 kndad an 1hae Company.

Withotd praLcion 13 (he igtits of the company and withaul ACCeping arrplnm;ramred a0 e g e
Wbier, we Pereby deposil the Sk panaity Smcund Lindar probect.

H & clarified hal we dispibe and deny he (mdings of lhe latler. “HOWEVYER, THE FINE I BERNG PAD
UNDER THE FROTEST A%D SUEJECT TO THE DECISHN OF THE AFPELLATE QUORUM.~

Furthes:, v would Eue 3ol gadats of paymsnt of T0es &6 K-
Ecmittgnos details:

SYRIBOL | Regukation & Cuarier Arvoumd | TOS dadueied, i [ Nel Amount paid GET Ha,
g any (R ) (Rs)

il
MICRORS | SEB (Lisig Obigalions.
i Db
Faquwramsanis |
Regulaiiong, 2005

{nrar endad 300 June,
e

E— e
Fresqulataar-17 (1A] od 108580 ) 2360 | 240 AACZIER0ENZS |

Tad 2
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ﬁm T

UTH Ho. br FIGS /NEFT
GOMBETRVRTEEAE _

The paymmand advice |6 alp alachad hanawith for pour refrsnce,
Tisaniing woul,

Yours talhiuly
For 20 Mcron Limdied

komal i ,T;':I’? I"dm ,

Db 17
Pande}f A

(Kol Pandey]
Company Secralary
Membwrahip # A=-37052

Encl: Ao

I
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20 W erons Liribed (BO)
D9-10, G Ind. Extate Waghoda
Ol vododars Cudaral, ndle - 28057940,

Fh; Fex : E:-Mell -
Achviog, No : 120000509 . | _Agvicn D124 0R2023 |
PAYMENT ADVICE
Ta, Clrrany WA
HUATIOMAL STOCK EXCHANGE LANTED Civngpa hia TG Chegqus &1, FLE I
EXGHAMNGE PLAZA C-T, BLOCKAR, Bank

BANDRA - KURLA COMPLEY BANDRA {E] MUEA
fAararashicn, irdla - .

Fh: Fax:

Piaasa Hnd enclosed here with ook pagmeend [noss hemend of Your Imfnba-[ﬂ}dﬂﬁamﬁ:mhalw:-

PREPARED BY CHECHED BY AUTHORSED BY RAECIEVE 1+ =Y

TRUE COPY
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¥S  AMNEXURE -4 fo

BEFORE THE HON'BLE SECURITIES APPELLATE TRIBUNAL
MUMBAI

APFEAL NO. B46 OF 2023

20 Microns Limiesd A ppeilant
Morsuy
Mational Stock Exchange of [ndia Limived & Any. . Respandent
INDEX
St No. Partizulaes Fage Nes.
1. | Shor Note on behalf of Respoadent Mo | 1-11
2. |Anmexure—1
Copy of the relevant portion of the Kotak| 12-13
Comenittes Repor.

3. |Anmexure—2.
Copy of the judgment of this Hon'ble Tribonsl in | 14 -23
Hardy Oil Pyt Lt [2006 SCC OuLine SAT 35]

4. | Awnerore —3

Copy of Judgment of the Hen'ble Bombay High
Coun  Sridhar Sundaramjan v, Ulwamaring and
Pigmenis Lid. [2016 SCC CuLine Bom 165%1)

5 | Amnexore -4

Copy of the order dated 18 Seplember 2003 passed | 4. 4.
by the Hoo'ble Snpreme Ceurt of India in Civil
Appeal 4794 of 2023,

24-34
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BLFORE THE HONBLE SECURITLIES APPELLATE TRIBUNAL

MUMBAL
APPEAL NO. 846 OF 2023
20 Microns Limiced LAppellant
Feryus
Mational Stock Exchango of India Linited & Ane. «.Reapondent

SHORT NOTE ON BEHALF OF RESPONDENT NO. | - NSE

L Inirofuctiom:

The captioned Appeal has been [Med ageinst the foe imposed upon the
App-:l-lanl [ noncompliance of Regulation 17(1A} of Secunlizs and
Exchanpe Bowrd of India (Lising and Oblizabons and Eisclosure
Requirements), 217 (“LODR™ by Respondent Na. 1,

Regotaton |7(1A) of LODR b5 reprodoted bereinbelow [or ease of

reference:

“I7. (1) The compazition of board of direcors of the fisted entliy skt
B 25 ferflermes

{14) Na liseed entity shafl appoint @ person or contimie the directorchip
Of Ay persen ar a Row-execitive director who has aifained the age of
Feverily five pears waless & special cesolutlyn is parved ta that effece, in
which cove the sxplanartory stoerment armeced 1o ihe wotice Jor sch
imofton shall Indicate the fusiificarion for appainting such o person. ™
(" Ewphiasts Supplied™)

Tl Facis of Appeal:
a) Oa L6% May 2023 in & icoting held betwesn the board of direciars, a

resolition wus passed (o appobnt Dr. Swammethan Sivaram {DIM;



53
ON900) whe had attained the age of 76 years, az 2 Independest Hon -
Executive Director of the company, hawever oo Spesinl resalution of the
sharehoMers was pagsed furlhjsappuinlnrnti.ntemmufﬂegulatim
171 A) af LODE.

b} Dr Swaminathan Sivaram took charge s an Todependent Moo-Executive
Director of the cornpany forthwith, $ill secking approval of the shareholder
at the ensuing Anoual General Meeting,

(Exttibir — iFy. 78Appeal Mene),

c) The appointment of D, Swaminathan Sivaram was a proactive stop taken
by the Company, 45 diere was admittedly no vacancy creeted for ihe

appoinimem of an [ndependent Mot Execunive Direcior.

d) "The tern of ciber [ndepradent Moo Execulive Divectors of the Company
viz. Mr. Ramkishan Devidayal and bir. Atul Patel i to expire on 120
Augual 2024 which was one year thres monihs is funre of appointment of
Dr. Swaminathan Sivaram,

(Para 5.11 & 5.12Pg. 9 & [0/Appeni Memo)

2t However, inthe motice issuad by the Conrpany forits 36®* Annual Genersi
Mecting ot the shareholders appointment of Dr Swarninathan Sivaram was
propossd under the cnegory Of spedal busioess.
{Exkibit - KPg. S0 dppend Mewo)

fi The shareholders on L0 August 2023 afier 3 pacsape of 2 months and 24

days by wey of a speeial resolution approved the appoinemem of Dr



Y
Swaminathan Sivaron, However, (he Appellant Bikd (o comply wilh
requlation 17(1A) of LODE which 33 a condition precadent

B} The Appcllamt liked its Corporals Qovemance Report for the quarior end

1PN June 20273,

b} Upen perusimg the Corporate Govornance Report foc the quarier end 30

i}

Jymc: 2023 it came o Respondent Mo, I7's knpwledgs that the appoimiment
of Dr Swammathan Sivaram was dome withoul passing of » specizl
resolution. Tnview of the aforesaid on 26% July 2073 the listing complisnce
depanment of Respondent e,l addrossed an ensail o the Appellant,
therchy nforming the Appellant that &9 per Regulation 17(LA) of the

LODA Fegulatiots, no Lisled entity shall appoint 4 person or conimie the

- dirsctorship of any persan &g o nop-executive director who has stlained the

age of acventy frvo yoars unless a spocial resvlution is pagsod o dat effoc,
with Lhe explanaiory stalement anpexed 10 the police for moton of
appeiniment of such person. Respondent Ne.l further requested the
Appellont w share the special resolution pessed if any for such
appoinnnent. (Exkibiy - /Py, % dppeal Mm}.

On 27" July 2023, the Appellantreplicd %o above email thereby misplacing
its retiance upon Regulation 17(1C) of LODR and stating that the spproval
of the shatebolders for appaintment of @ persan on the Board of Directops

iz takem at the next general meeting or within a period of three motdhs,

foonn the date of appoiniiacnl whichever is sarlier. /Exhibis — EPy.
IZAppest Meme
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J) On 9% Anguet 2023, the listing somplisnce department of Respondend
No.l issued soother email to the Appetlust sseking clarification for

eppointnent of Dr Swaminathan Sivecam a: an Indopendent Direcior of
the Appellant withon secking spproval of the shareholders of ihe
Appellant se preseribed under the LODR. (Exhidit - FiPg. 4%/ dppeat
Mema)

k) [n response ke the above clarification on 12* August 2023, the Appellant
addressed 2 detalled response thergby inforrning that the sharehol ders have
approved ihe approval of Dr Swaminsthan Sivaram as an [ndependent
Errector of the Appellané and further placad refiance upon the Judgment
of Mectar Life Seience Lienitcd dated 270 April 2022, whercin this Hon'ble
Tribunad had observed thal (he word “wlers” in Reguiation 17(1A) of
LODR, does not mean “prior approval” and oteé again reiterated that the
approval of the shareholders could be soughit pursuani o appointment
within a period of three monihs. (Evhibir - FPr. S3idppeal Memo).

In view of the aforegaid, after considering all the facts sd circumstances
and comsidering the noncompliance of Regulation 17{1A) of LODE, the
Appellant was ovmpelled o bevy penalty of Rs 20000 (Rupees Dwa
Thewsand only} perday for noncomplianae o Reguladon 17(14) sFLODR
for 4 days for the quarier ending 30* June 2023, (Exhib - ATy
FAppeat Memo)

m) Being aggrieved by the above, Ihe Ajppellant has approached thiz Hon'ble

Tribunal




A

IN. Rationak behind incluslon of Remiation 17(1A} in LODR:

) SEBL o 2™ Fune 2017 hed formed » comenitte: undcnhlp chaireanship of
Mr. Uday Kotak with the sim of improving standards of corpora
gevemance of listed companies in Tedia. This committee bad subtided its

report in Oretober 2017 (“Kotak Camamiotce Repert”),

b The basic principle waderlying the govemanee of a corporate entity is (st
the superintendence, cootrol and dicection of ils business and affairs lie
with its board of directors, with the executive management being delegatad
powers for snuecd and efficient operational funcooning. Accordmgly, the
board of directors &5 & wihole 13 responsible ta all stakeholders for mecting
the recpisdoe stardards of sorporne govemancs. The reapongibilibe: of the
board af directons are accentuated M & lsed snbity géven the wider ambit

of stakebolder interests.

¢} The Commitics cbsorved that whilbo aspedts relatiug ko the coraposition and
tole of the baard of dirsctors of lisked Sntitiss have been subjected o
gradual reform, & bolistic re-aasessment is requived to further sirenglhen

the samme.

d) In wigw of the aforesaid in relanon w Mon Executive Direckos the

comilies moised the following recommeodarion:

“The Commitice recognises thae whife qee jseff may s e a
determinain of efffciency or capabifity of @ person or ihe basis for
disqualification of a divector. & higher (ovel of sharcholder
endfprsement may be requived for divectors o contine fn theiv position
beyond a ceriain age. The Committes Jurther noved S novi-execidive
rilgs o @ hoard alpo require sipnificant commitment of tme. fn fhis
regard, Hre Commrire is of the view thal cherks aud bolances shomld
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be corsidered in comection with the age of Now-arecutive Direciors
thereinafier raferved to as "NED: ") similar to the provisions of the
Commpanics Act for executive direciors,

Therefore, the Committee recasmdnds that & provision requiring g
special resolution on a similar basis should be inserted for Fived
sniities fiw the eppointmenycontiruation of NEDy on araining the age
o 75 yeors for the refmvani rars, AN shoraholders showld be parmipted
£ vole o SHCA & reseiulion

#} The Commities further prosed an ameodment 40 SEBI LODR we.f |®
Qetober 2019 which is as foflows:

mﬂﬂ'n-lt i dll-rwl:ﬂ'l-hfp D-l"in'r plmu:n at Y AGK.
mumul-d!‘irum-m [, ﬁll-llh-:l rhn.-ngh &
l-l-mmr_'ﬁm i welrn Imi.'nlnldlhlﬂ'li Hﬂlﬂ
46 At AL In el a e In:lﬁh'l.lﬂf
MM snaid 1 Wha wetlor bor. sk ek,
e gt b ARE il fon. unﬂrﬂqmﬁu
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The relevant portion of the Kotak Commiltes Repon ks aonexed herety ag

“Amgexure - 1",

B) Congidering the above recommendation SEBT amended the LODE, on (*
April 201% and inzerted Regulation LA 1A} in LODR for reasons slated in

the Kotak Commuties Report.

directio intion a3 well
o SEBI
£} SEBI is a body corporate established under Section 3 of the Securilics and
Exclinge Board of india Act, 1992 (hereinabier referred 10 29 “SEBI Act”)
und was establishied 1o cary on functions as stipulaled under Sectien 11 of

v SEBI Act, including regulating ihe business of all the stock cxchanges



hi

i}

k}

-
and any other sccurity warkets, probibiting frasdulent and oofair frade
praciices relating 10 securilies marker, <k, It is pertingnl to note that SEBI
is Lhe regulatary autherity of NSE and NSE is bound by the directions as

well as circulars if any issusd by SEBI.

A bare perusal and ex facie reading of Regulaton T7{1A) of LODR
evidence (hat no listed enrity is pennitied o appoint a person or sven
coritinu the appombrnent oF & persan a5 2 pon exsoutive director, if that
person has ptrsined the age of 75 years, unless 2 spexial resohriion is passed

for such appoinineat,

Feading regulation PT(IA) it ity cativety makes iU crysdal dear that the
regulalion uses the phrasas “tnless @ special resedution is passed™. In this
thrase the waord “parred” signifies the mandalory nature of the special
rezolution which has o be passed priot to the sppoinmment of 3 parson viho

has allained the age of 75 years a3 ¥ non cacculive dimcsor.

Respoadent Me.{ further places tis reliance upon the judgment of this
How"bies Tribunal in Hardy Oil Pyr. Ltd. [206 SOC OnLine SAT 35] {Fara

f1). The judgmmcpl iz berelo marked as “*Awmecore — 2",

Ihere & absolutly no ambiguity in language of Regulation 17{1A) of
LODE, it is most humbly subnined that it is sentled principle of law that
the words of & siatule must prima facie be given their erdinary mesning.
bfareovar, a5 long as there is ne ambiguily in the siatutory language, resun
0 @ny interproialive process o imibld the legislative intear becomes

impermissible and that can never be the intent of lhe Legislatire,



a3

I The pravision of Regulation 17(1 4) of LODR Regtlation hns to be read
nat just in addition te the provisions of the Companies Act, 2013 bul akio
in isolation from e provisions wnder the Companies Act, 2013, It is
submitted that Ihe main object of Regulakion 17(LA) of LODE i to be read
in Bolation because it is the only cegulation which applies to a situation
where A person whe has attained the age of 75 yeirs baz to appointed at the
postof Non- Execulive Director or bhis appeinraent hes to be contimued ag

a Non=-Execixdve Dirsgior

mn} The fiteral rule of interprecation, also known a3 the golden mile, staies that
the words of & glatute must be given their sedinary meaning unless doing
3¢ woukd lesd 1o an absurd result, However, iF the wordy of & stand= are
mmclear or ambiguous, other fids 1 indsrpretation may be _lm-:l 1o
Geteaine the meaning of the statute, Oine such &4 to Inferpretation is the
principle of harinomious consinction, which siates that rve pravisions of
the same stumaie should be inlerpreted in 3 way that gives offect ko both

provisions as per the inlention of the lepistanue.

n) The Hon'ble Bombay High Court, while dealing with 2 similar simuation in
Bection 196{3)a) of ihe Compsanies Acr, Eﬂlé i~ disqualification for
appoiiboneit of contiuobon o Managing Direekr of compaty whe s
below the age of 21 years and above the age of 75 years observed te

following:

“I7 In our view Mr dapi Chinoy, the learmed Senior Cowisel
appearing on behalf of the Appellant has corvectly submitied that the
amended secton as 0 matter of public policy contuins mandatery
profiibition/bar against ary Comparny from conlinuing the Managing
Director in emplovment once he has ariained the nge of 7 years. The



o

lamgrage of 2ection J0G{3Na) iz plain, stsple and unambigwons and it
appfies & off the Managing Divectors who kave aftained the age of 7ot
vears and rhe section does nor make anp disthiciion between the
Managing Directars whe have been appobted before fd-2014 and
those ayfer -4-2004. The momens ihemyiore Monaglng Dinector aviaing
the age of 70 years, disgualification memtioned in sechion 195{1)(a)
would aperate inmediaicle fr our view it is sor open now fo alter iz
clear terms by a provcess of interpretation for eecluding the Managing
Directors appointed prior o | =204 fromn the purvien of prokibition
containad tn section 196¢3) The disqualificationt whick have been
menfioned insection 19673] are mtroduced as o meanter of puldic pelicy
and they contaln mandefory profibitiondar for contliening ke
Managive Divector In employmext, owce he haz atimined the axe of
26 peors. I fs well seiifed position it Low threr while Interpretiog aiy
Provision i is maf spevt for the Court I add to or dedete words from
the provision or chakge tie plaln statrery langnsge of e
Provision. ™

{Emphoasis Supplicd)

Herelo marked &8 “Anwexwre = 37 i3 o copy of Judgmient of the Hon'ble
Bombay High Cort & Seidher Sundarzraan v, Ulramating aed Pigroenis
Lad., [2016 3CC OnLine Bom 105%1]

[ om ike Judement of thi * n

Nectar Life Scieace Limligd gated 27 April 202}

oy i humibly submitied thal by way of an onder dated 15® Septembar 2023,
the Hon'ble Suprome Court of Indin bas sbagrved that fnevest of jusiics
would be sub-served by observing that the inpugmed judiment {judgmaen
dajed 37* April 2023 of thiy Hon 'ble Tvibunal in the matier of Nectar Life
Jcience Limited) #5 not to be treated as 4 precedent, till the murter iz
considered on merits, Hereto annexed as “Ansexsere — 4 is o copy of the
order dated 13% Seprember 2023 passed by the Hon'He Supremne Court of
Indig in Civil Appral 4794 of 2023,



. -
A
p) [t is humbly submisted thal the mtempretation of the wont “Undess” 0

Repulation { 7(1A} of LODR is pending matempretation by the Hon ble |
Supreme Court of lodia,

q) Henex it ig most regpectitlly stwed chal any ofder o judgament passed by
couidering the prdyment dated 27 April 2023 of this Hon bk Triboaal in
the: matber of Nectar Life Sclence Limdted will be bad in law.

1) In addition 1o the above the judgment dsted 27 April 2023 of this Hon'blo
Tribunal in the mater of Nectar Life Science Lingited was based on
compltoly different set of fasts, there is 10 casmal vacancy oorurred in the
present Cwse of the Appeliant, apd hedcs the modgment of Nectar s niot
applicable to the present Appeal

IV, CONCLUSION:

a) Inview ofthe aforesaid it is most respectfully submitted that the Appeliant
has acted in comtravention of the provisions of LODR. Fegulation | 7{1 A}
of LODR makes it crysial clear that no person can be appointed a5 a
direcior of a listed company or appoinonent of amy person »s a director of
1 listed company shall not be continwed once Lhad pereaon bag stiaingd the
age of 75 years wmless a special rescluwion is passed by the sherchalder of
that listed company.

b) It is pertiment 1o nide that B Pespgndant Mo, | hay ealy [evied pensity for
the periad whare no special resohition wes passad, in compliancs with the
LODR. [n addition w0 the sbowve the interpretaion of the wond Vsl &
pending Inerpreniion before te Hon'kk Sepreme Court of Lndia- Henoe
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il iz umhhy submitted that the reliefe as prayed for by e Appedlant may

1ol be graoked and he Appreal may be dismissed

Dt 25 Hovember 2023
Fiac:: Muotmbad

Parimam Law Ascocdiades
Achvoeakes for the Respondent Mol - MNSE



Report of e Comvmlites on Uomporgle Govemance § Octaber 2617

L Ay

required to disdose the st of competenclesfexpertise that its board members actually pussesa
Some iustrative parameters that may be considered in this context are fisted in Annaxurs 4.

Furiher, it is recommeanded that inigally, a listed entity should be ricqured to declose compatencias
of its baard members against svery entified competancy/expartise without dischoting names iy tha
anmal report for financal year ending March 21, 2019 Howterver, detalled disclosyres of
competencies of avery hoard member, slong with ther names, should be requirad wee.f, March 31,
2020 {i.e. For annual report Tor the Bnanclal year ending March 31, 20203,

L] _Comorate Govamancy Reper: The folowing

tstlosures shall be mads in the saction on the
teparabs povermance of the anaual report,
{2) Boawrd of Directors:

) A thari or 3 makix ietting ot the

ghilks fexpe ritise/competance of the board of directors
spechying tha following:

il b5t of  cora  sidlisfoperticefcomperandas
identind by tha boand of firectars 33 required in
the conbaat of ik businesgies) and sector|s} for it
to function effectively and those actually avadlabha
with the board; and

(il Mames of dwectors who  have  sch
shilsfenpertice/competance, with effecl from
fmancial year anddd March 31, 2020,

5. Approval for Non-executive Directors on Attaining a Certain Age

Lurmant vanulstory provisions:

The Companses Adt provides that a person may b= appointed/continue as Managing Diractor
{hereinafter referred to as "MD", whole-time director of manager on sttaining the age of 70 yaars
by pasting 3 spacial rezolution. Howsvar, it sisch provision axists for non-axecutive divectors. [Chick

far Detailed Proyisions) :

Recommandation ynd catignaly;

‘The Committes recognines that whilz age itcelf may not ba 5 determinant of effickency or capakility
of & person of the basis for disquakfication of a director, a higher level of shareholder sndorsament
may be raquired for directors ta continue M their position beyond a certain age. The Commitied
further noted that non-executive roles on 2 board also require significant commitment of time. In
this regard the Cornmittee is of the view that chedks and balances shoulkd be considired In

connection with the age of Non-executive Directors [hersinafter refered to as “NED<") sllar 1o the
prowishons of the Compandes Act for executive directors,
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Therelors, the Committes recommands that a prowizion requiring a special sesclution on = simiar
basls shou'd be inserted for listed entithes for the appointment/continuation of MEDs an 2itsining
the age of 75 years for the rekevant term, All shareholders should be pemﬂtted to vote on #ich 2

resuluhun,

to spedfic prowWson, Reg 17. Boowd of Diractors,
: Insertion of o new sub-Repulation {A);

{1A] Mo Msted antity shall appoint & person o
continge the directarship of any person 3. a non-
ewscutive direcior who ha: atbained the ape of
saventy five yedrs unless » spasial resolvtion 15 pagced
to that sffact, In which éaa the Sxplarstory
slatement annexed to the aotke [ such robon
shall indicare the justification fon appainking such a

Q ' prerson.
6. Minimum Nurmber of Board Meetings

Cusrgnt regulBtonry Drovishons:

Currantly, both the Cormpanies At and the SEBI LODR Fegulations require ot least four meetings ot
the board every yeor with a maximum gap of one hundred and twenty days between iy two
maetings. [Click far Delaflled Fravisians)

fAecommendation 26d rationate:

The Comemittes belleves that the four mestings of the board tend to focus pamardy on nznckal
results andl other matters relating 10 regulr complance, Hence, boards may be required -0 meat
more frequently to focus on other ¢ritical aspects of o listed entity such as s menagamant and
corporate govemance. Accordingly, it is reconwnended that the minkmum mumber of meetings of
board of direciors be increased 10 flve svery year.

Qddiuunalllf. the Committes is of the viaw that aspects lde strategy, succession planning, b udgasts,
risk ranagement, ESG {envirgnment, sustainabilty snd govemance} and board evaluation are
chtical to the medium-tamn and long-term future af a listed entity = and in ordsr te ansure ¢kat
there is adequate attantion paid thereto, the Committes recommends that, at least once 2 y2ar, the
above-referred aspects shoukd be spacifically discuzsed by the board.

Hent? Bq-a-rd nl'tlhtm Reg 17. Banardui Dlrtcmr:

121 T™he board of directors shall meet 31 bast Tour | (2) The boand of divectors shall meet ot lopsk ‘s fiwe
Umes 3 year, wih a maximum dmz g@ap of ans | times 2 yead, with 3 mavimem time P of one
Rndred and twenty days befween any bas meetmgs, | hundred and twenty fays between any o reetings
pnd 31 baast once a year, the boatd shall sporfically
disgims stratemy, buwdpsts  bogrd EValuation, _rigk
aragement, ESG ienyironment, suctainabiity and

(= 1] UCC3STion al
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Swcurithas Appuliate Tribunas Mumbai
BEFORE MN.K. SCDHL, PRESIDING CHFICER ARD KN, BRARDWAY, MEMERR

In the matter of:
Hardy Oil Pyt Ltd., ... Appallant:
Yarsus
1. Securities 2 Exchange Bonrd of India,
2. Burran Enacgy India Lid.
3. Uniocal Bharst Limiced ... Respoondants,

Appesd No, 132 of 2005
Shri Horish Cecded on March 8, H0E
Salve, Sr, Advocata with Mr. Shyam Mehta, advoceee, Ms, Meenakshi
Gouri, Shr Akshay Pabd, Advocata, Shri Sonil Mathew, sdvocate, Shn A. Jankiraman,
C.A.. Shri. R, Ssthuraman, C.A&, for the appoiant
Shri Ralq Dada, Sr. Advocate with My, Dove Gupta, Advocate for Respondant ng, 1.
Ehri Solt Coopar, Senior Advocata with Shei Tejss Harfs, Advocate and Shri Indrand
Deshmukh, Advocets for Respondents nog. T and 3. )
. MK, Sobii, Prasiding OFlcer:— Burren Energy India Lid., (hecelnaftar caljed
Burren”) was incorporated in Decembar, 2004 ac a peivete Imied company under B
Compankas Act, 1395 of England and Walkes wikh (ts ragistered office In London. It is &
wholly owned subsidiary of Burren Energy pic. This company was formed to acouire
tha entire equity shere capital of Unccal Bharat Ltd., {for short “UBL"). UBL was
incorporated in Mawritius in July, 1956 acawding to tha law pravalent fn that counlbry
and (ts entire Lsuad share capital wes acquired in Saptamber, 1956 by Unocal
Intarmational Corporation (for shart “YIC"), UIL i & company ncorporated in California
in USA which & a 100% zubsidiary of Unecad Inc. UBL hat no stthibes but holds
26.01% of the ksued share capital of Hindustan O Exploration Co. Ltd., {harsinsfer
called “the targat company™) which is 8 company incorporated in Tndie under the
Companiag Act, 1936. On Fabroary 14, 2005, Burren éntered bnbto & share purchose
agreemeant with LIC (o acquire the enthrs aquity share capital oF UBL which awng and
holds 1,52,81,833 equity shares of Rs. 104~ ach regresenting 26.01% in the paid up
share capial of the targat company. This agreement was antecad ot in England for
cach st a negoblated acquisition price of US4 26,10,000, The acquisition was
unconditional and absohite transfer of sharez of & forsign :hareholder tp a forelgn
company outshde India ar the holding compeny lve! and the sharee of LBL wara aloo
regiitarad in the name of Burren o the same day, The net result of chis transaction is
that UBL which was earlier ownad by UIC is now owned by Burmen shd # continues to
hold 26.01% of tha sharg capital in the @rget company. Sinca Burren indirectly
acquired 26.01% equity shara capital of the tamel company, & (Burren) nominated
o direcbors on the boord of dicectors of tha rgal company In posuance o tha
agruamwant. The appeliant Is alse & imited company registered in England end it holds
8.5% thares i the taget company. The dasputa haraln s batween tha appellant and
Burren regarding 2&6.01% share capital of the tarpet company held by DBL. The Rght i
babwasn tham b bake over UBL with & view bo control e sarger company.
2. The Sarurites and Pxchange Bosrd of Indla (Substandal Acquisitlon of Shares &
Takeovers) Faguiations, 1997 (hartinafter refarred to a3 "tha Regulatinig™) have basn
framed by the Securities and Exchange Board of India (for short “the Board™) in
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axercige of |ts powers under section 30 of the Sacurities and Exchange Eoard of Indla
Ack, 1992 (for short "the Act™). Regulatons 10 to 12 require that wheneyvar any parson
acquires dirsctly o mdirecily 15% oF more shares or vobng rights in a company, e/t
shall maka a public annourcement o acquire shares of twe sald company in
accordbreg whh the Regulzbons. Since Burrar: had Easken owver LBL, 1t indl-ecthyr
acquired 26.01% shares in the target compsny And, therafors, in pursuance £ the
Renuistions it mads & poblls announcemant on Februsry 15, 2005 1o acquire shacéz of
the target company. The affer was 1o soquire 1,17,48,29G equity shares constiutng
20% of the pald up equity share capltal of the targat company at 2 price of Rs. 32.41
per shara. [t was made diear in the public dnnduncement that k was being meade
purspant to and in compliance with the Requiations. Learned counsel for the partes
infermed us during the dourse of Aiguments that the public offer made by Burmen had
wirtuglly falled because only 1800 shares ware offered to i€ In response to the Judlic
anneuncement presumabily because tha share price of the teraet company had by then
risen angd wag much highar than the oMfar price,

1. Soon aftar the publle anrouncement, the appallant Aled an application  dated
&4 20058 bafore the Board complaining that Buman and UBL ware trying o somd
Isgitimacy and legal saacton for a fraododent acquisibon of control of tha Carpat

. company which is 2 listed company and that the entire fraud was being put thoough
the Regulations in darsgation of the contractual rights of the appsllant. The pricnacy
grievance made in the complaint was that tha target company had anterad Lot A
shambgklars agresrmment on 134/1071%38 o which UEL, tha appaleant throws |y its
predacazsor amd other financiat ingbtulions which were sharghflders were a party and
that the sgreement contained a provislon fgr préempién iF amy of The parties o the
agreamant dasird ta sell off thair zharas, The appallant complainad that i pursuance
to that agresment i had a right of preampticn bafore Burren could acquira/purchase
the shares of UBL. The appallant also complsined that the public announcament
suMerad fom Inadequats disclasures and suppréssion of materdal particulars, The
prayer madg in the appication wes that the Board baing the protectar o tha Infarests
of Investors and shareholders should not allow the open offer process to ba iniiaced
and that it should direct Buren o withdraw the public offer made on It behall a4 o
behalf of DBL, This complaint was fallowed by another complaint dated 21/7/2005
containing similar alegations, [t b commean case of the parties that dkputés regarding
th& right claimed by tha appallant are pending In a civil court at Vadodars in the Skate
of Gujrat and that some arbloretion proceadinge are alss pending before an Arbitrato:-
in England with which we ar¢ nat concerned.

4. In the meantime Burman submibted & draft Iscter of offer dated March 1, 20085 te
thé Board Par its approval. While the letter of offer was being examinsd by the Board,
it receivad the aforesaid complaints e the appefant and after examining the zame

. Burmren was infarmed by lemar dated July 25, 200% that & should €nsure that all
dizputas peading bebwean the partkes in varlous fora should be disdosed [0 the [ecker
of offer making it dear that the public offar wag gubjact to the result of thaso
praceadings. Tha Bosard further diracted Burren to digcloge In the latter of affar that the
quastlon whether appomtment of directors o Fabruary 15, 2005 on the Banrd of
Directors of the targat company was bn viclation of the Regulations, was cndar
consideration of the Board. Burven was alto redquired (o disclose the details regarding
the lncorporation of UBL in Mauritivs, The draft latter of offer was approved By the
Board sublect o various riders Including the aforeseld directions. It appaars that tha
Hoard did not nform the appaflant about the actlen taken an s complaints and,
therafors, the appellant felt that thw complaints weare noct belng attanded o It
approached the High Court of Bombay undar ArbHele 226 of the Constitutlon for a
mandamuys directing the Board to take acton an e complaine: filed by it. In ragasmse
to the notlce issuad in the wiit petition the Board informed the appellant and the cgur:
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- that suitable diractions had been kssusd to Burren te modify the draft Jetter of offer. A
Copy of tha |ether dated July 25, 2005 issued te the merchant banker of Burren wag
produced and handed over o the appsliant in court. Sinoe action had been takoen on
thé complalnts, the wiit petition was dismisged on 11,/08/2005 as whHEdrawin, Treating
the latter dated July 25, 2005 a3 the order pazsad by the Board o tha complaints
filad by the sppellant, the lotter fled Appeal no. 115 of 2005 before thls Tribunal with
a grievance that the complaints made by it had not baan properly consiverod by the
Board. Tha appeal was disposad of with & diracton to the Board to considar afregh the
Points raised by the appeflant in its compiaints and to convey s deciskon within g
particular Ume frame, In pursusnce to that direction Hw Board addresged 3 datailed
commUnication dated Avgust 29, 2005 to the appeliant infarming the Iattar thar thare
wWas o merit in the complaints filed by it and that there was no need ko CArTy aut
investigaticns undes Reguiation 38 of the Regulatons, The Board further farmed the
appeitant that the sgreament batween Bumen and UIC for purchass of shares af UBL
Wag 3n agrecment babwarn bwo forsign companies whareby shares of another POrghgin
compaEny were acquired outside Indis and, therefore, the validity of such an
dregment could be challenged only according to the laws of domicle of Hhose
companios, Refarance was made bo the judgemant of the Suprame Courk in Yachnip
SA v. SMS Holding Pvi. Lid,, (2005] 5 SCC 465, The appeltant was atso infoimad that
In the presant casa no provision of the Regulstions had Been violsted, It i3 against thia
communication that the present appeal has bean Nled undar Seckion 15-T of the Act,

S. We have heard the learnad saniar counssl for B partees,

& It was stranuously urgad on bahalf of the appellant that the indirect &CQuizkion
of 26.01% shares of the target company by Burmen on 140272005 was In vialation of
the Ragulatione, Cur sttanbton was drawn o Regylakons 10, 11, L2 and 2isy Lo
Regulstion 22 ts conkend that the acquisition was Magal because Burran did not gk
ths public announcement prior b0 acquiring the shares of UBL on 14/02/2005. The
ardument |x that Requlation 10 prohitits the acquisition of shams {if they axcecd the
stipulazed 15% or moe) withaut the acquirer first making @ public ArnBUNCETEnE to
soquira the sharas in accordance with the Reguiations. Great stress was 1ald on the
word uniess used in s Regulation which, accerding to tha learned senlor counsel
requires the acquirer to maka the public announcement prior to tha acqisitlon of
shares. Refersnoe was also made (o the Explanation o Regulation 11 to conteryd that
mequigition indudes indirect acquisiten of companies whathes listed on uniisted,
whather in Indis or abrcad. Clovss LG of Regulation 22 wae aleo pressed inke service
bo sUpporg the plaa that the agresment by which Burmn indirecty Sogobred the shavos
of the target company was contrary to the Regulations. Learned senior counsel
sumitted that the shares of JBL had been acquired through a6 dgreement which dig
ROl CONLAIN 3 clouse "t the eMact that In case of non complianse of any provisions of
this regulation, the agreement far such sale Shal rot be acted upon by the sMler or
the acquirer..... " and therefore, by victue of Ragulstion 22(16) the agreement could
not ba acted upon. According 1o the leamed senlor counsel whan an aoquirer entecs
o an agreemnent to scquire 15% o mors shares the agreament has be b conditdonal
upon the scquires bo comply with e Regudations.

F. Having given our thounhtful consideration to the contarmtions raised on bahaif of
the appsiant we hawve not been abM to parsuade aursalves o accept the samse,

& Defore wa deal with tha contantions € 5 necessary to mefer to the relavant
provigions of the Requiations with which we are concemaed and thay resd A unders

“Acquisition of fiftean per oot o more aff the shres or voting rights of any

coMmpany. '

10. Mo scquirar shall acquire sharas or voting rights which {taken bogathat with

shares or voung rightz, IF any, held by hm or by persons achng N concert with
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hir), eatite such scouirer to exercise Nftean per cent or mor of the viling Jghts
jn a company, unkess such acquirer makes a gubllc announcement Lo acquirg Saares
of sich company in aocoidance with thea regulations:

Frovided. ...~

“Congolidation of holdings.

11. {1) Ho acquirer wha, together with persons acting in concert with hine, has
acquirad, in accordance with the provisions of law, 15 per cant or more bu: lxss
than Afty five per cant {55%] of the shares or voting rghta In a comigany, snatll
acquire, either By himsalf or through or with pertons acing In concert with him,
alivgnal sharas or votlng rghts entiling him o 4xarciee mora than 5 par cont or
the voting rights, In any financis! yesr ending on 31 March unless Fuch o0 Juirer
makds & publlc anrouncemant to acqulre sheres In accordanced with the reqularions,

[ -
{28 e
e U
Expanation.—For the purposas of nigulation 10 and regulation 11, acquiziter. shall
mean and inclsda,—
. (&) direct acquisition o & listed company o which the ragulatlons Jppls;
{&} indirect acquiskion by vicdue of acquisition of compankes, whether tlsbec or
urligtad, whathar i [ndia or sabroad "

*Timdng of the pubic Mouncermant of offar.
L4. {1) Tha publi¢ announcement referped to in requlation 10 or ragulatlon 15 ahall
be made by the merchant bankar nat later than four working days of entening inbn
an agreament fiw acquisition of shares ar voting fights or deciding ko acquire =hares
or woling rights axcesding tha raspective parcantage specified themsin:
(2] ...
(3) e
14) In case of [ndirect aoguisition or changs In contrel, 8 public announcamen saall
be mads by the Acquirer within thres months of consummation of such acguisitlon
or change i control or restructuring of the parent or the company balding shaqez of
or contm?l over the targat company o Jndka.”
“{Hiar price
21 (1) Tne offer to acquire shares uwnder reguiadon 10, 11 ar 12 shall & Mac: at a
price not lower than the price determined as per sub-regulationsg (4} and (5},

(£} .o

{9 s

10y ...

11y ...

(12} ..~

“Mininusm namber of shares to be acquired.

22. (1} The public cffar made by the Acquirer to the shareholdars of the arge:
COMpany :Paﬂl be for a mindavum twanty par cant of the voting cepltal uf the
T MmpEnY.
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“Ganars obligations of the acquirar
&, (1} The public announcement of an offer to acouine the shares of the targat
l:[g;npanr. shall be made onty when the acquirer is abde to implement tha offar.

3) Thl:z acquirer shall ensure that the lettar of offar is sent to Al the sharehaldars
Eindu:llng rin-regldent [nddang) of the arget company, whose names appear on
the register of membars of the company as on the specified date mentoned in the

. pubic annauncement, 50 28 to reach them within 45 days from the date of public
BN G
Frovided that where the public annourcement IS mads pLrSUAnt (o On BIre&rmEnt
£o Sfqudire shares or control over the target company, the etter of l?ﬂl:glhlll 1]
sant to sharaholdars othar than the parties to the agreamsant.

[ ) —
(L) J—
EE] ......

73 During the offar paricd, the acquines or persons acting in concert with him shal
not be antitlzd to be lppuir:l:ad on the board of directors of the target company:
By...

(9 .. _

(16} IF the acquirer, In puwsvance of an agresment, acquires shares which along

with hig axisting halding, H any, Irnkreages his shareholing bayoand 15 par cent,

than fuch agresrnent for sate of thares shall contein 3 claves t& tha sffect that

In case of non—complisnce of any providons of this regulation, the

ﬂrmmt“ for such sale shall not ba acted upon by the salMer or the

BoquiFar:”

Toompatitiva bid.

I8, (1) Any person, other then the adquirer whv has made the first public

announcement, who I3 Jeshous of making any offer, shall, within 21 dayvs of tha

public announcemeant of the first offer, make 8 public annoaunceTsnt of his offer for
acqulsition of the shoras of the Samm target company.

Explonation.—An offer made under sub-reguiation (1) shall be desmed o be 8

competitive bid,

{1} Mo publlc annoyncement for an offer or compwtitive Bid shail be made afer 21

days from the data of public announcemnant of the firat oMfer.”

2. A reading of Regulation 10 makes & abundantly cdear that no acguirer shall
acquire 15% or more shares or voting cighis in > company unbssts ha makea & public
anncuncerment 00 acquirg sheras of zuch company in accordancs with the Regquladsns,
Tiwa word undsss on which great stress was [aéd by the leemed sendor counssl for tha
appellant, In our opinion, only mandstas that &s and when the Ragulations gef
triggared o hacomve applicable, the acquirer has to make 3 public annduncarment o
soquire shares of tha tanget compeny in accordance with tha Regulations. [t doxs not
mean that a public offer has 1o be made befor: the acgusition. The Regulatkans onty
irnposs an oblgation on tha acquirar b make 2 public anncuncemeant if hefic acqulres
tha requizite percentage of shares, The word unlass may have different connotatons
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and in wach cage the contet in which it = used will have to be looked into ko fird St
the correct meaning. In some citumstances, the word unless may mean a candltlon
precedent but it need not necessarily be so In Svery case. Haying regard to ha Conibest
Fre whbkch it |s usad In Fegulgton 10, we ara clearly of the view thet It makes the
Requigition conditional upon 3 public annouRcement being rade and it does not maan
tnat the public announcement has G be made before the acquisition. Such oublic
announaerent could be mada bafore or after the amqulsitlon, One of the msanings
aeslgnad to the word 'unless’ in Slpck’s Law DNelfonsry (GM aedition} is *a condltlenal
promise” m=aning tharaby that the condithon hes to be met Irrespactive of the tme
frame in which the promiza is o be fulfilled. Wa ara unable to accept the content.on of
the leamad senior counsel for the appeilant that the word unbass denotas that 200N
announcemeant has to be made pricr o the acquisition of sheres. IF making of & Halic
announcernent wis A condition precedent as contendad on behal of the appeliant,
rhen the Raguoiation woukd have read “unless such aoguirer has made 8 ublfic
announcanent” instead of “unless such acguirss nakes a public announcement”, ise
of the word ‘makes’ merely signlAes the mandatgry nabure of the  aoalic
annguncemeant which could be made before ar after the acquisition. Regulation 10
' does not prescribe the Ume frame withln which sich an announcament |3 to be made,
. The time schadule for making such an announcement is prescribed by Regulaticn 14.
Clauae {1) of Regulatipn 14 provides that tha public announcement rafersd te in
fegulaton 10 shall bs made not later than 4 working days of antering Inio an
Rgresmnt for acquisition of Sharas Or valing rights, Reguilatkan 14(1) does not refer W
the date of acquisition. [k only mafers o the Jdate of entering kg the agregme st far
acquiring shares. Sharas could be scquired within fpur days of entaring dnt> the
sgreement or thereafter and the perfod of four days for making tha  poblic
announcemeant shall start funning om tha date of the aoresemant. it 5 poagibls that
an agresment o acouire sharee may be entered into today and the shars are
gcquirad the following dey. The acquirer would stll have three more working days to
make the pubic anrmuncament bacauss the paricd of four days is to start o the
date of tha agresmant and not from the data of ecquisitian. 1t |5, therafors, wrong B
contend that the public annguncement must always precede the acquisilon af shares.,

10. The explanation to Regulation 11 makes it dear that the scquisition raferred to
in Regulatkon 10 and 11 would Include both direct and indirect aoguisidons, IF we read
Ragulation 13(1) in isclation it would covar both direct a3z wall as indirect acqulshlon
but whan this cdeuze ¥ read along with claues (4) theracof (€ lkaves na coorm for Jdoubt
that Requlation 14{1) dezls only with direct scquisitions and Reguletlon 14{4) deals
with alt indirect acquisHions, The lznquags of clause {4) of Regulation 14 1s claar and
it provides thet in the cese of indirect acquisition, a public announcament <hall bhe
made by the acquirér within 2 months of consummation of such acquisitlon. Shri

. Harigh Salve, learmed Zankor cowmsel appearing for the appellant referred 10 the “Apor:
«f a committes headed by Hon'ble Justice F.H, Bhagwat to conter! that clgsa 4) of
Ragulation 14 applies only io such indiract acquisitions where mora than one publtlc
BANCGURCamenic: Xfa (o be made and that the zald cdayse should by cwad M tha contaxt
of clapsa (12] of Regulation 20. Ha lald smphasis on the word ‘consummaton’ A esed
in Reguiation 144} in support of his contenthon that dauss (4 provides for making
the public anncuncemant in vespsct of & ¢ompany which gets triggerad by the
acquisitian af shares of the cornpany which hokis shares of tha first Sormpany.

11, We do not think that It |8 necessary b refer b the Bhagwat! Committas ~aport
for interpratng Regulation B4 because Its language is more than clgar. It is 3 wall
settled principle of interpretatlon that when the weords of & statube arm clear, plain or
uvnambiguwous and ke Sustaptible to only gne magning tha courts ara Bound b give
affect o that meanming ircexpective of tha conaequences. In Konalsl Sur . Parar-midhi
Saghuktran, AR 1957 SC 907 lushice Eﬂjﬂﬂdlag@ﬂur (a5 he then was) ohoeeced iF
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the words used arg capable of one construction only then & would not be

LOUrLs o Adopt any other hypothatical conshruction on the gmundamhm:g:
hwguu:th:nl nm:lstrucﬁﬂrn Is more conzigient with the akeged object and policy of tha
Act,” Tha word ‘consummation” a3 used in clayse (<) means complation, Comphation of
ACAuisition becomes Important i the cace of indirect acqunizition, When a company
gats a0quired s a consaguance of the rakeover of ancthar company, K # onde upon
tha successful complation of the acquisition of Hhwe frst company that the resd
miake pubNc announcemnent of the second company would arise. Tt i€ in this contaxt
thal Regulation 1d4(4) emphasises on the completion of the first acquisition. The
language of this clause does not limit it applicabilty oly to cases whare thers |5 3
<hain of acquisiions thaugh It would apply to such cases as wall, Ag alrexdy cbhowrsed
when clauzes (1) and (4) of Regulation 14 are read together, it becomes oear Hhat il
direct acquisitions sre govaried by clause {1} and ingirect Scquisitions are covered by
clavse (4}, We are alin unabls 1o sgres with the lbamed serdor counsel for the
appeliant that Regufarion 14(4) is to ba read in the cantsst of Requistion 20{12). This
submission is also based on s0me recommendations made by the Bhagwat! Cormmittas
rapirt. May ba the committes had mede some recommendations but the authority
framing the Reguistions has used chkear and unambiguous language and i Is,
thetafore, not necessary ta refer o the rMport oF the committes and rand Cagss () of
Reguletien 14 with Clause {12} of Regulation 20. Clause {12) of Fegulation 20 only
deals with tha prcing of shares in the case of Indirect AGUisitons.,

12. In this view of the matter, wa have no hesitation to hodd that the indireck
acquitiian of J6.01% shares of the targat company by Burten which riggersc the
m;‘i‘?ﬁrﬁu i: mw;:;d ?Ef nd;:rui?ﬂ F:::h“ neqm;u?n 14 gnd sincw Burran made the

cafne n . the sama & in acca
and that no fault could be found with the sarme, reSNCR WRh the Regulations

13. The matter could be examined from saother angle as well. The scheme of the
Requistions is that as and when any person acquires shares [ any company which
ray trigger the Ragudations, then he/it i required to moke a public aopouncamant ta
acquira shares of such company 0 accordance with the Regulations. Tha acquisition
may be direct or indirect. Regulation 14 then prescribas thm Hme when tha public
Arviouncamgnt ie o ba rmade and the mannar In which it B 1o be made is efermad to In
Ragulation 15, What tha public snnouncgment ghould condain 53 refarred o in
Regulation 1€. A draft letter of offar which is required to be made to the sther sxisting
shajaholders of the company needs to be approved by the Board and aftar obtainis
such approval an offer Is to be made te the shoreholders at an offer price which is
detarmined in terms of Regulation 20. Regulaton 21 requires that the dquirer must
further acquire ar keast 20% of the vollng capltal of the txget compEny and
Regylation 22 proddes that the acquirer shall engure that the Jetber of offer 5 sent o
sl the shareholders of the target ompany whose names appear on the ragister of
mambars of the com@any on the spacifiad date. The provies to Reguiabion 22{3) of tha
Pagulathons provides that the Isiter of offer shall ba sant to the shareholders athaer
than the parties to the agresment, The Regulations then refar to the obligations of
the Board of Diechors of the target company. Pagulation 25 gives an gption to any
person other thn the acquirér {0 Mmake a3 public announcament of e offar within 21
days of the public announcarmant of the Arst offer for aoquisiton of the shares of the
same targel company. In ather words whan & public announcement s made, triggared
by vy Mcquisition, any pergon other than the acquirer has besn ghwen o right under
the Reguistions b maks & compatiive bid £ acquire the sane Earget company. This,
in nutshal, i3 tha schame of the Regulations. It iz dear frao the schamsa that the
purposa of the Raguladons is not to nullify the agreement proposing 1o acquing shares
or sy shares already acqued. Thea objact is to compel tha acquirar be make a public
anncuncament of an offer bo further acquirg tha shares of the @rger comparny 3t the
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offer price determined in accordance with the Ragulations su that the exstnd
charafhnlders of tha target company other than the pariies to the agraement, corthd
have 3 rght ba axlt by sedling thelr sharas to the scguirar at the offer price if thay o
ke, The lagic underfying the Aaguistlons |5 that when 3 person acgulres 3 Bly oiunk
of tharex in the tarmat company, the remauning sharsholders other than those who
heve already soid thair shares or have agresd to gall their shares o him, should hiyes 3
rght to decide for themselves whethar they would lke 1o continud in the cormpamny
under the new managemant of not. The shares alnady acquired or agreed o be
acquired gre not and cannat be the subject matter of the public announcement. The
public announcarmsnt will relate o further acquisition of shares of the ganget OO pany
which will be a minimum of 20%. In this view of tha matter the agreemant Iates
14/0272005 by which Burren acquired the shares of UBL which triggeraa “he
Regulations, <ould not be chalknged as belng viclative of the Regulathons cnd IF
Burren had not made the public announcemant o if the sEme& had ndt be:n in
acoordance with the RagulRtions, it codd be compHed 0 make one or iz & fresh
ong 85 the case may be. Since e oliject of the Fegulations i not to noliifs the
acquisition or proposed acguisition which has triggered the public anneuncemant, i is
obvicus that the appeliant which 13 3lsg a shareholder of the targat campany <oU 0 Aok

.. challenge under the Raguladans the indimoct acquisidon of shares of tha Tnren
company by Bamén.

14, Thare b vet onother reason why indirect acquicibon of shares of the Farjel
company by Burmen could not be challsngad By tha appallant. The agreament baldcmasn
urran and UTC was entered [ate o Englkand for the purchasa of sharaes of UBL wkich |
a Mauritive company which holds 26.01% sharas n the target company, This wzs an
agraement between bwo Fforeign Ccompardes whershy shares o another forcign
COMmpany were dquired outside [dia and, thecofora, validity of fuch an agrecriang
could be challangad only according o the [sws of domicilke of thode companics. In
samewhat similar groumstanges thelr Lordships af the Supreme Court in Tecuin's
=258 (Eupra} hava cbsarvyad that the law applicabla in such esas would be the law of
darnicile of e companiss sid not the Indian [aw.

15. Wa may now desl with another obhisction rared by the appallant wRIc; was
highlightad in it complaints made o the Board. The grisvance of the appeliant t; that
tha share purchase agreement arrved at between Bucran and UIC did not concaln a
dause to the effect that in Gse of non-compliance of any provislons of Regulation 22
tha agreasmant would not ba acted Lpon sither by tha salar or by e acquirer. The
argument of the leamed senior counsé Ior the appallant = that 0 terme of Clauss [15)
of Regulation 22 the agreement cught (2 have comntalned such a clause and o it &s
ret thara tha agresment itzel was invalid. We canngt sgree with this submdasien,
Clauge {156} of Ragulatlan 22 in the vary ndturs of things coudd apply only 19 the

. acquisition of shares of Indian companies and not when twa forsign companias sgrae
ta acquire the shares ol anather forelgn cownpany outside India, The word “corr azny”
has not been deflned in the Fegulations bul they stipulare that all other expracions
mok defired would Rave the meéaning assigned to them under the Act or the Secunites
Contracts {Regulation) Act, 1356 or the Companies Act, 19546, It follows that the word
'COMmPany” wherevysr [t appsars in [he Réquidions would mean *a company”’ fegitersd
under the Companias AL, 1956 n Indis. Sinoe UEL whose shares were gcguirad by
urran from ULC i oot an Indian company thwrefors the agreement woold nol e
govarhed by dause (18} of Regulatlpn 23, More ovar, the purpose of hoving such @
clauga in an agresmant [ b ensure that the Regulationg are complied with and ¢-ran '
an agraement does not contaln such & chucs wa do ol think that the agragmans, itzelf
would bacome invalid. In case such @ dause = not found inan apreement pertainleg
o &% Indlan company the same will have ko be read into it and we do aot thin £ that
the agreement becomes invalid on that score.
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18, When'we carefully examine the two complaints fled by the appellant bafore tha
Board it bechmas dea that the pomary grievance of bhe appallant was it alleged
right of preemption under the share purchace agrasmant doted 14710/1968 »nd it dig
ot complain tha Ragulatisng hiad baan viclated. It dainvs that on the basis of the
agreement o which UBL and tha appedlant through its pradacssscr and othes Priancial
institutions were parties, & had inharited a nght of prasmption and that Burran could
not have purchased B shares of UBL withgut Mest offaring them to the appeiant.
Admittadly, disputes in this magard are pending 2 clvll court st Vadodara and S0
arbkration procesdings are seo pending n Engfand, The larmed senior s
appearey For the Baard whas right in contending that the Board has no concern with
such disputes and that it could not intervense at any ctage. He furthar submitted that
on mecaipt of complaints from the appellant the same wara thoroughdy scamined by
the Eoard and when it received the draft of the public anncuncement it made Barren
mogify the same £a as b disclose to the shareholders the disputes pending in different
fora. Hat only this, Board also made Burren Issue 3 reviead public announcement and
the draf of the lsttar of offer was also modied accordngly. We are sabisfied that the
Enar;d n;xan'ﬂnad the complaints carefully and taok whatever necassary action that was
gu .

17. Shrl Harizh Salve, lgarned senior counsel strenucusty urged that Burren and the
targat comnpany Bath actad illegaly in appanting two nominees of Burmsn on 1he Board
of Cirectors of the terpat cormpany. He refarved to the provisions of dauss {7) of
Ragulation 22 to contend that during tha affer perkad, Burren could nat appoink Hs
nominaes on the baard of directors of the tamet company and that the Regulations s
tus regerd had besny Aagrandy viclated, The tearned senior counsel appearing fot
retpondents nos. 2 and 3, however, controvartad tha submissions mode on bahalf of
the appallant. Shri Rafigue Dada, tearmed senkor counsed appaaring for the Board very
fokcly stotad bxifure us duritg the course of argurments that this compiaint of tha
appallant wag being investisated by the Boarnd snd v casw any viclation of the
Regulatons was faund, approprate action would be taken, Sinca the matter i3 bireg
tocked into by the Board we reed not go inte the rmerite of this contanton sk this
staga.- Wa, howsver, expect that tha Board will axamina thic issue at the ssdisar and
pass ApPropriote orders in accordance with law.

18. Ar this stage we may also take note of an obfection raised on behalf of the
respondents. It was contanded that thare & no ordger peased by the Board under the
Regulations by which the appellant covld fedl sgoniavad and therafore tha appeal Aled
by It under Section 15-T of the Act s not malamanls. This objection of e
respondants has mow lost lts force becausa of the subsequent avents. Whan the Board
did act communicata it deciglon on the complaints filed by the appellant, the iater
filed a writ petition in tha High Court seeking & direction fo e Boand o decide those
complainks. During the pendency of the proceedings befors the High Cowet the Baard
producad a (sttar dated Jwly 25, 2005 ksood to the marchant banker of Bucran
indicating the action taken by Rt on thase complalnts and the writ patition was
thercaler withdrewn. Traating this letter a3 an order of the Board disposing of ks
compiangs, e appefant fled Appeal i, 115 of 2005 before this Tribunal which was
dispozed of with a drection 1o the Board to dackia Mrach all the points raised by tha
appellant n its complainks and convey the decksion o . It 5 corwron ground
bobwesn the parties that & pursusnce to that directlon the Beard commundcatad ics
decision as per letter doted fogust 29, 2005 which is now undet challange In this
appeal. In this communication the Board had corweyed s reasons for not inkerfering
in e matter, It cannot thersfors be said that thare was o oeder pazssd by the Board,
Thara is thus ro marnit In the objection and the same stands overrulad.,

19. Befyre concluding, we may menthon thet the leamed senior counsal for tha
partigz had clted somes caza Jaw including some Jodgemants 9f tha Supreme Court in
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support of their cententions. We have carefuliy gone thraugh the judgemenis and do
not Lhink f nacessary to deal with them separataly as the law [@id down therein iz not
in. dizpute. We have kept In view the law lsid down in those judgemants while dezling
with the conbtentions of the parfiss,

20. For the reasons racorded pbove we Hnd no mert in tha sppeal and the sane
etands dlsmissed waving the partes o bear tRar oW Cosis.
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sufficient remedies provided under the scheme and righty und Gabilides cap be
dﬂtmﬂmdﬁhehyﬂmuihunﬂaﬂimthwaismjniﬂicﬁmmﬁvﬂﬂmmﬁus
&% per the principles laid down by the Apex Court also the suit is not tenable,

Ii.hi:pp@msﬂminlhnfwmaidmdnlpﬂcaﬁmhﬂmmufonﬂhfﬁf
temporuy injunclion w0 prevem the Corporaton from taking possecsion. This
applicaion also shows tud the plaintiff, prosent respondent wanis o give go by
w0 the procedere established by law. That canmot b aflowed. It is clear that ihe
Civil Court hag commitsd ermor in making aforesiid order. Furiher dhe Jearned
Loumscl for the petioner drew attention of this Court 10 die provision of section
3 of the Maharashiza Reid Control Act, 1999 which hay mude ciear that the
Maharashisa Rent Contiol Act shall not apply 1o the propeny belenging o the
loctl body. In view of this providon of law also the Civil Court cammot give the
meliefs claimed im the suit and go the jurisdcthon is barred.

lT.InﬂHrﬂt,mtmdnmﬂahrﬂ:ehlmadﬂivilludgmﬂmhr
ﬁvﬁmnlﬂgmﬂhuﬂymmﬂe.mmﬁmﬁhdbyﬂnﬂmwﬁm
uredar Order 7, Rule 11 of the Civil Procedure Code i allowsd. The plaint stands -
rejected. Bule iy made shoodine ji aforessid terms,

Ravision allowead.

SQUALIFICATION FOR APPOINTMENT A%
MANAGING DIRECTOR OF A COMPANY
(V. M. Eanade ond Dr, Shalini Phaneaikar-Joshi, 1.}
SFIDHAE SUNDARARAJAN Appelfarr.
¥i.

ULTRAMARINE AND FIGMENTS LTE,, MUMBAI
evd anather Rerpemdanys,
Campandes Act {13 of 2013), 8. 196(Nis} — Disgwalificarion Jor
eppoiniment or continuation as Managing Director of Company — A persan wha
is below age of 21 yaars ar whe haz ottatned age of 7 years cannor be appotrred
or could not be continued as MD — Partowt wiho bor beem appoipiad ar
Managing DMrecior bafore be war 7 parrs dd is prohibited from comtinuing ac

Marnaging Divecior oncr ke hac oitalped the age of 7 yeary
By virtue of the Ast of X1, whith came iate force on 1-4-2014, one
additicnal Feqealification was added to the list of dizsqualificaions which were
ip cxistcnce under the obd Act uader section 267. Since 5 new clarse was added
& fucther disqualification for appointment or comtipvation ad Maneging Dirccror
of the Company, it would operas 00 only af she snage of appointment but also
would opcrats in the casc of a porson whe hts alicady beoie appointed and
amamed the age of 70 yews and such a pearsos, thewefore, by vinue of
disqualificetion, bad mo right to be continuod as Mamging Director, anless a
ppecial resoluiion was passed by the Company. Thers i3 bo question thercfore of
the relrospective applicstion of the provision. Skace sectlon 196(3Xa) would

A (L) No. 632 of 2015 in Notice of Motkeo Ne. 434 of 2015 ia Suit
[L}I*h.l?:iﬂufmlﬁﬂmgwimﬂudcs of Motiom {L) 150, 2250 of 2015 decided

on §-2-2006. (0:0.CJ., Bartbay)
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apply prospeciively, whoever apaing tha age of M after dhe Amendraent o ct
come lote force would cesse to function as Managing Drirector by oparation of
ptatite. In other woeds, if appolatment to the post of Managing Director is m: ¢
after coming dnte force of the Amondment Act, 2003 on 1-+-2014, & person wie
s above the ago of T¢ years connot be appointed on accoont of disgealificadan,
aubjeer to fulfilnenr of the proviso. On the other band, if be was aloe: iy
appoitted peloc o 1-4-2014 when he was below the ape of 70 years, o avog ;.
of operation of stalvie, disqualificalion, whenever incurred after cthe Amendin g
Act, would operate aulomatically, zobjoct 10 proviso ie, special msolwdon be o
. pazstd by (he Company, B will mot be possible to say that seetion 196(3].a
: would operate separately from other sectlone viz Secdon  198{3(b) o (3)
Secrivm 196(3)(a) o (d) mendons varoos dequelifications which probcor
appodntiient o contimasiion of Manamng Dirscror 23 & mabter of public poli-v.
(Paras 21, 24 and 25)
For appeilant : Aspi Clidnoy, Senvor Counsel with Shardud Singh,
Viral Shutls incirueisd by Skl and Asraclores
For mepondent No. 1: Prembhar] Thaldar
For respondent Mo_ 2 : Navraf Seerval, Senior Counsel along with
Zurick Dasiur, Ms. Snehe Sketh, Manage Mareh,
Aachri Dodal instructed by L. Sager Axsociates

List of cazes refarred ;

1.  Roma Neremg vi, Rowoesk Narang ond orhers,

(1905 2500513 (Fars L5, 13
T P Suxeels ord ors. vio Ddversity Grangs Comutission ohd ors., (Pazie 18, 1D,

IOTS T} SCALE 7246 Y
3. Trimbak Damodhor Rajpurkar vs. Astarom Hironan Fatii,

902 WLF (8.C.) 677 = [967 Suppi | SOR 706 (Pata '£)

@ 4. K 8 Faripooman vs. Stare of Eerale and others,.

(1904 5 500 997 [Prowa 1
5. Cemmizsionerof Ihcome Tax, ILF, vg M. 5. Shak Sodig and

Sanis, (T9E7) IS0 516 (Pare 11)
6. L5 Yodav vr Siowe of Untar Pradesh and anotfer,

F201 )8 8CC 570 (Parns 21, 22)

{EDER

V. M. KANADE, 1. :— Appellant ic the original Phinti®f Ho s
chatlenged the order passed by the lkeamed Single Pudpa datad 16eh Joly, 20:5.
By the z3id order, the leamed Single Judge dismiseed the Notice of Motion tal:en
ot by the Plaintiif and refosed to grant an order of injuerction, rostrainng
Rﬂpl:_ﬁdmlt_ No. 2M0riginal Defendant Mo 2 from functioning or COntiining <o
eiarciee his powers ai Cheirmen ard Maviaging Dicectos of the 15t Defendini-
Company.
" “ndlﬁ l?rief Frciz which e relevam Tor the purpess of declding thiz appeal 1o

3. Foc the & of Conven i “Plaint 77
and “B e Eurpﬂs gtnenos, pardes shall be raferred to B3 “Plaint 7



£EC Ciiin Wob Ediom, € 2025 EBC Pubisting PYL L. LI

Fiaga 3 Salnry, Hovember 25, 207%

Frimiad For: Fooks Tidks

HLC Oniin Vel Ecilon, kg uiveer 500 com

TrusPrini™ thidcer biohoresvne Lise o pl, € 24001 Jerinivintd IPubileaon s, Magpur,

392 SRIDHAR vs. ULTRAMARINE & PIGMENTS LTD. [2016(4) Mh.L_J.

4, Appellant is wbe original Pluntiff. Respodeot No. 1 is the original
Defsndant No. |. Respondent No. 2 is the ociginal Defondant Mo, 2 who was
appointed a5 Chainman and Managing Director (*MD™) of the In Defendami-
Company. On 15t Awgust, 2012 the 2nd Defendant was roappointed as Cheirmen
and Managing Director of the 15t Defendant-Company For a peviod of Purther five
yeas alt 2007 and the Plaintiff was appointed 2z Joinl Muanaging Diroctor of the

Lt .

% On lst Aprl. 2014, Companiez Acl was smemded amd by the
Amendment At of 2013, 2 now class: wis inoodeced In soction E96(3NE). By
virroe of the sadd ameodment vide sub-clauge (3)1), additions] disqualification

. ‘way gdded (0 the dispualifications which abready existed in the anid provision
namety a Mamagiog Directar could not be appoimted o contiuued afier be had
attained the age of A years. The caid amendment sdmitedly came nto force on
1-4-2014. Defendam No. 2 was appointed for a period of five yours a5 MD on
1-8- 2012, prior to the smendoeent- The contention of the PlaimtfF iz that in view
of the lbcomporalion of the wid clavee in section 19%G(34a), Defendant No. 2
could oot contimee: as MD and, thesefore, be bas sought an order of injenciion,
restraining bim from functioning of cotinuing o avercise his powers as
Chairmsan and MD of the 15t Defondam-Company.

tﬂnﬂnnﬂmhmﬂ,itmmmﬂhrmw&mmﬂnppmﬂns
on hehalf of Respondemt No. 2Originak Defendamt Moo 2 that the said
amendment comld vot operae rarospectively, The learned Single Fudge accopiod
the contention of Defendant No. T and dismizsed the Motice of Motion Hence,
the appeal.

7. We bave heard both the Yearned Senbor Counse] at bongth.

8. The shoat question which falls for consideration before this Cout is :
Wheithes, after the amendment of the Compenies Act in 2013 which was brought
kmor fiprce with effect frem 1-4-2014, any Managing Direcior who was Appolnied
piiod 10 the Amendiien] Act j.e. before 1-4-2014 would have a right o continue
o act 3¢ Makaging Director after hic atiaining the age of 70 years withot spacial
general resohdinn being paased by the Company in ils goneral Mesling?

2. Soctionn 267 of the Companies Act, poor 0 amendment, reads
wder—

“!ﬂ+ﬂﬂﬁnmmmhwmﬁm—ﬁn
coanpany shall, afier the commencement of this Act, Appoint or smploy,
of contine: the sppoinhien o smploymant of, aay pemson as s
managing o whole-dime director who —

{a) iz an undischarged insokvent, of has st asy Hme been adjudgsd &s
&h incolwent, . .

(b3 sucpends, or hos st oy tinee suspended, paymoat to ki creditors,
o mukes, of hag o any dme made, 4 composjtion with them; or

<} i, or has o any uine besn convickd by a Cowr of am offence
involving moral wrpitede.” )

10, Prior 1o the sAmendment Act of 24 3, section 267 providcd thal coptain
persons could not be appointed as Managing Dirciors and oo Company shall
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contnc the sppointment or cployment of any person 3¢ iz Managing Drirectc:
whe b5 (2) an undischargsd inzolvent or has bean adpedped ar an insolvent, (1)
sispends or har swepeaded payment 1o his credlors and {c) iz convicted by o
T For an offence involving moral tuepitude. The paid zécHon obviously
providéd for cessotion of non-continuation of uppodotment of a person o
Managing Director who has incuored these three disqualifications.

1). Secondly, prior to (e amendmens, the eligibility critera i
appointmment a5 M wix provided in section 26%2). Scction 269 {2) of th:
Companies Act reads 3z omder—

269, Appoiutment of mandging or wiholeetieg dir¢eclor or BaONAger
Feguire Gravarrmant approval only (n cerimin L2585, —

] | J—

23 On and fom the commencemsnt of (he Cotnpani-:
{Amendment) Act, 1088, oo appointmeadl of a pirsod a3 A managlng 1
whole-tme diregtor or a mansger in a public company o 1 privaz
company which I3 a sobskdiary of 2 public company shall ke macs
except with e approval of dre Cenoal Governmment omless swh
appoiciment is made in scoprdance: with the conditions specified in Par s
1 and T of Scheduwle XIH {the said Fang bang subject o the provisions
of Prart I of ahat Schedule} and 2 ium in the prescribed form 33 fled
within ninety days from the date of such appoinmmest.™

12. Part-T of Schedule XTII of the Companies Acd Teads as irder—

R.F28

] SCHEDULE XTIN
{See zactions 198, 260, 300 and 111}
QONDITEONS TO BEFULFILLED FOR THE APPOINTMENT OF A
MANAGING OR WHOLE-TIME DIRECTOR OR A MANAGTR
WITHOUT THE APPROVAL OF THE CENTRAL COVERNMENT
PART [
APPOINT MENTS
Mo person shall be eligibde for appolnumnent 38 = managing of whole-tioe
director o & manager (hereimafler refemed o & managetial person) of 2
mml:l;.n}r vnless he satisfles the: following conditicns, namely:—
- | —
[+ S——
(ch he has completed the age of 25 yvears and has pot anaioed the a;.n
of T year
Provided that where —
- (i) he has pot completad the age of 25 vears, but has aftuited oe
age of majority;
(18
|Ijii:r he hag uttained the age of A yeare; and where his appointmei:
13 appaoved by a spocial resoludon pdsscd by e company i
general meoling, ne Mrber spproval of the Central Goviume.”
shall be neceszary for sech appoiniment.
)
L) S
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llﬂywmﬁmiﬁﬁll.mum:mwmmmlﬁ:dﬂu
mufilwmﬁh&sm{aﬂﬁnﬁﬂnmd?ﬂmmaﬁﬂhmh
appoimed, peovided hiz appomtment wac approved by the special peneca
l:mhrﬁunpmdh}ﬂmf:nmwinitspmmlmmm.byﬂ:
amendment, the eligibilicy sriteria wat introdnced 2z g disqualificetion,

ltﬁi:pnddmchmﬁﬂﬂerﬁeﬂndnminiﬂlihim!?ﬁﬁ]
pruvidﬂdtﬁqnﬂiﬁmﬁmfm-ppuinumtuwumfwmurapﬂm
m Managing Director. The suid section I565(3)} not only incorporated thres
di:quaﬁﬂuﬂnmﬁhichmmmﬂmdinmﬁmiﬂﬁmapﬁummm
wmﬂumﬁz.{a}lmmhmmemhﬂ
adpdged az an insclvent, (¥) 2 peraom who swaponds o7 bas suspended paymen!
o his credivrs and ¢c) & pason who is convicted by a Coan for offence viz.
moral turpitede b one mote disqualification was added 10 seciion [9{3) by
way of the spid amendment and & parsen who wag bebow the age of 21 years or
who bad anained e age of 70 years conkl oot be appolsed or could ot be
mﬁmuMDHhahadatmlmdduapﬂTﬂm.ThuﬁdH:ﬁmﬂﬁﬂl
repds a3 wnder:— .

"Im&mmmﬂmquqr
mmm&ﬂzmmmWwwh—

{a}iuh:hwhmufnmnrym;::usmhumaimﬂumﬂ
SEVEnly yaays:

Provided that appsintment of & pereon who bas atisined the age of
seventy years may be mads by passing a specin] eecloton in which cose
the explanaiony itatement annexed 10 the police for soch motion shall
indicas the junification for appolating such person;

(b} 1s an undischarged insolvent or has a1 any iwe boon adjudped as
AL insodveni,

() has 2t any (ime saspended paymens 10 his creditors. or makes o
has & any e made, 3 composilion with them; or

() has at amy tme been convicled by 3 cowt of an offepce and
sentenced for 3 period of more than six monthe.™

15, The legisiative o in mwoducing secton 196(3Ka) is quise clear.
Qovicmsly, the ineation was o changs the sariar position by providing dhat the
penioa who hae boen appointed as Managing Dirsctor befons be wie 70 years old
it profubtied from conlinging as Managing Director once be has aiained 1the age
of 70 .

The Apsx Coun i Rama Narang ve. Ramech Narang and others, (1995) 2
$CC 513 had an occasion to intsrpret seciion 167 of the Companies Act. The
Apex Court in the 323d cages waz called upon to decide the guestion whether the
Manzging Director wis Hable o be removed upon hip cosviction atd sentance by
Addilicnal Sossions Judge, Delhi notwithelanding the admission of the appeM by
the Delbi High Coart and nolwithsianding the stay gromted by the Delhi High
Coont w the onder of conviction and senience. The Apex Court in pum 10 of the
said judgmicnl has examined the said question and i observed as ander:—
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“10. The above resvme woold show that the principal question whi:
Falls for cur determination is whether the appellaot iz Halde to be vigit-Jd
with the consequence of sectiom 267 of the Comipénies At
nitwithstanding the interirn ovder passed by the Dehi High Cowt whue
adpiiting the appellast’s appasl against his convicton and seatence v
the Additonsd Secsions Tudge, Delhl. As we have said eardier the factr.n
of hi eonvicios and the imposition sentence is oot in dispute. Section
267 of the Companies Asl, 0 lbe extent it i malevant for our purpos:=,
may be o1 ouk-- _ _

*267. Ho company shall, after the comuncocerment of this Ay
appoint or cioploy, or continue the appointoe or employment of a1y
person 3% i3 managing or wholetdme Director whi--

1 LI ]

Eh} ’xx

(c) i3, or has at any tme been convicted by a coant of an offerce
invedvitg maoral eurpitude,”

Om a pliin rending of this secadon it seems alear 1y w2 from 130
language in which tha provision is couched that It 15 imended to te

m charscler. The me of the word ‘shall' bripgs oyt i

- wrd UL L G A N P R, e 1 ) L[]
any company & 1t manadging o whele-time Director in 199 afier i
comvicton o4 £2-12- 1985 On the plain lmgoage of saction 267 of be
Companies Acl, the Company had, in makivg the appoinbme) ;s
wommitied an infraction of the mandary prohibidon contined in b
zaid provision paction nil_ogly  pechibits appoiniest o
mllﬂm p e b | ‘ k i
! PUHOT EC TS

yiew is plajply dhe mandpg of section 267, As righty pointed out 5y
the Frivision Bench of the High Court. section 274 of the Companiss
Act provides that a2 disqualificerion which a Dimctor inciws i
conviction for an offence invelving motol turpdmide 10 respect of whizh
msprisonment of not less than six months i6 imposed, the Con-yal
Chvertient may, by notification, remove the disqualification incur:et)
by auy persou citler generlly or i relafon 4o any company o;
companics gpecified in the ooti foation 0 e publizhed in the OfFiiciat
Gazeve, Swch a power 35, however, o Bvailable in the case of p
Mangging Dircctor. Sccondly, section 283 of the Compamies ot
prevides tha the office of & Director shakl become vacant if coavic ad
und zcnenced az staked bateinabove bt sub-ssction (2} thereof, a2
ulia, provides tha the dwqualification shall Rt 1ake effect for tuety
days frome the date of sentence and if an gppeal is preformed dunng ihe
pendency of appeal il seven days afier the disposal of the appesl, This




SDC riive Wt Ediion, © 2023 EBC Publtshing Pyt Lid B!

Fagm 7 Sy, Movanb 15, 2024

Frioied For; Pools Tioke

SC Ol Wl il hilgrf vy S00NRIN S CowY

T ™ oy mmmwmmmwm

¥96 SRIDHAR vs. ULTRAMARINE & PIGMENTS LTD. [2016(4) Mb.L.J.

hmnﬂtiunmmmﬂadinlhamnf:hdwingﬂ‘nﬂm.m
Companiss Act has, therefore, dravm & distinction botwosn a Dirertor
and o Managing Director, the provisions in the case of tho later am
Brwe sringent a4 compared 10 that of the foracr. And 50 il should e
hn:aumitilthaﬂuqingﬁuluwhnispﬁmlﬂymthfm
the busisess of the Cocppany. The law considers it nnwise Lo sppoint or
contimic the appointment of a person pwilty of an offegce involviog
moral turpitwde to be cnnkited or continaad to be antrugted with the
affairs of any compay as tht would not be in the interasis of the
sharebobders or for that matter even in poblic inerest. A5 & mater of
poblic policy the law bars the entry of such a person as Managing
Dimﬁwﬂnmiﬂdlmlmdlﬂﬂhﬁhmmpmiﬁunhn
should forthwith be removed from shat positien. The porpose of section
267 is to proteot the interest of the shareholders and 0 2ngure that ihe
manageriont of tee 3ffaire of the company and its control i pot in the
himhnfnpmwhnhuhunfﬂndhyammp&uﬂmmha
guiky of an offence involving meoral torpitede and bone been sonbeeod
o spifer imprisonmant for the said coinse. In the cass of 8 Director,
whe iz generalky not iv-charge of e day-to-day mansgement of tho
company affoirs, the law js not 08 sirict ap in the case of &
Pieiior who rums the affairs of 1be company aed romaios in overall
chllgm:fﬂ-:hu.ﬁnmtmﬂndﬂnh}'lh:m;any.smlpﬂmum
be above brasd and beynad suspicion.” (Bmphasis supplied)
in cur view, ratlo of the said jwdgment would squarely apply to tha facts of
the presedt case. The Apax Cout has therefore bebd that the Bainguags in which
the providon i coeched is plain, sSmpe and vnambigwows and does oot admit of -
more thas one Msaniog viz. that afier the commnencesnent of the Ameadmenr Act,
o person who bas suffered disqualsfication can be appointed or continme in
appointment &5 Managing Director of the Company. Rezpondent Ho. 2, in this
case, was appointed ar Chairman and Managing Director of Resposdens No. 1 -
Conpiny on 13-8-1990. The smesdinent cama into forcs on 1-4-2004. He
completad tha oge of 70 yesrs on 11-11-2014 and tharefore, from that date, he
wat dizqualified from contiming a: Managing Dizector, unlecs he FulAllad the
reqlirapents Of the provise viz. thar de Company has 10 contnue his
appointmcat by & spocial resclution and, secondly, that dhe resnlutbon mus gat
the reavon why the contimustion iz pocosssry. Tho said dagualifications which
ave mcnticeod in clapses (a) to {d) canocd be fGactured or aplit or dasected 1o
necan that disqualifications (b w (d) woudd operane instantly but clawse (2 viz.
appuiniment of costnuwsion of Managing Diector beyond the age of 70 years
would operaie in & Jifferest mapner thag the mmsnmg clawes (b 0 (dL. The
learne«d Single Tadge, thernfore, in our view, has clearly eired in dissectiog the
sgid secton il two paris aod by holding et clause (a) would operae differont]y
than clavsss (b) 10 {d). The sald chearvation ic coalrary 1o the tate laid down by
the Apen Count In Kawa Narong (supraj. .
1£W=dﬂmmuiﬂaﬂwﬁuhumimnﬂﬂ.mmnhﬁmﬂdﬁmigr.
Comnsel appearing on bebialf of Respondent Mo, 2 that raeso of the jodgmeent in
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Rama Nerong (supra) would not apply to the pregent ¢ase. We also do nof fiad
fore [n the submission of Mr. Sservai, the lesmed Senior Counsel “or
Respondent Mo, 2 shat section 196(3Na) would not apply o the Managi =g
Disactors who had been sppoimed befors 1-d-204 (which iz the date o2 which
the the amendad taction 196¢3Ka) was brought info force) as it would odhtw: 2
retrospectively affect the vested right of mach Managing Directors and. zecondiy.
thal there is promunption again:t legislation opersting retrospectively.

17. In cur vicw, Mr. Aspi Chinoy, the lcamed Senior Connsel appearing ca
behalf of the Appellmi has correcilky svbmined hat tie amended section 52 0
maner of public poficy comains mandatary probébition/bar against any Comp.
from contiouing the Mangging Pirecior in employment once Be has allsinsd the
age of 7¢ years. The language of secfjon 196(3Mp) i plain, simple o
vnambiguous and it ¢pphies 1o Al the Mapaging Directors who have alained i
age of 70 years and the section does not make iny distinetion hetween 12
Mapaging Directors wha have been appoint=d before 142004 and those aler
L-4-2014. The moment therefors Managing Pirector analns the ags of 70 yeor:,
disqualificalion mentioned in sechion 19663) (a) would opevale immediately. [
our view, it 15 noi open pow 1o alter it clear tenms by 2 process of Intsrpraaion
For axcluding the Mazaging Directorz appoisled praosr to 1-4-2014 from tha
parvisw of prohibigen commined in section 162 The disqualifications wildza
bave bean mentoned jo zection 19G(3) ars inroduced 8¢ 2 manter of public paioy
and they contain mandatory prohiblionbas for continuing the Managing Crire rter
in coaployment, once he has avalned the age of 70 years, s well sedfed
posiion in law hat whils uspreting any peovision it is not open for e Cow i bo
add o o delewe wonds from the provision of change the plain stalutory langy age
af e provision.

15 Mr. Seervai, the leamned Sauor Counsel appeating on behalt’ of
Respomdent Ne. 2, in suppon of his sobanisgion, bad relied on the udpsnent i1 P
Suseeln and ors v Universiy Grioned Cormmilssion and ors, 200 5(3) 5C LE
724, His submission was that aection 1953 ¥a) would not operste to affect :he
visdelnd right of Managing Director hefore 1-3-2014. Tn e said case, faces war > 25
under;—

In the zad pase, contingtional validity of e University Grans
Commigsion Regulations, 2000 oader which NETSSLET wae b e the minitiam
aligihility condition for recruitment and appointmant of Lecturers in Linivers) tag/
[nstinpions, was mader challenge. Delni High Comt vide judgment dated 6-17-
2010 dismzseed the Petition and bold that the Bagulstions did ao violaie Ar-cic
14 and were, in fact, prospective. Same view was diken by the Madrs and
Fajasthan High Cours Initially, tbe Allahzbaed High Court vide jodgnienl, dried
5-4-2012 observed thar Regulations were issued outside 1he powess conlerts: by
the UGC Acy and therefore held that the eligibility conditions laid down w iid
N appty o M.Phit and PhD. degrees awarded prier 1o 3 1- L2-700%. Howsver,
by subsequent judgmend dated 6-1-2014, the suid Kegulations were opheld by the
Allahebad High Court, |n the Apex Court, a submiszion was made that the saié
Regulations should not be given potroepeclive effect ¢ as ool to prejudic aliy
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affect the interest of any persom o whom such Regulstions muy be made
m&#&mm&mmmwaitmnmmr;mm
dettinclion between the existiog righi and vested right It relisd on e cartier
hudgmem of the Apex Count in Trimbak Damodhar Rajpurkar vs. Atsargm
Hiramar Paif, IPﬁENU{EEJd??II?ﬁISWIE‘R?WJﬂEH!ﬂdm
the Apes Coort was called upon i eoisider the goestion a to whether the
amendment made to s2cion 5 of the Bombay Tenancy and Agricwitural Lands
Amendyient Act could be pd 10 be relrospective because ils aperation took
wilkin il Eweep existing rights. In the said case five judges Bench of the Apex
Llourt held it section 5 had wo redroapective cperstion The Apex Condl, ia the
nﬂcaseﬂh.!uuh[mm],mlhdmmnwﬂmhymm

 Coun in TrimMrk Damodhar Rajperkar (swpea), which read ag imder—

“In b ronnection i i relevans 1o & h bedweca an oxisting ri
and a vacted vighn. Where 5 s ates jn fom e

L D AR I AT Ni=1d

Seting. richt e
Gwynne (1911} 2 Ch 7 2
Ddley Ak jnierieronce wil xistind e iz apothe
provides that &3 at & past dase the Baw shall be taken to have been that
which ir was por, tead Act T undersiand 10 be retrospective. Tha ks ot
thiz case. The question here is whether 8 cemain proviskm ar 0 the
conteints of leases iy addressed to the cage of all keasez ox only of s0me,
namely, buases exequted sther the passing of the Act. The quesion is as 5.
the amabit and scope of the Act, amd ot a5 10 the dake 23 from which the
ptw kaw, &3 coacted by the Act, is 10 be taken to have been the by ™,
These observations were made in dealing with the foettion az 10 the
Terospective consmction of section 3 of te Conveyanciig and Law of
Property Act, 18%2 (55 & 35 Vict ¢ 13) In sebstance Section 3
prowided Lhat in 4 Jesses contsining 4 covenant, condition or agreament
aguingy sEigning, underletdng, or partag wth the pocsessiom, or
dizpocing of tho lhed or property leased without liccace or comscat, 3uch
covenaat, cobdfion or apresmondt chall, valsss the kase conlulns an
expressed provision Lo ahe contmary, be deomed 0 be sultject 10 a provise
Lo e clifecd that o fine or sum of owoey in dwy nanee of 2 fiog shadl be
payohls for or jn resped oF such lleence of coment. v was hedd thay the
provizicne of fhe eaid sectivo applied o all l=ases wiwiber exscutad
before: or after the corumencemand of the Act; snd, accordiag 10 Beckley,
LJ., thiy constroction did not make the Act rebispective in operation; 1
mierely affected m Ffomre oXisting rights under all beages whether
execvizd before or after e dass of the Ast The position in regard & the
opermion of soction 5(1) of the amending Act with which we are
concesned appears to @3 to be sobsdantially simdlar.

A siomilar question had been raised for dhe decislon of this Coen in
Jivabhai Purthomant v, Chhagan Karson [Civil Appeal Mo, 153 of 1958
dorided on 27-3-1961] in regard %0 the cetrospective operation of section

LN |
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D) of the sald amending Act 33 of 1952 and this Court hrs
approved of the decision of the Pull Bench of the Bombay High Court <&
that poinl in Durlabbha Fakirbhael vs. fuaverbhol Bhikobhai [(1956) |2
BLR £5] Tt was held in Durfabbhai case [ 1956} 58 BLR 87] thar -
relevant provision of the amending Act would apply to @l proceedio o=
whiere the period of notice hod expired after the amending Act hed ear e
ioio force ard thae the sfiec of the amopding AcL wis no more than &.i:
that jt irmposed a dew and additonal limitation oo the right of e
Tandlocd to obiam possession from his tenant. 16 was observed in tal
judgenent than 2 notice under section 341} is mertly & declarstion 1o s
tonant of 1be imention of the Tandlosd 10 tenmdeste the tenancy; b o k3
alwayt open to the fandlord not to camy oat his intention. Therefors, (¢
ibe application of the restriction under sob-section 2(2) on e rght of
thc landlord 1o rerminate the tenancy, the coucial dae iz nos the date =f
notice bt the date oo which the cight 1o terminats madures; that s i e
date on which the tenancy stands terminated”, {Emplagiz suppdiad)
The Apex Coart then obsarved in para 15 of iz pdgmene in B Swwe 2a
[(pupral) & vadern—
“15, Simdler s the case on facts bere. A vested vight would arisc onl f
agy of the appellants befiors us bad actuatly beon appointed o the post of
Eecrurerf Assiztant Professons. Till that date, doere is 0o vested right ic
any of the appellams. AC Uyt highest, the appellams could only contind
That they Bave a fighl to be congidensd for the poat of Lechurar! Azsist i
Professor, This right is always subject to minimum chgibility eoeditc:s,
and tilt soch time a1 e appellanis are appoinizd, different condith e
may be laid deen ar different doses. Merely because an addidosaf
ligibadity condition in the form of NET test 15 laidd down, it does o
megn that ay vesisd right of the appetlands i affected, nor does it moean
that the regulation layiog down such minimoen oligibility conditon
would be retrospective in operauion. Such condition would only e
proapective an it would apply cofy at the stage of appointment. I is clear,
fmﬂdﬂz{m that the cootentions of the prvate sppellants before ws o ost
The Aped Couwrt thegeforo held in the Facts of P Suseefo et a0 cow
cligibility coadijon would coly be prospective and it would apply only at the
stagpe of appoinment
19, The learned Single Judge relied ou e jpdgmant of the Apex Cow: in
P Susedla (supra) and in pars 9 observed that the observations of ibe ApeR Couri
in para [5 of the said jodgment would be applicable 1o 1he Facts of the poeert
case. The [carned Jingle Judge observed tha since the second Defendant - vat
already a Chairman and Managing Director of the 15t Dafendagt when he pur 12
10, the 2013 Act could pol operste as an immediate fermination of Sic
approinineent, as that wourld give 3 retrospactve application to the 2013 Aot
20. In our view, the lssmed Single Judge has clearly erred |n applying the
ratio of the Judgment in P, Suseela (supea) to the facts of this case, In . Swse o,
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by vistwe of the power vested undor the Act, Rogulaions were framed and an
addiioen] mimimuen efigibilicy crilsria was introdoced, apant from exlsting
criteria for e appoiniment of Lecomrrs. The Apex Court in para 15 has
nhmvndﬂmmlﬂmﬁppallmtswmmuﬂdlyappﬂiﬂadmumﬂf
Lecourer/Assigant Professer, o vested rght was wead in any of the
Appelianis. It held that, s che mos, the Appellants could coutond that they have
:ﬁgﬁ:mhmﬁdutdfuﬂwpmlnfmmmmmm
secondly, il held that this would nol meam tha Regolaions laying down such
mandwun «Ligibilicy criterda woulkd be retrospective In operation,

1. In our view, the leamed Single Judge bas eired in bolding that ratio of
the gaid jedgrment is applhicshie to the facts of the presens case. it haa ta be bome
n ound that by vinoe of the Acvesdment Act of 2083, which came into force on
1-4-2{H 4, one additionad dizquatification was added 10 the Yist of disquatifications
whih wers in existonce under tw o3 Act under section 267. Sines 3 naw 2laugs
was added ax fonher dicqualification For appoimment or contimvation as
Managing Direcior of the Company, it woald operats ot only ¢ the stage of
appoincisent bt also would operate in the case of a person whe hos alpeady been
appointed and atained the 2ge of 70 years and sach & person, tweeefore, by virue
of disqualificption, hed no right to be contdnued as Managing Direcior, wnless a
specisl resolution wias passed by lie Company, There is 80 qoestion therefore of
e wrospecive application of the provision. Since section 196(3Ka) woutd
apply prospectively, whoever analn: te age of 70 after the Amendmen; Act
came inp force woold cease to function as Managing Dipscior by operation of
ststwle. Raklo of the said padpmenes therefore on the retrospeciive application,
which have beon relied vpen by the leamed Senivr Coomsel appearing on bebalf
of Bespondent No. 2 viz, in K. 5. Paripoornan vs. Siare of Kernio snd ophers,,
(1994) 5 SCC 292 (pares 64-68), Commirsionter of bicome Tax, U.F v M 5
Shah Sadiq and Fons, (1987) 3 SCC 516 (Para 15), J. 5. Yadav vs. Suwe of Untar
Fradesh ond anocher, (201]) 6 SCC 570 fpurae 3024 amd 28-29) and othor
adgments relating vo mbrogpestive applicotion of the stynme will ot apply 1o the
facts of the precent cape.

In J. 5 Fadov (iopra), facls wem thal the appellant was 8 momber of ity
State Fuman Rights Commission. The provision tequiring seven years'
experence 38 A Dizgict Judge was brooght inkg force afer bis appodaament. The
Apex Coun held that v bad vested right to complete bis tenure. In our view,
radic of the said jdpment wonld not apply (o tha Tacts of the present cage, A
distinetion will have 10 ba tode berwcen aldition of eligibility crigarin to the
¢Xitting provigiod and addition of disqoalification te coatinoe i that post after
the initial appodniment.

22. In tha present cate, prior 1o 3013 Amendment At appoiniaent alisr
the age of 70 yeers wa® nol permissible subject o prowiso bmt afier the
Amendment Act came e force, this was added s disgoakifieavion for fanther
ﬂmﬁmaﬁmﬂammaﬂerhqauﬁuduwagnnimwm.haﬂum
where the appoinmeest io already made and thereafter eligibibity eritena ig
chaoged then, Lo lwk event, it could be aaid that the vezied dght i3 creatsd in &
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who is already appointed prior w0 the amendment and additional -uliglil:l-iliql
criteria could not be applicd rewespectively. However, in 2 casc where additions-
disqualification is »dded 1 the secron then in such a case, afier disqualification,
i dncarred after his initial appointment, be would cense. by contitue 23 Managin;
Drirector since the disqualificution would sperate ag cesevsion of discomtinuano:,
10 work as Managing Director. In cur view, the leamed Single Judge has fniled o>
note this distinction bemween the disqualification which 15 added afier th:
appoimment and the. eligibility criteria which is added alver his appointment. |
the forrmer cage, disquelification would operis even after the appointment but =
tha later cuse, it would nperaw prospectively. The judgmems in P Suseelt
(#upra} and 4. §. Vadav {supra) tharefore woold not apply 1o the faces of the
present case, For the same reasons, sectiot 6(c) of the General Clausas Az, 1887
will not be applicebl in the prosem case,

23 The last submdssion mads by Mr. Seecval, the leamed Senior Couns
for Respondemt Mo, 2 wis thal esecstdive interpretation of the suid scctice
supponted \he imerpreation placed by the Respondent Mo, 2 on section 196031z,
Reliance was placed on a Ciscular issued by Government of [adly, Mimistry ..
Indusry (Departmient of Company Afiairel, in the comtext of the Compani:s
(Amendmen) Act, 198 clarifying sh the condidens spocified in Schedule X1
Part-1 of the 19856 Act were yequired 10 be satished omly o the time
appointment It further observed that if 1he appointes, afver appeinoment, did nae
satizfy any of the snbdd comalitanns, it would not debar the persan concerned frox
sontnumg in office for tke Tl tenure of his appoinioent. Secondly, reliance w s
also placed on Schedule-V of 2013 Act which 42 alen in pard malerig with
Sehedule XTI of 1956 Act which speaks aboul tha conditons 1o be fulfilled o0
the sppointment of mancgmp of fuli Gme Durecior or Manaper wilbows Lz
approval of the Cenral Governmeal It was sobmvitted thal Clanse fc} -of
Schedule-V of 20b3 Act is exacdy the sate o 3eclion 196(3Ka) and terefore it
wus submitted that section FNY(3Na) wouald apply only in cases of appoinunen.

Z4. In our view, agam_ (he sadd submisslon s withour sny subscance. | .o
mentored hereinabove, pricr 4o ihe amsndment, section 1943 a) was 8 part of
secton 269 whick menmoned the eligibility <ritesia for appoiniosent of Managi 13
Doector and, in that consext, the Cipcalar dated 13-4- 1989 wag Jasped. Aber 14
amendmenl, however, Since the said clanwe has been meorporated in the list of
disqualifscations, ke meaning which wa given eatlid ie pdor 1o 12
amendmiemt to Schedule XIN of 1956 Act, cannod be given wow o
discualificatios. which is added in secton 196{3Ha). 1t wili not be possiti=
therefore 10 say that section [96(3M woubd operate cepuarstely o oll et
sections wiz. gection 18630} to (dy Ssction 106{3)a) to (d} mentons rardoas
disqualifications which pachibir appoisiment or cogtibusation of Managizg
Director a¢ a matier of publie policy.

25. In other words, if appointmet o the post of Managing Dirccior is
mude after coming imo force of the Amendment Act, 2013 on 1-d=2014, » purson
whe is sbove the age of 70 years cannol be appointed on accounr of
disqualification, subject te Balfilment of the proviso. On the other hand, if b wis
alrcady appoinied por w0 L-d4-2014 when he was below the sge of T yrars, oo
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of ipn of sabate, disqualification, whenever incurmed after the
MMM mumawmmﬂ‘ ¥, subject o provise Le. special
resoktion being passed by the Company.

16, Appeal is therefore allowad. The impugmed order passed by the leamed
.'ﬂn;h]udgpiautnﬂde,ﬂnﬁmnfun&unﬂ}ﬂnﬂdufﬁ}Hmtmumbyrhu
ﬁppeﬂantinﬂult{L}Hﬁ-ldﬁdﬂﬂ]ﬁhnﬂwﬁhmsﬂwm{a}‘

n.awuwwdmw.mmmmuwn{.
Motice of Mouon (L) No. 2250 of 2015 taken out by the Appellam does not

i i of.
survive and itiz accordingly disposed Onde sccondingly,

- GRANT OF COMPENSATION TO DEPENDANTS : REQUIREMENT
(A & Chandurkar, 1.}

EARZANA dfo ADBAS BHAL and another Appelicris.
i
MAHARASHIEA STATE ROAD TRANSPORT
CORPORATION Kespondent.

(ay Moter Vehicles Acl (5% of 1983), 5. 166 — Locis o mdniain an
applicarion for compensation tnder secdon 166 and gran! of compensution
Mﬂdmdepandeuya*dummmmﬁnhcfmn—ﬁspmf

 Is gromred 1o them.

. The loeus o maindadn a0 apolication for commpensation under section |66
Hﬂumqﬂumdﬁmnfmmmmbnuﬂmdmﬂmwniﬂudm
mm?dﬂunmamﬂs,Whﬂeitwmﬂdbenpmﬁrn!qﬂmqﬂwm
maintain procesdings for grane of compensation, the endtlement to ihe sume

- would depend on the marerial placed ot resond with regard to depanvdeney of the

ﬁmmmmmmneﬁmmmwmmwmﬁu
way lead 1o the conchaion thal soch claimand was dependem on the deceased. [t
umldh&ammnfwidmumbthdhﬂupmmdiugswtﬂ:dnmﬂnmgm
amount of compeniation. The sspect of deprndancy has 10 be pleaded and

by e clumams befors any compensstion i graoted 10 them, 2013 ALL SCR
(O.C.C) 350, Rel. (Paras 1O, 13 and 14) :

& Motor Vehicles Act (59 of 19468), 5. 168 — Compensation —
Encitiement of claimont ko cleim compensation — Evidence and proof regarding
diptndency of claimant on deceased — No evidemce produced 5o show
depimdency on deceqred ~ In absence of evidence, compensasion cannot be
awarded 1o claimant. (Fara 1D

For appellams | Avghor Hussain

For respondent : 5. . Charpe
Ligt of cmses refovred » -

l.  Cwjara Siata Road Trimspor: Corporarion, Alenedabad v,
IR ML T (5C) BIR m [1987) 3 80C 234 (Payaz 2, 11, 173

Fr. A. N0, 199 of 2007 decided on 29-4-2016. (Nagpur)
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SUPREME COURT OF ITNHDIA
RECORD OF PROCEEDINGS

Civil Appeal No(s). 479428623
NATIONMAL STOCK EXCHANGE OF INDIA LIMITED Appallant(s)
VERSUS

HECTAR LIFE SCIENCES LTD & ANR. Respondent(s)

(IA No. 172849/2023 - STAY APPLICATION)
’ate 1 18-89-2023 These matters were called on for hearing today.

CORAN :
HoH'BLE MR. JUSTICE SANJAY KISHAN KAUL
HON'ELE MR. JUSTICE SUDHANSHU DHUILIA

For Appellant(s) Wr. Sidhartha Dave, Sr. Adv.
n:. Sonali Jaitley Bakhshi, Adv.
Nr. Jaiyesh Bakhshi, adv.
Mr. Ravi Tyagi, Adv.
Mr. Gaurav Mishra, Adv.
Mr. Daman Popli, Adv.
Ms. Ria Chandra, Adv.
Ms, Neetu Devrani, Adv,
Mr. Anubhav Yadav, Adv.

. Mr. Prastut Dalvi, Adv.
Mr. P. V. Yogeswaran, AOR

For Respondent{s] Mr. Bharat Bhushan, AOR
Ms. Rupali Yadav, Adv.

Mr. Pratap Yenugopal, Adv.
Ms. Amrita Singh, AOR
Ms. Soupayan Sinha ROy, Adv.

UPON hearing the counsel the Court made the following
ORDPER

Itzue notice,

O A Ba el a0



e

Learned couwnsel Tor the parties accept notice.
On hearing learned counsel for the parties, we
are of the view that interest of justice would be
sub-served by observing that the impugned Judiment
is not to be treated as a precedent in the meantime
till we congider the matter on merits.
Application stands disposed pf.

[CHARAMJEET KAUR) [POONAM VAID]
ASTT. REGISTRAR-cCum-PS COURT MASTER {NSH)

TRUE COPY

C.A, ho. 7372023



I.LANO. 23491 /2024 VAU
N THE SUPREME COURT OF IND1A

CIVIL APPELLATE JURISIMCTION

CIVIL APPEAL NO, OF 2014

{Under Section 22F of the Securities Contracts (Regulativn)
| Act, 1956)

(Arising out uf the Order dated 28 November 2023 passed by
the Ld. Securities Appellate Tribunal, Mumbai im Appeal No.
846 of 2023}

IN.THE MATTER OF.
NATIONAL STOCK EXCHANGE OF INDIA LIMITED

APFPELLANT
VERSUS

20 MICRONS L'1D. & ANR
.. RESPONDENT S

$ APPLICATION FOR STAY

TO,

THE HOM'BLE CHIEF JUSTICE OF INDIA
AND HIS COMPANION JUSTICES OF THE
HON'BLE SUPREME COURT OF IMIMA

THE HUMBLE APPLICATION OF
THE APPELLANT ABOVENAMED

MOST RESPECTFULLY SHOWETH: -

L. The present Civil Appeal is being preferred under Szction 22F

of the Securities Contracts (Regulation) Act, 1956 (“SCRA™)



-
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chalienging the Order dated 28 November 2023 (“Impugned
Order™) passed by the Ld. Securities Appellate Tribunal,

Mumbai (“Ld. Tribunal) tn Appeal Mo, £46 of 2023

- By way of the present Application, the Applicant! Appellant
~ seeks an ex-parte ad-interim stay on the Impugned Order and
the operation and effect thersof, as if it is not stayed, it would
set a wiong precedent and have far reaching repercussions,
thereby deteriorating the standards of corporate govermance of .
Histed companies in India. The Appellant craves leave of this
Hon’ble Court to refer and rely upon the contents of the Civil
Appeal as pant and parcel of this Applir:a.tiun as the same are

not being repeated for the sake of brevity.

. As has already been: stated in the Appeal, the Impugned Order
is bad in law, erroneons, misdirected, and perverse &5 it has
acted in utier disregard of the statutory provisions and has
overlooked the operative part of the relevant provisions of the
law and is cun&&qu;ently setting a wrong precedent and

therefora cannot be sugtained and i3 liable to be set aside.

. [t is subminad that the Inpugned Order i baseless in s very

arigin as the order is being passed by placing reliance on



| 1
Regulation 17{1C) of the Securitics and Exchange Board of

India (Listing Oblipations and Disclosure Requirements}
Regulations, 2015 (“LODR Regulations™) which itself is not
applicable in the facts of the present case. The Ld. Tribunal
overlocked the fact that the purpose and intention of bringing
Regulation 17(1C} of the LODR. Regulations was entirely

different and is not apphicatle 1o dispute in hand.

. While passing the Impugned Okder, the Id. Tebunal
overlooked the fact that the Regulation 17{1C) of the LODR
Regulations does not even apply o the facis of the present case.
The Ld. Tribunal has wrongly inveked the Regulation 17I1C)
af the LODR Regulations and while invoking the wrong
provision held that no penalty could have been impossd lor

- violation af Regulation [7{1A} of the LODE. Regulations, anc
quashed the order of the Appellant imposing penalty on
Bespondent Mo, | for violation of Repuiation L7 LA} of the

LODR Regulations.

. It is submitted that the Ld. Tobunal overlooked the Fact chat
Eegulation 17(1A) of the LODR Regulations is the only
provision which specifically covers the situation where

appointment of Non-executive Director over the ape of 75
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years is involved, whereas Regulaion 17(1C) of LODR
Regulations covers an entirely different issue which is alien o
the present matter at hand. The Regulation 1 7{10) of LODR
Regulations is a general regujation, for all classes of directors,
could not have been interprebed and applied in cases including
the present case which are squarely coversd under Regulation
17 (1A) of LODR Regulations, That the observation of the L.
Tribural in the Impugned Order, that Regulation 17 (1A) and
(1C) of LODR Regulations are 1o be sead conjointly, is grossly
misplaced as, such 2 reading would render the z0le existence
and objective of Regulation 17 (1A} of LODR, Regulations

oiese and redundani,

- While passing the Impugned Order, the decision of the
Committes of the Appellant ouglit to have been upheld by the
Ld. Tribunal since Respondent No. | failed to comply with the
mandatory and qualifying requirement of passing a specal
resolution and failing to do so will lead 10 the nun-compliance
of Regulation 17 {1A) of LODE Regulations. It is submitted
ihat from a bare perusal of Regulaton 17 (1A) of LODR
Regulations it ¢lear that no person wha is more than the age of
75 years shall be appoiated as Mon-Executive Ditecior unless

thete is a special resolution to that effect. I is also submitted
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that the requirement of prior approval for appointment of Non-
Exeeutive Director flows from the amendments made in the
[LODR Regulations subsequent to the recommendations of the
Kotsk Committee on Corporate Governatce. The Kotak
Comunittee was constituted by Respondent Mo, 2 for improving
the standards of cotporate governance of listed companies in
Inddia and the several recommendations of the said committee
were duly acceptad by Raspondent MNo. Z, one of the key
recommendations being that though the Companies Act, 2013
provides a particular age of 70 wyears, beyvond which the
appoirtment of a Managing Director, Whole Time Birector or
hanager can only be done by passing a special resolution, no
such provision for exists in the ease of Non-Executive Ditector
in the Companies Act, 2013 and therefore, the Committes
recommended that the LODR Repulations should be amended
ko incorporate the provision requining the age of 75 years for
Non-Executive Director stating that the appointment of Mon-
Executive Director has to be approved by a Special resolution

il the age of the said Director is more than the age of 75 veats

at the time of appointment.

. It is submiwted that the provision of Regulation 17{1A) of

LODR Regulations are mandatory in nature and provides a pre-
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. requisite condition that is required w be fulfilled befors

appointing any person who is more than the age of 75 years as
Non-Executive Director. The Ld. Tribunal while passing the
Impugned Orcder has failed to consider that in terms of
Regulation 17 (LA} of LODR Regulations, passing of a special
resolution before appointing @ Non-Executive Director is a
qualifying condition that has te be fulfilled and the non-
compliznce of the same shall lead to ron-compliance of the said
provision. It s subnutted that the Icgislamré whale
incorporating the phmse "unless a special resolution is passed
to that effecr” has made it categorically clear that the
appointment must be preceded by a speciat resclution. The
wse of word tafess makes it clear that no appeintment can be

done without prior approval from the shareholders.

. His imperative to mention here that the Ld. Tribunal has erred
in law by failing to apply the “Rule of plain meaning™ and
“Rule of literal interpretation” while intetpreting the provisions
of Regulation L7{1A) of LODR Regulations. Tt iz submitted
that according to these Rules, the words of a statute must be
given their ordinary meaning unless doing so would lead to an
absurd result. However, if the words of a statute are unclear ot

ambiguous, other aids to interpretation may be used to
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determine the meaning of the stapue. One such aid to

interpretation is the Principle of Harmonious Construction,
which states that two provisions of the same statute should be
interpreted in a way that gives effect to both provisions as per

ihe intention of the legislature.

10, The Ld. Tribunal while passing the [mpugned QOrder, has, by
allowing the appeal of Regpondent Mo, | hetein, In a way
ewritten and nullified the effect of the Bye-Laws, Rules and

Regulations of NSE and Respondent Mo, 2, 5.2, SEBIL

| 1.The Appellant submits that if an ex-parte ad-inferim stay as
prayed for is wot granted by this Hon’ble Cowt, the Impugned
Order would et a wrong precedent and have far reaching

consequences amongst the corporate govemance standards of

listed entities in India.

121t is humbly submitted that no prejudice, injury ot loss would
be caused 1o Respondent No. 1 if the operation of the [mpugned
Order daied 28 November 2023 is stayed during the pendency

of the Civil Appeal.
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1 3.The Appellant, thus, has a strong srima facie case on merits in
s favour and it shall be in the interest of justice if the present

Application for stay of the Imptygned Order i3 allowed.

[4.Therefore, it is most respectfully subwnitted that pending the
hearing and final disposal of the Civil Appeal, the effect and
operation: of the Impugned Order dated 28 November 2023 be

~ stayed by way of an ax-pavte ad-interim order in favour of the

Appellant.

15 That the presant Application is made Pong fide and in the
interasi of justice, and this Hon’ble Court may be pleazed to

allow the same as prayed.

PRAYER

In the facts and circumstances of the case and in the interest of

Justice, it is most respectfully prayed that pending the disposal of

the Civil Appeal, this Hoa’ble Court may graciously be pleased o

pass appropriate orders/ dicactions to:

a} to pass an ex-parie ad-interim order staying the effect and
operation. of the impugned Order dated 28 November 20273
passed by Securities Appellate Tribunal, Mumbai im Appeal

Ho, 846 of 2023; and
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b) pass such further orderforders as this Hen'ble Court may deem

fit and praper in the facts and circumstances of the case.
AND FOR THIS ACT OF KINDNESS THE AFPELLANT AS
IN DUTY BOUND SHALL FOREVER PRAY.

FILED BY':

{ RAVI TYRGI )
ADVOCATE-ON-RECORD
FOE THE APPELLANT

Filed on: 25 January 2034
Place: Hew Delhi
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_ IN THE SUPREME COURT OF INDIA
CIVIL APPELLATE JURISDICTION
CIVIL APPEAL NO. OF 2024

(Under Section 22F of the Securitics Contracts (Regulation) Aet, 1956)

(Arising out of the Order dated 28 November 2023 passed by the Ld.
Securifies Appellate Tribunal, Mumbai in Appeal No. 846 of 2023)

IN THE MATTER OF: -
NATIONAL STOCK EXCHANGE OF INDIA LIMITED
. APPELLANT
YERSUS
20 MICRONS LTD. & ANR
| ..RESPONDENTS
APPLICATION SEEKING EXEMPTION FROM FILING THE
CERTIFIED COPY OF THE IMPUGNEP ORDER DATED 28
NOVEMBER, 2023
TO,
THE HON'BLE CHIEF JUSTICE OF [NDIA
AND HIS COMPANION YUSTICES OF THE
HON'BLE SUPREME COURT OF INDIA
| THE HUMELE APPLICATION OF
THE APPELLANT ABOVENAMED

1. The Appellant has preferved the present Civil Appeal impugning the Order
dated 28 November 2023 passed by the Securities Appellate Tribumal,

Mumbai in Appeal Mo, §4¢ of 2023, The contents of the scompanying
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Appeal be read as part and parcel of the present Application and has not been

repeated herein for the sake of brevity.

2. That the Appellant is presently not in possession of the cerithed copy of {he
Impugned Order sgainst which the present Civil Appeal is being preferred as
the same was passed on 28 November 2023. However, due 1o urgency in
filing of the presant Civil Appeal, the Appellant prays for leave of thiz
Hon'ble Cowrt to file the present Civil Appeal annexing herewith a true copy

of the impugned order.

3. That the Appellant undenakes 1o file the centified copy of the Impugnad o1 der

a3 and when 30 directed by this Hon’ble Court.

4. That Appellant shall suffes grave irreparable injury in case the preseni

application is not atlowed.

ERAVER

In view of the submissions made above, it is most respectfully prayed thai this

Hen'ble Court may be pleased to:

a) Granl exemption to the Appellant from filing the certified trug copy of
impugned Order dated 28 November 2023 passed by the Ld. Secudilies

Appellate Tribunal, Mumbai in Appeal No. 846 of 2023
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b} Pmsmhaﬁarmdﬁuﬂwrmﬂmasmaybedeenwdﬁtmﬂpmpﬂmthefam

arnl circumstances of the cass,

AND FOR THIS ACT OF KINDMESS THE APPELLANT AS IN DUTY
BOUND SHALL FOREVER PRAY.

FILED BY:
DRAFTED ON: 2Y. o). $o2Y ¢ R&VE TY.AGT)
FILEDON: 25 o} 20§ ADVOCATE-ON-RECORD

FOR THE APPELLANT
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V6
[N THE SUPREME COURT OF INDILA

CIVIL APPELLATE JURISDMCTION

CIVIL APPEAL NO. OF 224

(Under Section 22F of the Securitics Contracts (Regulation) Act, 1956

{Arising out of the Order dated 28 November 2023 passed by the Ld.
Securities Appeltate Tribunal, Mumbai in Appeal No. 846 of 2023)

JN THE MATTER OF:
. NATIONAL STOOCK EXCHANGE OF INIHA LIMITED
- APPELLANMT
VERSUS
20 MICRONS LTD. & ANR
+.RESPONDENTS

APPLICATI EEKING PERMISSION TO FILE DITION 4L
DOCUMENTS GN RECORD

®w.
THE HON'BLE CHIEF JUSTICE OF INDLA
AND HIS COMPANEON JUSTICES OF THE
HOM'BLE SUPREME COURT OF MDA

THE HUMBLE APPLICATION OF
THE APFELLANT ABOVEMNAMED

MOST RESPECTFULLY SHOWETH: -

. The present Civil Appeal is being prefemred under Section 22F of he

Securities Coniracts (Regulation) Act, I'}_‘;ﬁ {“SCRA") challenging the (3-dzr
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dated 28 November 2023 (“Impugned Order”) passed by the Ld. Securities

Appellate Tribunal, Mumbai {“Ld. Tribumal™) in Appeal Wo. §46 of 2023,

. The Appetlant craves leave of this Hon’ble Court to refer and refy upon the
contents of the accompanying Civil Appeal as part and parcel of this

Appiication us the same are not being repeated for the sake of brevicy.

- By way of the present Application, the Applicant/ Appellant seeks permission
e file on record the Kotak Committee Reporl which is the basis for Regufation
I'7 (1A} of Securities and Exchange Bi}arﬁ of India {Listing Oblizations and
Disclosure Requirements) Regulations, 2015 (“LODR Regulations™). On the
basis of the Kotak Committes Report, Repmlation L7 {1A) of LODR
Regulations was introduced and put into effect as there were no regulations
for the appointment of an independent dircstor who has attained the age of 75
years. By way of adducing the Kotak Committes Report, the Appellant herein
intends to showcase the legislative intent behind Regulation 17 (14). An
official copy of the Kotuk Comminee Repont {Report of the Committee on
Cﬂrpnram Governance) of SEBI dated 05 October 2017 is annexed herewith

and marked as ANNEXURE A-1L. { 4y~ 318)

. The Appellant humbly submits that the Ld, Tobunal while passing the
Impugned Order has failed to consider the findingz given by the Kotak

Commitiee which led o the amendment m LODR Regulations by way of
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which Regulation 17 (1A} was introduced. The Kotak Committee wes

constituted by Respondent No. 2 for impreving the standards of corpora-z

governance of listed companies in India and the several recommendations f

the said commitiee were duly accepted by Respondent No. 2,

. Also, by way of the present Appheation, the Appellant secks penmission o
file on record the consultation paper bearing the agenda and the decision »f
the Securities and Exchange Board of India, i.e., Respondent No. 2, wherein
the Meeting of the Board of Respondent No. 2 took place to bring aboui
amendment in the LODR Regulations relating to appointment or e-
appointment of persons wha fail to get eleeted az directors, including as
Whele-time directors or Managing Directors or Manapers, at the general

meeting of a listed entity,

. Tt i1z submitted that the aforementioned amendment was introduced as
Eeguiation 17 (1) of the LODR Repulations and the legislative intent behind

the same iz clearly stated in the consultation paper of Respondent Mo_ 2.

. The atorementioned consultation paper and agenda for amendment i the
LODRE Regulations can be accessed on the website of Respondent Mo. 2, urder
the year 2027>>Tuesday, 28% December>>Sr. No. 3==Subjec; -

Introduction of provisions relating ta appoiniment or re-appointmen: of
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persons who fail io get elected as divectors, including as Whole-time divectors

or Managing Diveciors or Managers, at the general meeting of a fisted entity,

The URL of the same i3 as follows: - _

hitpszfiwaw.sebi.

esdyvear=20214

An official copy of the consultalion paper of Respondent No. 2 as available
on the official websitz mentioned above is annexed herewith and marked as
ANNEXURE h—lgiiﬁ}fﬁcial copy of the decision of Respondent Mo_ 2 as
on the official website of Respondent Mo. 2 mentioned above is annexed
herewith and marked as ANNEXURE A—L’Efi print owt of the webpage
whergin the consuitation paper 2nd the decision of Respondent No. 2 can be

fovnd is annexed herewith and marked as ANNEXURE A-14. {‘L‘?E‘) :

. The Appellant herein has placed reliance on the consultation paper and the
decision of Bespondent No. 2, to demonstrate the legislative intent behind the
introduction of Regulation 17 {|C}of LODE. Eegulatic-ns and humhily submirs
that the Ld. Tribunal has gravely erred by not looking imto the intent of
Regulation L7 {1C) of LODR Regulations and has vivtally mallified and made
redundant the existence of Regulation 17 (IA) of LODER Repulations, by

misinterpreting Regulatien 17 {LC) of LODR Regulation: and reading the
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same in a combined manner along with Regulation !V (1A} of LODI

Regulations.

. Further, the Appellant seeks to place on record the several waiver lette's
receivad by the Appellant of listed companies that are in non-compliance 1f
Regulation 17 (1A) LODE Regulations and are coming forward and seekiig
waiver of fine{s) imposed on them for nun-complisnce of Regulation 17 (1.4}
of LODR Regulations by placing relianes on the Impugned Order dated 8
November 2023 az well as the Order dated 27 April 2023 of the Ed. Tribur a;
which has been categorically put under embarge vide order dated 1%
Septﬂml;n-er 2023 of this Hon ble Court. More likely than not, many mere such
instances are likely to occur whetein listed enfitics will place reliance on he
Impugned Order of the Ld. Tribunal, wherein the Ld. Tribunal hae adopied an
interpretation of the Companies Act and the relevant SEBI Eeguiation: 12
comelude that a prior approval through a special rasolution is not necessary for
appointing a non-executive director who has crossed the age of 73 years, Thus
interpretation is now allowing contraventions to fake place and [eisu-ely
ratifving of the same through special resﬂlutiﬂn.s of the general hodie: of
companies much after the event. A true copy of the walver leter datec 23
Auvgust 20273 of a listed entity, 1.2, Adani Enterprises Limited, is annsved
{ $%-131)
herewith and marked s ANNEXURE A-15, A true copy of the waiver Jatter

dated 01 December 2023 of a bisted entity, i.e., Erns [ntemational Madia
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o £3933-321)
Limited, is annexed herewith and marked 35 ANNEXURE A-1 ﬁhﬁ true capy

of the waiver letter dated 02 December 2073 of 2 listed entiey, i.2., Shah Alloys
L {-219)
Limited, is annexed herewith and marked as ANNEXURE A-17. A true copy
of the waiver letter dated 07 December 2023 of a listed entity, ie., ERakatiya
Cemetit Sugar & Industnies Limited, is annexed herewith and marked as
: (5D )
ANNEXITTRE &-IEAA true copy Of the waiver letter dated | | December 2023
of a listed entity, i.¢.. DP Wires Limited, is annexed herewith and marked ag
(IMI-T44)
ANNEXURE A-1 9. A trwe copy of the waiver leter dated 13 Decomber 2023
of a listed entity, i.e, Nagreeka Exponts Limited, is anmexed herewith and
e Ay
marked as ANNEXURE A—Il}hﬂ true copy of the waiver latter dated 13
December 2023 of a listed entity, i.e., Pavaa Indusices Limited, is annexed

herewith and marked a5 ANNEXURE A-21. (4 - M)

1. The present Application is being filed by the Appellant te place on record
before this Hon'ble Courl the ubuve siated documents. [t is respectfully
submitted that the above stated documents are relevant for effective

adjudication of the present Civil Appeal.

11.The Appellant has a strong prir facie case on merits in its favour and the
balance of convenience also lies in Favour of the Appellant. That anirreparable

loss shall be caused to the Appellant in case the present Application it not

allowed.
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12.That the present Application is made bona fide and in the interest of justice,

and this Hon*hle Court may be plaazed 1o allow the same as prayed.

PRAYE

In the facts and citcumstances of the case and in the interest of justice, it is

most respectfully prayed thai pending the disposal of the Civil Appeal, this

Hon’ble Court may graciously be pleased to:

a) allow the instanl application seeking permission te place additional
documents on record; and

b) pazs such further ordarforders as may be deamed fit and proper in the “acts

and circumstances of the case.

AND FOR THIS ACT OF KINDNESS THE APPELLANT AL IN DUTY
BOUND SHALL FOREVER PRAY.

FILEL 37!

(ROVI. TYAI)
ADVOCATE-ON-RECCRD
FOR THE APPELL/.NT

Filed on: S January 2024
Place: Mew Delhi
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pepart of Hiy Commiddes on Covparole Coveragnce | O wber MG 7

PREFACE

T pompletion of Tt Committee’s report in o shovt span of fowr months has been possible
because of the ccitve partiipation ond wicleheoned support of o members of the
Comymiitres, | take the appoviimily ta Hiaak myp felow Covmittes members for ther
wrizrolre timie orid contributions a5 wel as for he free amd fronk decuesions guer the pest
Jew morths. | om ake grakefud [0 the SEBN COhaimmar, ner. Aoy Tyl fov entrusting e
Comenittes with Bhs 2 spronsiahity.

§ woold aie ke fo thank the calleogues ond foymilizr of every Commitrer memdber for
externding thek Suppanm withowt which ohis Commailtee wouhd aot hove been able o

rompiete the oo Lesk i such o short period,

‘ india t5 0 strong emerging force on the global méap. ks grovdh is erabled by progress ond
deveiopmant aoross dectovs by public and private eaterprises, ond is budlt on the fountliion
vt dovm By the government and regukeors Hhal encourages tramsdmency in business
deaiings, accountabiity arid oo governance.

A5 Il asplres to It fighdfid position as & Qi keader, the focus will be o0 Corponate
India ond on Inolan markets, Corporote imdfe fos o key ok I pption fudlofag ond
COrpOvTiE gowernaiee & on nfegrat parl of the roader Qovernande of e couniry.

Todm. Modding corpovates i indi, who gre offen seen o3 rok models by budding
Entreprenews, aqerging SMES and the broader commtimity of large, are 056 fooked up Lo
Jor thelr corporate Goversaree praclices, However, if one investipotes further, waakneszes:
becoma vistie, This Is where the tentaniiong between leiter ond spint comes (o gtit. 8y
and lorge mosl leahing corpoveries it india foNow rules ond regidations, ad I pted
governonce proctices ave pirl bo test, they will Dty stomd secuiing of the fow. However, If

. one dehes deeper, ond could find that while the letter af e low iy have been comphied
With, the sowdt of reguiations fas pot necessarily been ermbroced whoke rear e,

ki inlrg, there are broadly two shles of remng @ compaay = Hve “Rafn” [Mananch ) sl

‘ ot “Cuctodien™ {Trosteeship) model: In the “Raje” madzl, promoter intévest Le. self-
interest preceots Interetts of “Proje™ fo. ather shekeholders. Given the sizealve number of
pronoterfed ampanies thal orF presenl B e ndfon anvkel, Ohe chialienges ndla .
fves ore nhergnby wakpne. Thers ove istances of promabers carmying owt actions Hhar arg
fovarrable o them bwi Oetrimental i the terests of minority shorehouders. This hos
cffectad confideace I fodin ine.

Tire "Costodion ™ moderl wirks oo “Gadiog Brinciphes”, ond [5 relewart [or both pronscler-
managed a5 vwell 0s professionally monaged entlties, Under ths mrodel, promaders, tonrds
and manarement Wwear the hat of “frostess™ and oo in tha miterast of o stokehokders -
Shorahotters, Mvestors, sopwopees, custonmers ef of, keeping stokehoiier interests before
Selmherest. Corporang it s I rmowe i (s Girection,
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Aot eb! P v ) Covposode Govaraomoe | Opdabee Jek F

This report 15 ¢ sinpere (REempE b0 suppost and enabie suttainabie growth af enteqrisa,
while sofeguarding inberests of movions stodkehofders, K 5 on endeovor to facilitele the frue
it of gowernance. Linder e begdership of & vigitant movked recudartor - SEBL o with
the perstent efforts of key stokeholders, conparate govermonce stondords i india will
contmue b Improve. A stronger corgorats governance eode wil ephance the ovevolf
CANIence I RO MOrkeks ard 1 Ingie

Uday Kitak
Chabringn, Commnantie 00 DOOra e (0 aTnance

Muwnbal, Goloteer 5. 2017
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The SEB Commities oh COfporate governance was formed oo Juns 2, 2017 under the Chairmar sfig

of 14, Uity Kotak with the aim of improving standards of corporate govermants of Bsted comps nles
In Ingie, The Conrmittee was requested to submit its repor, ba SEBI within four manthe,

. fr 25| capacity
E:rm 'u'n:e I.':hﬂrman irn:l l'-'lanaglng Do, I.'.ﬂal‘ Chairm 31
1| e Uy KLk Mahindra Bank tmited
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3| b, Madhyhar Gupta Minisiry of Heavy |ndustries and Public Enterprises !
Ioing Saey etary {Financked Markets), Depariment of Mambe-r
3 | M. Pravedn Cong Econarnlc AlNairs, Mikstry of Fngncs '
4 :"I:;g"a'*epﬁ‘“ Jont secretary, Winlztry of Corporste AMairs BAstnlye:
- Wica Charman & Ohisf Enartutive Oftlcer, Howsing
. Babermabyer
5 | mar. Kela Misley Develppment France Corporation Limibed ‘
Chief Shravagic Offiper onud Member of this Board, wipno
& | Mr. REhad Premil byl e Mt 1
7 | ndr, R Shenkar faman Vihods Time Direchor and CFQ, Larsen & Toubno Limited Member
Prasubent, Tha Inztituta of Charlered Aocountants of mdia
B | bar. tibesh sha wkamsey | o L. peimbe o
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1& ., Pankal B Pakd Induiey (P
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17 | M P GUpta 55 e BABMIGC 7
i LA ragn2 Dlrgcpor, Inntitutionsd Invesior Sdvisony
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' Wi, Shobana ¥amenenk was cepresanted by s, o Modyf W, Keld Rlstry In the mestmgs
! bk, fanka; A Patel was represented by M, Ashok Supta, l:u-l:hanlr, Corpawate Laws Comimstes, MECT ana
Grcup enaral Sourizd, Aty Beria Gromp, i the mmategs
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Terovs of the reference of the Comunittee

With [h 2im of Impriving standards of Corpovate Sovemance of izted companiss in inclla, the
Commiktes was requesbed bo maks recomuman dathons bo SEA1 on the follcadng e -

1. Ensuring [ndependence in spirt of Independent Directors and thelr xiive participation in
functigning of the company,

2. Impimwing safeguards and disclosimes pertalning to Relatad Party Trarss Hons:

3. Issues in acoowting and auditing practices by Bsted companles;

4. Improving effecthveness of Board Evaludtion practices;

% Addrassing issues faced by bvestors on voting and participation in genenal maetings;

6. Disclosure and lransparsnty related issues, i any; '

7. Any Sther matter, 38 i Comnmictes deams fit pareining to corporate governanoe ininia.

The Commuites was requested Ip provide S reconmendetions i the contewt of equity isied
Coqmipanles.

Approech

The Committes hac twetve meetings ower a period of four menths with the lirsg mesting held on
June 14, 2007 and the (a5t on Septernber 23, 2017. The Committes delibersted each of the tarms of
refarance in detad. The Commities, wharevar required, lorwed sub-grovps 1o arahysis of spacific
iS5,

This Report sets ot the recomenandations of the Committee along with the rationale and the
enpeched tiiline For implementation of such recommendations,

The Committes's apgroach 1o the recommendations has bean divan by the primary objective of
snhanclng corpotats povernance for Bsied encties. In this regard, the Commitien bellee: that there
are certain recommendations which may require Implementation by guthdattins/ raguiators in
addition ta SEB. Therefare, the Commities has suggestad that SER take up such recommendathons
witty thee relavant authorties? regulators.

The Commlittes has receivad 3 batter from the Minkiry of Cofporate Affalrs WCAT] dated October
3, 2017 wAth conuments on the recommendations. The same is anckried b Amnexure 1. The
Committae has also receved 2 letter From the Minstry of Finance |“WoF) dated Ocoober 3, 2017
with certahn Obceratins/oomments on the recommendations. The same 5 eqpciosedt In Amnexure 2.
Thete japters have been shared with SEGI and the Commultes regomumientds Lhat SEBY consult with
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the WICA and Lhe ROF, 35 medevant, In the context of implementing the recommendations in thls
Repiri.

The Repor sUggests cenain amendments ta tha existing yrovisions (which are reflected i red ou
urderbressrikethrough) and cenaln new provisions [wikh one reflected v red} that may be
reqpred ko implemsnl the recommendations. For the aate of relerence of jhe reader, the Repot
ke sUMMmRites tha cuvment regubstory framework along with detailed provislons indud2- in
Anpvesure 3,
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Indla accounts for nearly 3 par gent of wordd GDP and 2.5 percent of global stock narket
copltalization. With over 5,000 istad companies and more than 50 companiat n the giotal Fartune
2000, Wudia repracens & vildan: mdx of small and Lege companies that access capital from Someastic
and intemalional imvestors to fund their growth, Many of thess companiss 3 amongst the Tergesl
emphoyers. Moreover, 8 large number of small vestars bn India rely on corporate Indls’s good
periormance so Lhal the raturie they obain on theldr wivestments can snstwe 1her Ananciad security.
Beyant doubt, corpacate India represents a key enging that powers nation buibling; snd nation
BvikIing réduires sound prnchples of governanca, whether i ks 3 couniry o 3 company, As conporate

inciia’s health is eritical for ka's futurs, sound corperate governence needs b0 be the key enabler
Lo Mmianiest this reality.

Corporpte povernance deals with the ways in which suppliers of capital 10 Corporations, sspecially
Racebess, powerless small nvasiors, CAN Assure thamsabvis of getting tafr breatmtnt 23 stakeholders,
A promnder, of 3 professional manager, mises funds from equity Investors either to put them tao
profductiee es ar b cash ot hisfher holdings [ the Brm, The imvastors nesd the managec'sf
promoter's speclaliped human capital 0 gevurate retums o thelr fumds, But how can small
suppliars of capilal ensure that, gace thiey irvest their funds, oumers andfor professonal managers
will frest thelr money responsitly and retum $onme of the profils geremted from such investrnents 7
Comporate gavermance daals with the mechanksms ke address this key question.

Goes Corporate Governance Really Matter?

Research prosddes robust ewidence that awnpsries it exhibit sourd corpovabe povannhance
generate significamdy greater retums when compared o compandes tht echlWt poor coporabe
governance.? In fact, wel poverned companies acnoss the warki command a premium of ampwhwees
.barwean 10 to 40 percsnd more than thebr mot 3o well governed Counierparts. Research foousing on
thes Benverriancs dndchansms that enaure such value creation highAghts the rale of: (I} composttion al
boards, especially their independence 0 law and 0 spinit from the company™s managesnent; ({i)
expertise of the drectors on the boarty: (ili] the composktion and Intependarne of key board
committees such as the audit comadtiee and the pacdnation and ramuneration committee; )
Indeperdenca of the companias’ auditors and the quality of audic of (ks Tnanolal statements; {v) the
quality of disclosures by the company; snd (vi] careful balancing of the intecesks of controling
sharghobders vic-a-vis minedity sharaholders. Numerows studies indicale that the payoff Irom good
comparate gouvernance manifests both in the opsrating results of publichy Bsted companies, a5 wall as
the rmarket caplialization of such companies, In Fact, good flim-level powrernanca often makes up for
weaknesses In a counly’s corporate laws or tha enforcement of such s,

F for euldente i the Indian coobok, tek Sarkar, Sarkar and Sen (2002), A Coparate RoveT/Ae Wdex Jor
Lo Listed Companies in indie,” Working Paper, IGIDR. Fof dmilar avidardd Scross e workd, 282 AgTawak, A
& ¥noeber. ©. R, [I012) "Covporate gowertonce ond firn perfaimance,” Cuford Nk (1 Manaenisl
Econqmeacs, Trford Unkversiy Préd,
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Wiy Review Corperate Governance Now? The Case for Change

Over the past decade, policpmakers in India have been acutely tonscious of the Importanc » of
COFROMAte governance = seveval committees, Inchuding thase under the chalrmanship of fr, KL mar
Mangalarm Blrla, Mr. Marayana Murthy and Mr. Naresh Chandra, have made valuahie
rcnmmendations which hare besn largely sdopted. Yab, govemance praciices even in some of ke
mckt reputed poblicy Bzted Indizn companies have come under cuection o a numbe: of
dimansions These inchide evaluation of company baards, board diversity, reability of disclosura:
lespeclally thoze refating ko flnandal statemenis), role of independenl diractonrs, protection of
minority sharsholder Interasts, manzgerial compensatdon and related party iransactions.

Some ginbal trands, also evident in Indka, drive the demand for g higher quality of corpcrake
governpnce, for inslance:

3} ncreasing pace of change In market conditions, iz, demographic, tachnological and me rket
change, which requine compandes and thelr boards to be agike and quickly adapt bo the changing
el i3 SrnirGnment,

b} Obsessive Iocus on short-rerm performance aften at the cost of bng-tefim perfarmance: Rz ther
then pursving longderm strategles, many publc companies and boards dedicate signifizang
reLOurces ke meeting quartarly garnings guidance and communicating thedr performance relathae o
thiz guldance. In 3 swvey conducted by Mckinsay and CPPME In 2014, neark half of the C-ciMbe
respondents staled thak the reascn for thelr organizations’ ovaremphasis on shert-term fmancial
ra<shis and under ermphasis on kang-lemm valse crestion was the company’s boa.

¢} Several corporate povernance Fadures aoross He world and an moraadingly complex regulaiory
anviroriment have sharpened e fotus on good govermance,

d) An increasing number of pasdve nstitutional dwners with small posttions in 2 wide rand = of
COmpankes — raksing the sxpeciations towards, and opportunities for, krger shorehelders fo be g The
amd inwoldved as gumiers to andure and Support the valge creation n their individusl pon o
oo prarWEs. What nas led 10 this sharp ris+ in Actvism? ACCordbng 10 Slephen Murrsy, priidend 3rd
CED of CCMP Capital Advisors, 3 méagor prvate-aquity Giom, “The sl SOHRWEE sty €xists
becouse publi badds are often seen s naoeguately equipped 16 mest sharehalder inferests.”

] ‘Inmregsng avigance thal private équlty [TPE™) owned compapies oulparform publhcly lsted nes,
Directors wivs have seread on the boards of both publ and peivate comganies adil that the
ehavior of the board is & key lemend diiving supenor openatlonal performance. Compared b neir
putdb-owmed Company Sountarpars, Gireduwprs 0 PE-owned companles are belleved to spend far
mare time o0 stracegy ovd ik mandgement, have deeper Fundional and industry expertise and
engage neara setlvaly i talaml management. Clearty, public boards cannot jand should not) sacs fo
replicate al gemenis of the FE model. Mevertheless, can public boards b shructyrsd 50 1t their
T ers S ol meine i irp0 maniaging steategy, rsk, tabent 3nd periormance ?

* Sourcar: Achgeryy, Kahod, Rinhar, MoKy o0 Fnacn (Osconvber 200E] “Tie woksd of enperfence: Public
VRIS DFRAGLE Squity”
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1) Significant rmarkel discount baing placed on PubNc Sectar EMtarprises (PSE]: Given thel mudtiple
objectives, we conlinue 10 witness sipnilicant valis arocion in several PSES, Mosh pabilc tectos
Danks, for example, eate 3t a significant discount to book wakye, aid 3t 8 conskderable Esount to
thelr counterpats n the private sector.

Giver these irénds, not surprisingly, there’s bean a renewed focus on improved corporate
grvernaace: better structures, more rigoraus checks and balanogs, and graater indepandence of all
ki gabe-keppers inchyting bosrds and awditors. Arguably, governance suflers most when boaads
spend o0 much {ime kooking in the réariew milrrgr and not encugh scanning the road ahead,
Directors have difficutty In priaritizing thedr time batwean quacterty reports, audt reviews, budgets
and compRance on the one hand and matters crucial 1o the future prosparity aod direction of the -
buciness on bhae other,

This hae to change,

Princlples of the Change Apenda

The Committee"s approach hay been to Focus on addreising Immeciate chalkmges and gaps in
governance whike at the same Dime, anchoring its dscis sions Iemby in the ong erm. The Compmdttes
bedlaves that such a Foous on the ng term B necessary 10 enable our compandes shapa a strong and
regilient governange apparatus for the foresaeabke future. irrespectivee of U inefrans, st [t cora,
the Committee belleves 1hat wellgoverned companles need 1o fUFl two major rodes: the Mot bo
forus on long-rerm vadue creation and the second o protect shareholders Interasts by applying
proper care, stlls and dilgenca to busingss declslons,

In relstion to the governance processes that wouls help achieve tese ovttomes, the Committes
was guided by the following conceptual ondarplranings:

First, high-crualily Inlormation repreasanis the basic inpui for govermance becausa it reduces the twkn
problems of reHabdlity and agpmmmateic wiformatlon, wivch rofee o the fact thal pfoliesaons
managers, board members and audivers possess shgnificantdy greater information than the sveraga
WvEstor I these companies, Thess may get ecgerbarsd by the possibility hat goad news may ba
ravealad aggrecsively while bad news may be allowed o percolate dowly of remain undisclosad,
Therafare, bigh-quadity informarion s the primary ingredient fe enabding sharaholders b xoardise
thelr voting rights m ganaral meelings of the company and express thol vkows oh fuch key
Corporate deckions. Even dizactors and audicors have te rely on hgh-quality information about the
oparations of tha company 10 duly discharge thedr iduclany duties. Thus high-gqualRy Informalion ke
the key pillar of corporste Qovamance,

sacand, good corpovate povernance prmarily helps evaccome pebential agency probbems which can
eetur IF managers who are agents of all sharsholdars {particolady the Taceteds, poweriets firwes)
pursipe their parsonal inlerests 10 the possible datrnvent of Investors inkerests.

tast, but ol the kast, regalapory monitening snd optimal we of the poverbial carrot g chck
reprasents a key Hement of RrpOrale goVemanCe,
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\With these guiding primciples, the Commithes delibarated on the folkwing:

A. Straping governance (of long-teom velue crodtbon: Given long-term tiends, it ks clear that the
board of the future wil neeq o operale with an owner's mindsel and guerd s authority and
Independence realously, Operating with an “owner's” mindsel woukd Imply

|} Optimizing the carmposkion of the board to ensure that it has the rlght mix of domain, funceiznal
ardd “future ready’ sxpertise, eg. digitalfanalyiics 0 addtion b0 appropdiste othos, ghven the
stestegic content of the company. High demographic divercity 3mong board members har » pog.ine
affact an fnandzl periermance s the qualily of strateghc ded a3k g-

H} Ensuring acequate tme b spert by individusl board members with dear goldeRnes. PertodIchoy oof
metings will alsg have o incréass,

ifi) Cultlvating Hhe spirk of independence on The boant and ensurng 1ts unfetteved praciice thrLugh
truly independent high quality non-exaculive drectors, a chaliman lndependent of the CEQ, re[utar
challenges sl Mizcusghons with management and through key commibeet. Truly indepencent
boards are vital to effectthve govemance. As former UK Finsncial Reporting Goundll Chairmar, Si
Christopher Hoge has ncted, “Good boords are pretty uncomfortable ploces ond that's whers ey
shownld be.”

i} Enabling the boards I indepandently develop and distuss steaxbepid pardpectives on the comp an,.
Emcurbg tha! substantial time is tpert on slrabegy, performance, Calent, rish onanageniea:,
swpoasslon phnnbng and social responslbilty.

v| Constructively sngaging and Communicating with kong-tarm [nstiluidgnal sharsholerss ard
engaging with thevn on maters of sirateglc mpormnge mduding |ong-term yalue creathon.

vi} Ensuring congdsten) and suffidently frequant svaluation of the board's and the indiwldueal b ward
rreribEr" s P IO NOR,

wlij Revisyying board menmber compensatian b enhante commitrient atd obdain the righl 1alant,

B. Shapdng povambance to protect sharsholder Interasty: Semuring the interests al sl sharohaldis is
a Tiguciary duly of the board. Todsy in Indla, thera are 2 number of ways i wibich sliareniger
interests gat comprornised. Salsguarding shareholder imtarest would imphy:

i} Strenpihening the core safspiarding committees of the bosrd, audi, risk and 1echncdogy
(including cyber security] = enbancing their stape and periodicity.

i} Enhanclng maniboring of group sntitas and subsidiarie: te ensure sharehakders get 3 balistic and
trarcparent wiew of performancs,

ig} & rmapwity of ndian lgted enlifties continge bo be promoter—desen sniithes with sgnificant
sharaholding being held By the promorerpromotars group. Tharelore, pratectian of the interas e of
rriisoriLy sharebiobders, ©spacially those of the retall shareholters Hsumes Fven mone importanca. |
this contest, clanifying conditians for charing of Infemateon and crealing checks and halance:; an
refated party transacthons are crodal for good govemance. It is ak¢ important 19 ensure shat
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ornpeensation practices, espacialy with respect 1o plmmmulu:m 0 ret ecaCerhale potaniial
pency problems.

iv) Enhancing dischosure norms significantly in order o prandde gréater transparency to imvestors and
therelry redine possiole asymmetric information, including W areas such as credit ating. Jecurilies
holdings, and performance. Finsncial and parfermance deschesures alons tend o yield Biile insight
into the company's value drivers or future potential. Thse disclosures rarely cnnect recanl
performance to long-termn strategy and progress on vale crastlon, Companles that articulaie 2 long-
term strategy effacively tend to stiract Imrtstnrs who are mom willing to ook beyond short-faem
uncer-parfonmancs.,

vl Recognizing that siakehobders reby significantly on auditors, ﬂrengthanh.g the auvdit fursction will
proskoie: phem greater comioe,

W) Evaluating structural sollions for PSEs,

v} Strangthaning the enforoement mechanism by kveraging dots, 1echnolngy and creating greatar
enfercernent capacity within 5€BL This has the patential o have o multiplier effect on gosernance of
listed endithes.

C. Bulling raguistory capacity For anhascing govinmance of koied anbitas: Corporads fovemanis
daals not only with the de jure but ako the dr fache aspects of the [aw In this context, SEBPs rode as
a repubaror of capital markets atumes pariioukar impotance ghven that i oeguices diligem
detection, monfioring and enforcement of panthee action. The efficaty of th Commiites
recommendiabions, tharelore, depend Crikically upon SERFS datacnion and enforcemant capabilithes,
By drawing on the enperiences of regulatars in athee countries, this Commitiee neconmends specific
stepe to bisld expacity at SEBL.

These principlas prowded the Commities & framework to angae i a mare edensive debabe anmd
the relative mpocknce of aach of the principles and its applicabiity to the vartious ssuess. Thay alig
acted as a guardrall o ensure we werk leaving o significant issues wncovered o gur quest for
praparing oo baands for the future, All subtequent detailed chagiers i the repon ane Consatent
with thass principles.

Approach to Inmplémentation: Evolution rot Revolution

The Counumtttne was [aced with a number of choices while defining imeRnes for implemantation of
i3 recommendations. B Wi tempting o seek an accelerated implemectation of al
recommendations = however, the Commitee picked » balanced and meesuted approach as i fait
that preparedoess & Important and dhange must be smoath. Otherwise, thers was the: nisk of peor
exacuticn with domaging sacand order consequences. As such, we hawe srved 3t & phased
Grinatabls For most inBtiathees to ba axecuted between 2018 and 2020, it was agraed that & phased
transition coukd allow companles time to adjust to oew govemonce demands For example, on
cfisclosurs of long-term strategy, the Committes has provided guidance, 35 apposed e nsandatng a
tmafraase,

There are 3o 2 few mplementation challengas; for one, the avalbiiity of quatifigd ingeperdant
diractors. While we have ried to address some of the obvioos deterrents, (e compansation, much
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needs to be done 1o enhance the supply of this storce pool Hmdlarly, some of these
reeommandations vl not only involee muliiple stakeholdars but also get inko wachartered
tarrilosbes; perhag cven be contentious.

Hence, our approach |5 evelulignary, We propose that these be imgternedted in 3 sequenced ut
disciplined wary guver the nexr three years.

The Committee comprizes of persons from dverse hadkarounds including representatives frem the
Corporate sactor, the governenent, indistry Dooes, profesiional bodies, byers, academbcians,
consuldng and accounthng fems, stock exchanges and proxy Bdwisors. We have had sutersive
tzoustions and our recommendatiohs have been carefully finalied keeping i mind the ohjective nf
enhanclng cor poiate governance while faclitating wese Cf dolng busness.

We beleye that we have 3 unique opporlunity 0 Create 3 workd clast corporate governiance
enivirannsant n indla that will enahle india bo folll iLs destime,
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AP ERFCONEOS IO AN T ROLE OFRHE
The baslc prnciple undenying the povemance of 3 corparate entity k& that ihe superinisnd:nie,
control and directica) of its busieess and aNairs e with its board of directors, with the e JTive
management being delegated powers for staoth and efficlent speratlonal funclioning, Accordinrgly,
the hoard of directars as 3 whole i responsible bo all ccaksholders for mesting the requisits
standards of corporate gévernance. Tha respansitlities of the board of diractors are »0Centuat 1 in
a listed entdry glven the wider ambt of stake volder rteresrs,

The Committes ohoaprvsd that while sspects relating to the composition and role of the boa-d of
direciors of lsted anttlss hove been subjected to graduai reform, a halistic re-assessment &
cedquirad o Further strongthen the S,

Accortingly, it review by the Commitiee and the attendant recommendations seek 10 athiress
aspects ralating interalio 10 the size of the board and its diversiry, separation of the rolis of
cheirperson and exetulive management, sttereance of drectors at board meetings, ongelng
wpdation of kngwledge of direckars siwd dlsclosure of thair skillsfenprevtize.

1. wminimum Mumber of Directors on a 8oard

Sawrent reguipony provisions:

AL present, the Companies Act, 2013 read with rubes lssued thereundet [fareinafer referred «2 s
the “Compantes Act’} requires a minhram of three directors on the boand of 2 public knvied
cownpary. There B no similar requirement In the SEBY (Lksiing Obllgations and Disch swre

Requirements) Regrlstions, JAS (herainafter referred to as the “SEB! LOOR Regqeidations”,. [Chel: for
a Priwishans

e TH LN

The hoard of dwectors plays an mpoant robk in 3 Company's govemance and perforncance, it is
therefore aszential that a company has a suffickent number of drectors on its boand 1o ensure that it
is gble to canry cut s functions effectnety In view of the additlonat functlans snd obligetions o the
board of 3 Neled entlty, relative to unlisted entitfes, it i crodal that » sufficient number of dirsctars
wilh divmrea backgeounds gnd skl sets are availabke on the boards of (lstad entities W fullfll ase
Tunchions and ohlEgstions,

Therafore, the Commities recommends that for any ksied entity, a minimam of siv dirgctars showd
b requirad an the based of directors.

:m-ntpmmmsmmunmum G L. | rOposed ; dmended provision o SEBI - LODA

{1} The compiettson OF b of direchors of the | <ied
&by shall b &% fol ko

npirtion Gf 3 neye daped Ik
1<): Loard ol drectors shall coempnga of nal lags inan
ik arReInS.
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2. Gender Diversity on the Board
Currant cegylatory provisioes:

Tha Companbes Art e the rules preccribed thersundar requlrs t{sast ooe woman director an the
board of directors of svary listed entity. The SEBL LODR Regulations alo cumently requira t least
one woman dicector on the board of 3 listed entity, (Chck for Detofled Providons)

Rexommuend stion 3nd rationak:

Dirsersity, including gendier dnatrsity, i oftan seen bo have a poslthe impact on the decision making
Pracesses af corporale boards, The Companies Act and SERT LODR Reguistions ook a progressive
astep in requiring at feast one worman direchar bo be on the board of drectors of Rened eatities. This
was done 3t under-rapracantation of wamen on boards was 3 sigrificant concerm in Indra ARhough
Inwiia Lags betind ghobal markers i women participaton on corporata bosrs, the Broad resction of
ced patate Ll on having o inchude ot lzazt ahe woman on every board has been kargety positive.
Wormen represeniation on tha boards of NIFTY 5X) companies, whith was ot 5% a3 on March 31,
2012, InCraased o 13% 2500 barch 31, 2017

To frthet prove gender diversity on corporate boards, the Committes resommends that svery
fsted entity have at least one ndependent woman director gn is board gF derecions.

Curi it oM BN i SEm| Lot - | Rrogored amendedt. “pitmision. iy SERTLOON.
R REEE SO - | Megations!: R A L
fer 7. Boord of Dimectorns mag 17, Baard of Direciors

{1] The compositon of board of dineciors of tha [isted
vty dhall b 2 Fall ey

(2} board of directera shal heae a0 opIETWm
cominnat oo of exerulve and non-eMecutive directors
with & beast one woman drecior and st Bss Hhan
Rfty percent o the board of directons shall comprise
of Nor-ewecitive dinedbor:,;

{1} The cormpodtion of board of drectars of Uher llsted
enbily shall b §g folloun;

fa} board af direchods shall hews s opdem
comibinanion of eseculinge and non-ewecuihe directors
with ai least one woman 35 g0 Independent divacbar
and not less than Bty percent of the board of
direciors shall compwise of noreassout e Srrciors;

3. Attendance of Directors
DTt rpuktony prouskg :
l:wr;enli'l'. the Compenies Aot provides For the aulomatic vacation of the affice of dirgctor ¥ 2

dirsctor (s abzent friom al meedngs of the oard of diksctors edd durksg 3 12-menth gerbod. There s
no requirement for minimum atemdance O deschors in meelings of e bosrd of dirertars under

the SEBI LODR Regulations. (Click lor Detavled Provisions|

Begommendation and raclongle:
Board membhers hove the rasponsibillty to protect the interects of variows spakeholders. Hence, it &

desiveble that dectors atiend gl scheduled mesiings Lo camy out ther Fduclary dutles
appropristely. However, it is vockrsiandabie that sometimes, they may not ba sble 1o 4o sttend Jue

0O CRTA BEhpeTICes.

The Cormmities ks of the viaw It K Is important for 5i directors to Attend 3 mindiium number of
me=tings i order 1o enhancs their contributicns of gkill, dme and vale taards wndng the lang-
term [nbecetis of all stakehoiders. i {5 therefore recommended that & director doss not atbend at
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laazk half of the total niwnber of board meatings cver Two financizl years on a relling basis, K &/her
continuance ¢n the board should be ratifled by the sharahalders at the next annaeal ganersl res ting,

R e S

Leiartion of § v suh:Repyation [T8);

4. Wk effect kom Aprik L 2048, 1 » direclor does
ot atterd 3l least half of The tatal mamber 58 1oary
mentings hed over the Refevenl Pandd, hisher
confinuand® on the bpard shall be subjert 19
ratlfcaten by e charehodders at the pdal Aonodl
general mesting {nowsThoranding Uhe natwrz of |
direcborship).

Evplanetion: For the purposss of Ihis provisior, [ha
term "Relevanl Period™ sl meaan 3 penod on feg
canzacutinug Flnangal years om & edling sl
carmmancing from Uve Hnancial ypeas immed ztely
suctaedng Lhe date of pponiment. §or ex cting
dirgbors, e “Ralevant Perkd™ shall commence froe
Al 1, 201E,

4, Disclosure of Expertise/Skills of Directors

Current regulabery grivEigng

The Companies Art and 581 LODR Regulations require tha distosure of a brief profile of 3 dire-2tor
on his/fhar appomitment, andocding erpertiss in speciic Functional aeaas, Howser, thers i ng s iz

requirament wder Lhe Companlas Act or SEBI LODR Repulatiens fow lkted antities o dischose tha
rergjurred and avaiale expertize of the board on & regular basts. [Click for Detofled Arovisions)

dacomorendplion and rafionale:

In today’s dynamic and complex world, diverse skil-sets of the board of directors have becar-z a
necassity, The importance of dhverstty on a board cannot be overstated. A group of individuals vty
vared skil-sets and siperlence [s critical for providing comprehansive gukdance and direction o a
cOmpany. '

The Committes acknowledged that while a board of directors may seek sxtamal aepert advice 8-
varlgus matters, given the colledive responsibility and the need i the board to make indor nel
business judgement, 3 bhalanced wholesome board with compiemantary skill-sets amongst the
dirsctors & mperative, Typically, thase skil-sats would comprise techricalfacademic shills, genzl
manageant, globkal becines fachnekxgy, manolfacturngfoperations, sk management, =0
Recogndzang rhis, beard reambers showld pollsetively banse 3 wide set of skill-oets appropriare bor tha
rakeyant business,

currently, therg is no requarement for the disclosure of the apartse mattiz of the board £n a3
regular bass and thersfore shareholders are unable bo adequalely analyre whether 3 board bas 3
suHicient mi of drverse enpartsafskil-iak,

It 15 thesafore retommended thal the board of dwecters of svery lisked entity should be requires) Lo
list the competendiesfexpertise that it belevas its dirsciors shoukd possess. b should alse be

13
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required to desclose the list of competenciesfexpartise that its board members acually posssss.
Some iMustralive parameter: that may be congidarad In this conbest are Tted In Annecses 4.

Further, it |s recommended that inftiaty, & Rsted aatity should be requirsd to dlscinse compitentas
of its hoard members against avery identified competency/expertiss without diclosing names In the
arntal repart e financis e sndiog March 24, 2019, However, detalked disdosures of
compatancies of svary beard member, along vath thake names, shoould be required w.a.F, March 31,
2020 |4, Tor arnual report For the Tinanchal year anding March 31, 2020].

-tk i B g e — 0 =T
v P LT IR Tl T T T e TR e ¥
Pt e T T e S LI LA LTI B

Ko spercl i prineinhon.

riiscicsawes. shall e made o the sction oo [he

conporate governance of tha annaal report.
12 Board of Ddrechon s

hugariicn of 3 o sub-ckass [hk:

) & chert or & melele aGg  out  the
skillsfexperibaTompatence of the poand of MRt
specl Fyimg thee. folkownme:

i Lst of cove  skdlsfexpertissfcompetencles
identified by the baard of direclor as réquirad in
the conlext of RS Businestfesh and sacors) For &
to Function efectively and those actudly avadfable
wil b the Bieded; dn

IS Mames of drecors who b sieh
skHIsfeapertisefoompatance, with slect  fom
fAnce padr snded Whwrch 31, 303,

5. Approval for Non-executive Directors on Attaining a Certain Age

Current remulptogy Qrosialon:

The Cowmpanies Act provides that a person may be appolntad/continue s Managing Director
{heveinafter refarad o oz “R0T), while-time director oF manager on attaining the aga of 70 years
by pacscing 3 special retobolion, Howeuer, ng such proviclon ekt (0F Rofe-ekeutineg directors. (Cick

for Detated Provisions]

Recotpeogation and rattonss:

Tha Committes recognizes that while age iteelf may not be a determinant of stfickency or capatility
of a parson or the bass for disquaRfcation of a director, a higher Tevel of sharabolder andarimnt
may be requirad for drectors bo continue Lo their position Deyond a certain age. The Lommites

further noted That non-exscutie roles on 3 board also requirg significant commitment of Bire. In
ihis ragard, the Commitbes is of the view that chacks and balances should be considersd in

cortnection with the xge of Hon-exseutive Cirector: (hereinofter referred to as “MEDTT) simiar 10 the
prouisions of e Compankas At foe wescut g dirertors.
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Thereiore, the Committes recommends that & provision requiring a spacal resslulicn an 3 sk milar
beis should be Imserted ior listed entilies for the appainmment/eontinuation of NECs an atksinkng
the age of 75 ye=ars for the relevant term. Al shareholders shoul be permitted to vole on aich 3
resoiution.

- {Progosid mEHd 'pmﬂihn i'l1 SE.BI
" 1 Biapoln thows -0 i e o

H-n:.p:dl]:.prcndsl-:lm Rag17. Bﬂdnﬂﬂm
Ipggrtion of 3 ot syb-Fegygiin (18]

Lia) Mn lisned ertlny shal® appoint 3 perscr or
continue tie direcrarshbp of amy peroon s 3 mon-
everutmed dinkdlor whe hes attessed (he age of
sevanty fe paars andess 3 special Tesolrbbnm b pe-<sed
t+ that aHect, In which cicp the explanatory
siotemant anreesd WD the notace for such moateon
shiall wnedicate the festifiestion for sppoanting sch 3
g

6. Minimum Number of Board Meetings
Currgnt regulobony prowsions:
Curranthy, both the Compankas Act and the SEBN LODA Regulations raquine o least four meetin 3z

the boad evdny Wk with a maximom gap of one bundred and barenty ddys Be{aeen any v
meetings. (Click for Detnied Pronisions]

The Commiltee belkves that the four meglings of the board tend to Focus primarily on Rreccial
resclts and olher matters relating 10 reguiar compkance. Hence, boards may be required g cnest
e frequently Lo foous on other critical aspects of a fised enitty such 25 K5 management and

poeporate povernance. Ancordingly, i is recomansnded that e miodmam aumber of meatings of
tepard GF dinnttors be indradsad o v metcy yoar,

Addittonally, the Commitas 12 of U view thar B3pacts IKe siBDEgY, SUCCESSon plamang, tad.aols,
risk manAgsmant, E5G (emAronmenE suctsnabiliy and govemancet and bosrd syaluaion are
eritital by the mediumetenm ad 1ong-tanm futurs of 3 lgtad entity — and In onder to snsure it
there ks adequate attention paid thereto, the Committee récommends that, &t kast onte a year. ths
abowa-relatrad aspacts should be specificaly discuszed by the boaed,

l:lm:n: mﬁim 0 sem !.nu II:MI = ] Propaged n:rundt;l n-'q'rlﬂ;u Jr! !Eﬁl MR
- _...: e n!lll!tm iLH , " : .
Rmg l? Hﬂrdnflﬂrl-:lnn'-. Rng 17, lmrdﬂblrm

{£) Thee board of directors shall mesl at b=asl o | i) Yhe board of direciors shall mesat au keast koo five
Lk & pédr, with & maginupn ting gop oF Ord | tmes 3 yean, with 3 mpssmum Wme gap of one
hundeed ard Crenty days babween sy twg meetngs. | oo ond bwenty day babeesn any Lwa mee g
giag) ot Igash gnoy 3 vy, Uy bogrd ghell speiliolly
sy sUategy, budgels bogr) evglyafenn,  risk
irarnatpgment, ELG (enveonmgnl, gsiainapllily @0

Mg 1 M- P
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7. Updation of Kntwledge of the Board Members

Cotrant vegulabory, provson s

Cumrerity, the Companies Act contains general prowisions pertaining by the induction of independant
divectors. SEB| LODR Regulations require famBlarizition of the Indepandant directors relating to
ceriain spedfizd matters and that the board oF directors perhodically reviews compliance reports
pertaindng b all laws applicable to the llsted cnlity &1 well as steps taken bo rectfy instances of wan-
compllances, (CRck for Detaiied Srovs ionas)

Beconmmand tion sad rtionals:

The Commities |5 cogmizant of the svar-swolving and changing regulatory smdonment. The
Committee also acknowedgas that igmorance of the law 5 no excre, and that the board's
suprardsony rode holds [t LRtmatedy aocountable Far unlawful sctions of the comgrany. Bécordingly, in
order lor the direchoes to axerdse thelr judpement and discharge their duties with suficlent

bnorvheschge, the direciors reed to b kept abreast of changes in Jaws, regulations, relevant Judicial o
regulatory onders, amd ooimyHlance racpuirenmerts.

Thercfore, in ordar to NN this information ge, It s recommended that 21 beast ance avery pear, the
boswd of directors shoubd be updated on regulatory and compliarge changes.

e 17, Bowrd of Directns
Sncarthon of & fwr Jub-Regulation (34

{3A) The letad emtity 3halll, & 1epsl o Eusry Waar,
undertabe 3 fwmad ypdatlon programme for the
boprd of dirgctors or changes in applicable [aws,
regidatinns s Comlance requarements.

£ NED Engagement with the Management

Curteot reey IO O Ovisions:

Curmertly, the Companias Aot and 5EB LODHE Regubdibons do not have any provisions requbrng
mandatory engagernenl of the MEDS with the manasgermen,

Recomenendytiop and raticnale;

The Committee balizves that interaction Between the NEDs and the management is critical far @
betier imderctanding by MEDs of the compay™s business and of the managerial capacity and

capahdity of the company,

Therelgre, & & recommended that at least onge every year, an interaction shauld be meglired
batween the NEDS and saniar management,

M Al prowsion. Mux 1'.|_'+ Board ol Dbrectors

[38] The Ested cntigy =hall, SL 1east ooes EvBrY 1,
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undertake 2 fompal Inkerectlon betesgen the nga-
exgCutive tirectbors and Ihe senlor managemanl,

&, Quorum for Board Meetings

Curyont reulatory prowid ong

Cutrantly, the Companies At requires 3 quorum of one-third of the total strength of the poz:d of
directors o iwa directors, whichewer i3 higher, [or every board mesting. SEB LODR Regulatio: 1o
vt prescribee amy cquorLm for mestings of board of directors. [Click for Dabeited Pronnizios)

Bgcommendation el rationgig:
The Commidies is of the opaion that In wiew of the ncreatad obligations of the bpards &l isted
entliies, a higher quorm may be requlred vis-g-vis other companies. Tha Committes alic believes

that i the ntanest of all stakenokars, sspecia#ly minonity sherehpiders, the presante of £l [2as | one
indepandent diector & réquiréd Tor &vary hoard mesting.

Therefore, it & recommended thal the quonsm for every board maeting of the Nsted endity 3 ioukd
be a minimum of thwee directars or one-third of the total strength of Lhe board of dirgtoes,
whichavar s higher, induding 2k Bast one ingepandent director.

r-lusp-edﬂc prm'lsim Iitu 17. Ilurduﬂ}he:turs
bigertion of 3 new suh-Repulabion [24);

(1A) The aworvm Tor every meeting of the bozrd ofF
direttars of the listed entity shall be ana-third of s
irdral sirgmigih oo thiee directors, whichever | hlgher,
mchating &k lgpst one Hedependent diceccod 2o
subleck to the equeements of the Companie: &ct,
013, the partcipation of the directors by adoo
conferencing of by other sudhio-viewal mears shal
als e counted for the parpoies of Juch qucum.

1. Separation of the Roles of Mor-executive Chairperson and Managping
DirectorfCEC

Curcgnt rgpulmory provislon:

Currently, tha Companbes Act states that an indlvidual chall not e appolinted/reappolnted 3 the

chalrperson of a company as wedl as ils MDSCED ad the same (e nless the artldes af -uch

oodpany provida othacwie or the oompany dees ot underaka multiple bsnetsss SER] LA

Rogulatkans da rnat mandate a separation of the posts of dhairperson and dhlef executive officer of
the listed entity but state that It & 2 discretionsry requirensent For 3 lated entlty. [Click oo Dppuied

F'.l‘ﬂuﬁ' !Eﬂ

Recommendation apg rationafy:

Cofparate demoorcy i3 budl ingo e nterconneclad accangsment aoengst the board, ths
sharghadiiers ard the management, where the board Sipervise; the management and reports & the
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shareholders. The issue of whether to separata the mlkes of the chakperson and the CEC/MD, while
neka recent phemmenn, b a growlng condern in corporate povernance workhuide,

The separation of powers of the chaimperson (La the leader of tha board) and CEO/ME [i.a. the
{sader of the management] |3 sean to prendde & better and more balanced governance structine by
endbling better and more effective supervision of the management, by virtue of:.

2} providing a structural advaniags for the baaed to ack indepsndantiy-
B} reducing excessive ooncenlralion of authomty in g snghe individysl;
€]  <larifybng the respactive rdes of the chadrperson aad tha CEDD;

d]  ensuritg that boddd tasks are not neglecled by 2 comblnad chaeperson-CEQD/ME dus to kack of
Hime; .

2] increasing the possibility that the chainpersan and CEO//MO posis will be xsumed by indivduals
posassing (he il and experence approgriaie for thase pasitiong:

N creating a board emAronmant that i mons agalilaran and condudve to debate.

Severgl Crporale govarnanes oddss for Bast practives recormmend this, & few ursdctions raquire it
and many componles ane actively debating whether to undartake iL The Commatiee poted thai in
some jurisdictions, such as tha UK. and Australia, this debate has tiitad i favour of separating the
twao posts, In other counbrias, sUch a5 France and the (S, the Bsue continues 1o ba vigoroushy
datiatad. Coontries with 3 bwo-tier bocerd struchure, such 3 Garmany and the Metherlands, separate
the bap Bosed avd bop managarnent rokes

Ir thils regard, the Committes #s0 noted tbe rathionale of the United Kingdom's Cadbury Commitiee
in the Report of the Commattee on the Finandal Aspects of Corporats Gowemance (1992] that “given
Ihe Importonce amil the parlinor nakiee oF Bhe chalmen’s rode, I shauld I princinde be sanorole
Jrom Dhet of the ohef ewecutive. IF the fwo rodes gre comdined 19 one person, IF represents o
considerelle correantration of poiaer”,

After dediberation, the Committes bellees that the Cime is right b indka 0 Introduce: a sepaaabion of
1he roles of Lhe Ohpaparson and e CEO/MD 1o lkshed entities. The Committes obcervan that such
separEHon, at lgest at the stage of introductien of the construct, may ba mora relévant where poblic
shareholdars constilule 2 large portion of the sharsholding of 3 company. In this regard, the
Cormrdithes considerad various thwesholds and concluded ot legst S0% of public shareholding wiould
be an appropoabe threshold. Further, in view of the facl that this would require a skgnificant
varsilion from the evsting requirements, the Commiltes believed that Baled entltes should be
ghven suficient tme 1o vndertake such a rangition.

Tharafors, it is recomymendsd that:

+ Listed ertites with mose than 4% public shareholding should separate Hhe rodes of
Chatrperson and MDFCED with sffect from Aprl 1, 20200
s After 202007SEEN May examing extending the raquirement ta Ml Nsted entities with sffect fram

Al 1, 2022,

Y
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The listed wntiy Ny 2ppaing separate parsons W the | Fhelistad-grbi-mey-apmaat-separate-pemant-| 540
post af chahperson @l managing directar or ghiel | peseolahuporitn-snd-—managngdicece—ar. eigl
et i enacukrre-aHKor

17. Board of BNrackoc:
AnGErtoD of § ndw gub-Regujalion (LAY

(1A} Wihy cffeq) from Aprit 3, 3030, gl Nzted o gejecs
MEWM

i b {i ar chell o raurc
Wﬂxﬁﬂﬂaﬁmﬁm
choll be & npn exgUgve dwector, on grg frgm that
Qnanckal yege;

Eroviged thgt pmoe & Bited emily b3 submac) by Lhg
abows provisien, @ subisequent raguction {0 ¢ ublig
sharehglchipg bplow Pty percent will not mak: he

11. Matrlx feporting Structure
Cuattgit vy tabony proviions:

The Cornpanias Aot states that the board of direttors of 3 company shadl be entidad {9 e=xenas e all
such powers, and to undertake all such activities as the company s authorised to exantite znd
undertaks, Additionally, the board of dirctors of a company as » whole ks responsible ico all
decizion-mabing in reletion b the compary, with the abiity to delegate cemain power: lo
committesifindividesls, 2nd is requared to provide a detailed report {popularky referred (o 3z the
Director's Report] that sets foril detalts in relation 1o the company™s busimess, financial perform,:nce
Ared CATMN Othar aspecs, The SEBI LODA Ragulatons k5o set 1orth detalled responsbiifoes (o the
baard of direciors of 2 Rsed sntidy. (CBck for Derailad Crowsians)

Bxscmpyndation and ratonale:

The Comrrttes scknosdadgss that oy cormpanies (ncludang  global conglomeratas) fodbor ey
reparting structures to meed their nternal functional rapocting requirements, whersby repotling
happens akng functlgnal Noes 1o relevant beads who gperate at 8 group keveld {(Including in o3her
urlsciciians), Given that the Compames ACt and the 3EEI LOOR Regulabions require the boar ] of
directars of a lsted antky 0o exarcise authorty and assume resprabdty for the overall bash ess

a0 affsirs of that entily, e Comonttes believes that Informasl mabts reportang structures ay
dilura the poawers and the role of the board of a lisbed entity.

Accardingly, the Committes recemmends that a conlematian be provided by the board of g lie;
enlity a5 a part of the corpargte govermance repart that It has been responsbie Jor the Duciese 3n.:
cverall affalrs oF the [ted entlity in the relevant financla year and Lhal the reporiing strocture ; of
the listed entity, formal and informel, aee consistant with the shsve

z1
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C Cirporabe S nince Ripart
bosedion of & qew ghaens [FA]

{1A) A confirmaton that the board of directors has
bren responsible o the busines: and ovarall aMoeis
of the Msbed entlty In the relevant fagnglzl yaar 2
that the reporbing stiwciures of the lsted eniiy,
formal and snfarmal, ars congisperit with the abowe.

12. Maximum Number of Directorships

Current regnlgtony provkpons:

Currenitly, the Companies Act prenddes that the maximum numbes of public companas in which a
parson can be appohatad A% @ drector shall not exceed ten, SEEI LODR Aeguiatkwy state that 3
person shal nok senve a8 an Independent director in roore than sevan figied entities and If the
director is & whole dme director in one lBted ertity, then hefshe can't serve 35 an ndapandant
clkrechor in miore than thras listed entities. (Click for Detaiied Prowsinm]

Bacomepndation and ratiosale:

The Commimes talmey that mutipk drectorstips Beyvond 3 reasonable lamdt may bad To 3 eechor
not baing able (o allgcate sifficient 1ime 1o a particulir company, thus hinderng their abdity to play
an effective nole. In light of the intrezsing responskelitles of corporate beards and thereby ncreased
raquirement of tma from drectors, the Commilbes recommends that the maximamn nomber of
directorships in bsted entitles thoukd be radiced to sevan (rrespaciive of whether the pevaoey K
appointad 35 am independent director or oobl. Howssse dn the wmerest ol proiding adequote
transition time, the Committee recommends that the mesdmum sumber of Tstad antity diveitarships
kel by a person be browght down toelght by April 4, 2045 and to seven by Apedl 1, 2020,

leg.nnuwmuﬂrmmmm“m 'w.luﬂs
drectors.

(1) A& persar shall pOL Servee b3 &0 independent | Meximum vumbar of drectorshiog
director i more than seven ksued entties; 18 Mo person shal bold office 38 3 dirsitor
Frondced thad sty person wio s serving as a | il I i |

whike G director b any ksted endity chall | elcht listed enpitie: 91 the sme tipe {of which

serue a5 an rdepandent ol recior din ek mer e r chall
thian 1 | Shed ard Rt es ith ] Bpril re than
lesqed entdties il ] 2
d th M 5 ]
riranaging {in
1 n
thap thage Bsted eptilues.
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13. Disclosures on Board Evaluation

Curreiyt ra ik bory proyjsons:

The Companlss Bet and SEBI LODR Regulrtions oontain Droad provisions on board evakuation it
evaluation of the performance of (il the board as a whals, [fi) Indlvidual dirsttors |inlsxding
independant direcirs and Chakrpersen) 2ad Ol various committees of the board. The provizions
seo spartiy responsibilities of various parsans/carmittess fior the conduit of such evaluatios gid
tha disclosiee requiramants that are a part of the listed entity's corporate governance oiganorns. &
pudence rabte on baard dvaluathon has 2lse been ssued by SEBL vide cintular dated Januaty 5, (01T
[Click For Peroiled Provisios)

nd n

Thee Commitiee |5 of the vigw that the concept of board evaluation 15 AL nasoent stage in wdke and
prescribang cetaibed raquirements in ihds ared may not be desirgble at this stage. The Commitmes
altn Eakas e of tha Guldsnee Hate datad January 5, 2017 issued by SEBI on boasd evahetlon. and
is. of the opinion that 1he Hote i comprehensive 3nd covers all mapor aspects of board evaluatlo <.

Howewer, based an the stidy of a few actual bozrd eveluation dsdocswess made by g obal
companies, the Commitise recommends that i ordar to strengthen Oisclogures on boasd
evaluation, a gukdance should be Bsved specifying, In particutar, the foltowing disclosures ¢ be
made 35 a-part of the disdosares on board evaluation:

al Obgerations of board evalirion Garried ub foe the year
B} Previous year's cbsenmations and actions teken
£} Proposed actbons based an Gorrent year obsencations

In dire course, depending on the sxperience, SEBI could conskder making them mandatany, if & 5o
deems fit

Since the forezaid recormendations are In the nature of guldance, no speciic amendments may be
regulred bo the SEB LOOR Regulabions Howsver, & poidance fabe in the nature of 3 cieoular shaafd
b issuad by SEBL in this regard stating as under:

AN isted entitles may comsider the falowinng o5 o port of thelr goisures on boord evaralion,

) ObServabdrs o Boomd svmitralion oowried ot for The pear
B Frevioos paors ohsenvations oad actions boken
£} Propased Betions bosed o Correnl pear obs ey ations_
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The institution of Independent Clrectars (hereinafher refemed b as 1057 Forms the backbone of the
corporale governance framewk worldwide amd in Indla. IDs are expectad to bring abyectiity inka
the hunctioning of tw board and Improve Ks effectiveness. IDs are required o safeguard the
interests of all stakeholders, parficulary minaiky shareholdars, batance the confiicting interast of
the stakehelders and ing an vbjective view 1o the evaluation of the pedormance of the board and
MANAEEEHE,

Ghren the Impoitance of this role. tha Insttution of indepandent tinectors must ba cantnually
supported and stréngthaned. i thls regard, the Committee believs; that thers neads to e graater
focus i areas of oligibitity, monitoring, awareress of role and functions, domain knowledgs,
provision of resowies t play an effective role, adequacy of compensatlon vis-bvis thelr
respodrsibiitles, addressing the Tear of disproportionate liabiliy, ete, An attsmet has baen made in
this raport o provids racommatdaions in this egacd.

1. Minimurn Number of Independent Directors

Surramt mRublony povkions:

Ar prasent, the Comparies &t raquires suvery I&ed compary 3o have at beasr one-third of total
number of directors 82 105 SEG1 LOOR Regulations {nposs stricter ablgations that require at least
half of the totel dirsctors oF the bowd of 8 Kled entity ™ be 105 F the Cheirperson B

exacutivyrated b0 the peoemoler, Bnd o obber Chiss, &0 east ane-third 105, (CRek Tow Seloiled
Pr a3k

Bacommandition ghd ¢gtiongly:

Wy thee Instineion of the 10 bang tha hackbar of the goustnance of 3 company. it is Imparative
that there are sufficent IGE on & board ba ersure safepuarding of mieret of all stakebobdars,
gspeclally minorty shareholders. To improve gavertance, & i recommandsd that awany [iched antity,
iraspactive ol whether the Chalrperson b awetutive &1 pon-axscuths, may be reguired ta have at
least half its loksl number of directors as 105, However,. glven that this mey recuire significant
changes to the composition of the boands, the Commmittas fdt et appropriste transition time
shoukd be provided for effecting such thange. In this regard, the Comaitize recommends that this
be applicabie o 10p 500 (Isted compandes by marker capitalifanion by ARl 1, 2018 and to the rast of

Tistad connpovniees by April 1, 2000,

'nuw Saard of Directons. mﬂ.mmmm

(1) Thet geanpoaition of boad of directons of the Bued | 115 The composiion of board Gf directors of the Ratad
exrlity shall bw a follows: enkity shidl be s Filows:

{bil Whtrd th chalrperson of the board af directoarsis | fl-wWhioenthdeghnirsor-o-te-bashi-dde o
3 nafssscuihg dvechor, st el one-thind of the MW—“MM
oard al directors shall cormglise of avdepandent [
dirartors 2l wivere the lstad antiny doss nat have 2
rgular non-aeuting chalrparson, at beast histf of the
Bomd of drectors shall compnse of Independent
dirmcboes:
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Prowided that whera Lha mguisr non-groculive
chawparson is a promoter of Ut Bted entley o B
rebted 10 @y promobér &F pEREON  GoCupying
maAgement pootipnd M the el of Doard of
diractar of 11 one bavel Bk thi board of directors,

Pt gt — o bt P — R B 2
T L L s s e
P LHOR i Y — PP R T erpEE b 1 1
FE el P S B — i e B by 0 e i

at [wast half of the board of derdoroes of the ksted ;
enilluy shall ¢kt of mdépandant dinectors,

Fyplananign-For the porpose f this ciuse, the
anpression "rebitad ooy promste™ shal heve the
oMwing meandng: |1} i o promoter 5 3 Usied
anlity, Its diraciors ofher b he degendent
HMrRCLHE, (15 emplovest of i nominaet shad be
denced to e relabed b it (lip 10 Ehe prossabar (5 80
wnlisted aathy, s directars, s emplovse: o s
rey it Shiall be deemed 10 be ilaped Lot

[b) Bt bpast haW ol _the boors of ditgTorz  chall
gamprite of Independeni dractors (1] with &fiec froo
a3 , S0 Esied i
dalermined o (b becly ol market Gpitalizailcn, 2=
2t the and of the imeiecialely oreceding bn,:ngial
r. and [i] wi 4 | f2- am

Hugd onties,

2. Eligibility Criteria for Independent Directors

Curreod replatare provitont:

Section 186} of the Companlas Act and Regulation 16(1Hb) of the SEBI LODR Ragulabicns e ot
rertain objective criterk for determbnation of ndependence of a direcoor, tindar Section 1AH T of
the Commpanies fect, every 1D i€ réequired 1o provdide 2 deciasation thal hef she meets the kegal oniterls
of Independence, at the first meeting of the relovamt board in which he o the patkcipates 25 a

tirector and Ihersafter gt the first meeting of the hoard in éveny fnancial year o whanmear e o s
any chaage in tha Circumlances wivch mgy affect hls siatus a5 an Independ ent, director,

Furthar, ak the Gme of appointinent of an 10, the bosrd nesds o Certify that dn the opinian o2 the
board, the ID propased to be apoointad fulflls the conditions spacifred in Uhe Companies Ack an:, the
rides made thereunder and that the proposed drechor is indepesdent of the management, (Chc: for
melgiley Prpvisicng)

Recopwmendation snd Bationals:

Glven the ontal node of 105 within & good governance framewark, and one of the most impar:ant
aderrenls babeg “Indapandence”, the Comiites felt that the svalualion of “independence” of 25173
thould wriyl bolh objactive and tubjective yosessmenks »nd such assessmants should be Lots
cordinuing and genulne,

I this regard, the Committes mobed thak thers wars some instancss of parsons who are ralatens of
proanoters belng appodnled a8 D% (L was therekwe conchudad that the pel of axclusion: bz
appraprisiely @xpanded (o avold the appeintmani of vy ascociates a5 ndepersdent directors. Tha
Commites abig studed different options on measusig oF ansuring the "splrit of independece”
that wnderlles the institubion of 105 Ghven the nebulous natere of the determingtior. of
"Independence”, it was felt that # salFasassmant of “indespendence™ be required of every 1D, tha
veracily of which wound nead (o be oorilemed by the board.

15
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Ancther trend tat wes brought 1o the attention of the Committee ard found (o be undesirable
from a good govermande standpoml, |s “board Inrertocks” which may run a strocursl wingrability nf
HAT-Dro-Qu.

In this courstaxt, the Committee recommends the revision of &gty crkeria for a director 19 e an
“Independent direcior” 10 also InChude ths Rllowing:

) Specfcally excluds parsongs who constiote the ‘prametar group” of a sted ;mﬁw'.

(W} Requirement of an ndertking from the 10 that such a dicertor & not aware of any
clrcurnstance of sikuation, which exksts of may b reasonably acticipated, that could impalr o
mpact hisfher obilley to descharge hizfher duties with objective independent [udgemens and
withowt sy external influence.

{E} The baard of the kl2d entity taking on record the abive yndertaking after due assassment of

the veratity of such vndertaking.

(v} Exclude “bowrd interdocks™ afising due ta conrmon non-independent directors on boards af
Isted entities {io. anon-independent director of a company on the board of which any ron-
indapandent divector oF the {isted entity |2 80 Independent diractor, cannot be 30 indapandent
director on the board ol the [isted endlty). For mstance, H Mr. & is an expcutiee divedor on Co. &
[betng a listed anlily] and is alse an Independent divecior on Co. B, Hien e none-independent

director of Co. € Can D an indepandant drector prthe bdand of 0o_ 8

Furthar, the Committes observed that there needs bo ba continuous sseesment of the
independence oriteria Ragulatory requirements Fer testing the independence of direciors are
cumenty based on faciuadl informatian or checklsts. However, nwe independence s a function of
behavior, and an objectiveness being brought oo board deilbarations and overall decksion making.
Sorme markets ik 3 praciice of the board certifying 19 The Independence of s dirgckors: the
Committees belleves this praclics must e brought 1o ndia a5 wall, ttis tharafore racommended it
tha board of dwectors a5 a part of the beard evaluation process may be requined 1o cariily every
vear that each of ts fOs fulfils the conditions specified in the SERI LODA Regulations and i
indepenoent of the management,

fh by “independent director” means » none
Abcuiiv JereCior, olhesr Bhan 3 e e O necuod of
Ihui 1300 Enity:

[i] v, B cher SRINKGN of The booed of direcTods, ik 2
pecson Of it gty and posSei it relpvand experce
andexpadance:

{#) whp &5 oF Was not 3 poofaner of The Roted antay
of ilg hohmng, subsidiany of 353008 Company;

(1} (b “dependent directy”™ mmanz & noms
Axgci e directer, tiiner than 2 momines Jdirgcigs of
the listed entlioy
(] i, bn e opinion of ther boaod of Girecioes, 5 a
person ol nhgrity and possesses raavens expartise
and DT | E e
(M) it i5 08 was not 8 promgier of the Bsted enthey
of 13 hotdeng, subsidlary o Miseciote Company g
[ e r f the i
1] nping n
o i -
indepgndenl diroch ol the lted endly I3 on

i ril, il
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(76

fag 17, Bogrd of Dirdcilors

{10} Tha performance esahuation o independent
dirertors shall be done by Lhe entiig boawrd of
dlrectars:

Provided that & ther sbove gvalLion the Srecoors
wi ane subjecl bo svakastien shall gt porticiale

Feg 17, Boand of Dlrechorns

140) The paciosmansa evaluation of Mdxpandant
chrectons shall be dong by the enbire bowrd al
[z} perfarijands of the dirsdtars: o

b} fylfifiment of the jngspieanes grlieng &)
soecifigd  n Ihase  regwlalions  and  1F 2k

ProyRiad that 1 the sbove svabaatlon the drecy 5
whio are subech bo tvabuation sthell not particlpate.

Mo spanc] Ae pecrlslon

Schadule V! dnnual Report
Part - Lorpornie Sevemance Regort

|rvyartion ol 3 paw gubh-clonse Hh)ag fofboyys:

(hl confemation thak an the opinlon of the board ~he
indapenent dirgcueds Nl the condbisons speci-ed
in thase ragulatinons argd we Independert of |he
managament,

Mo o | e proviskon.

feg 25, Ohligationt with respart 1o indepandrat
depcinre

Iy ol nnar b iyt {81 a0 121

[E] Ewemty safepamdent Siresied shal, ac the [irz
meating of (e board in which he parmiclpate: 3. o
divestod mid Aherasfier st the firsh creedwg o Cho
board i every Raanclal yebr o whandver therd s
any ¢hange in the drcumgtantss whikh may afF oot
his status =6 an independent dircchor, give a
dedemtlon thal be  miedts the  crieerds ol
Independtiongs 4 provided In dpugg [B) of S0k
répulition [1} of reguldtion 16 snd that he is 4 ot
pwidar 8l ey drdumitaniog or sligatlon, which g5t
or mdy b reasgrably sotieipaed, that tould Impar-
ar irmpad hiz abdillby o dizcharge bl dutigs woy
objective Entependent Judgememts A withoul ooy
exbes gl influeme,

{3} The bogrd of dirgdlars of e [ted entity shall
tahe v rgcord e dgclpration 4nd conlirmat] .
providedd By Lt [oclependiad deecior wRder sui-
vegubilier (B) after undertaking dut assassmant of
Live veradily of Thig same,

3. Minimurn Compensation to Independent Directors

Camrent ragul 3bory ooy i ona:

While the Companies A presoibes 3 coilng on Lhe rompensation that e be paid 10 direc o,
thers |¢ i repuirésmeent for mirdmum compensation by be gaid, except that the sitting fee paid to
D5 cannot e lower than that of other direckors. SERILODR Repulations also 0o nod prescribe any
bkl Compensation o be paid to 1D [Chick for Derpiled Prawisinng)
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Aecormpnclation and rotigogby:

The Committes ncknewdsdges thar good governance is the comarstons of value reation and
fustalnable growth of listed] entities, and that Independent directors hove a pivetal rale te play in
such good governance, The Comities beReves that, {a) a rik-reward bafanca in the compensatbon
payable [0 109, wolk] make il atoacthe for compedent people t0 accepd appointment a5 105, and
that [b) the compensaton pald should be cormenswake to e value that the [Ds deliver.

Therelgre, i order [0 Jract competeny 104 on the boards of the Bsted enttties, it 1S mmmménneu
that 3 {istend ermulry mnay e FecuLlne 1 povy Carthin mindmurn Gempensathon 1o 10 a8 under:

1. The minimun bl cerouneration for an I0 per year shail be ks, 5 lakhs for top 500 coampanies
by market capitalisation (subpect o approvals as required under Companses Act), In case of
inadecuacy of profms, the mimimm pequirensant of R, 5 @akhs shall not apply.

4. - The mdndmum slging Fees 10 be paid to K5 for every boand ineeting shall be:
a. - Rs. 50,000 far top 100 companies by maet capilalication;
b RS 25,000 (or next A0 compardes by omarket Capitalisathon
3 The rnindmum sieing fees 10 be paid (o 105 for every audlt committas mecting sholl ba:
a. A5 20,000 for top 100 companies by market capdralsatlon
b.  Re 20,000 for naxt 400 companles by market capitalisation.

A, The tanimom sittng fass to ba pabd o 104 for eveny other bosrd Committee mesting famly for
Fhyrse ¢ormrmittess which are manditany eadar SRR LODE Regubations} shall be:

A Rs 20,000 for bop 100 campanies By marost capllalsatbon;
b Rs 10,000 for nawt 200 companles by market capitafisation,

While the Commimes ahnowiadges me Importance of all Goard commitiess, §t i1 felr that e
warkhoad and obiigations on the Audit Commitiee are significaty higher and tharafare medt higher
sithng feas,

D0 repregITee i 1 oL EH

R TH

lhamuim‘mn Vi W ETio T MY (5,

Repulotigm (G}

5] (6] e top 500 lised ealities by markel
caphalisacion shall pay compensation o ach
avepeandient direnior a5 der;

(1 Minloem tobat rervuneralion n Sgregant
of rapras Five 18khs par annm, ahether
thrpugh  ghbng Foos  or  peoflt Hnked
commizalans  sublect o recelpt  of
approeals, o any, ¥ ey b nocesany
e Comngandes Act, 2013

Provided that, this prowsien wll Bak 3pshs
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in case of imadequacy of  poodits T
sCeondanca with Seeton 197 of Companies
Bl Hrs. !

{ilf Minimom sittlng fess B susry Dooaerd
swating of rupees S0UB00 {ar Lo 3600
erinktins Iy market caphalisation and rogeees
1500 Foe nepul Q0K enbileed by omarooel
LA AL

(W} Minmnom sikting Jees o each  eudit
nommittee mmsing of rogees 400000 Gor
top LK enciles by narkel capktabisal'an
stk rupseas 20,000 For aext 400 entlues by ¢
rearker capltallakiod.

fiv] Minimom  sitbng  Mes e gath boorg
cownnrthee meeting  {other  Chan a0 Sl
codrceattas) of rupses M,000 for bop 00
argities by marcet caphatizabon and newes
100 fow et A0 entilies by marc:t
cophtalttan T Al feh cocomilBers
mandatory 0 be Forned  under e
repuations.

Explanatioe: Markel capRallsabon  for o rg
purpose OfF GRS Clanse shall be caleglated 35 on
Klarsh 31 of 1he praceding fisanchkal pear.

4. Disclosures on Resignation of Independent Directors
MY I R ATy ppighons:

The Compates At prowWdes thet a director who resigng before the expliry al his term shall gine
dhetalled raasons be tha ragistras of companias. There iz no specific provison on this aspect in 563
LOCR Regukstions. Rk for fhtgile d Pravigion s}

Repornmeadation and ratienale;

The Companses Aol already proviges for tha disclosure of detailed reasons to the reglstiay of
companies in case of reslgnadion of & director prior 10 the expiny of his/her term. However this
disddosure can be made anytime within 30 days of the resipnation and tharsfore [s not corrent T 5ere

s ey comvespanding pfoviskan in the SERI LODR Regulations which requires {brmedane) dizclose e 1o
the shock exchanges in case of resigration of a director.

The Commices noted that 1D are in 2 onique position, not being 3 part of the eweuive
managerent bot havirg cwerall insight intd 1he Rundtioning oF the [led entity = and shat <helr
resignation {prier 40 exiny of their temn] may be occasioned by reasons thar nead wider disclsure
(Incivding maranal regatie developmeants or goventance Gancems). Alsg, a5 the reslgnabon ¢ P
¢ be ronstrued & 3 wormitome sign for external stakefolders, inoorder 10 provde geaater ¢ arity
and reasturaetd b the stakehodder Commundly, it 5 consldered a good practics for campon =8 1o
priwide ull dischosure on the reasons For an 105 resignation, b tis contast, the Committee also
Stedurigés direehors to be forthright In providiog reasons for ther resignation: resigning dire-Loos

9
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must consader Wis 1o e the last a0l of discharging thelr Fouclary responubliity wawards (he
company’ s stakahokhers.

The Comumittes nrcanmnenidk thal Rsted entilies should be required 1o dischoss detalled reasons for
rasignation of 105 (25 provided by such 10s) along with the notification of thelr resignation 1o the
#ock exchangzs, a5 wiell b5 subsedquently a3 part of the corporate goremance repont, &s part of sech
disdosure, the lited eniky shouM indude a confirmation as recesd from the direcior that there
are no Qiher manerid rexons other than those set out thereln, The Commiptas taleyes this will
enhance fronspanenoy and strangthen the insttytion of 10s.

Tar'aart proviskon i SEBA LODA Regulat o Froposed smanded provbion B SEM I.ﬂl:lli.
Amjpatat o
N spacific prosichon. Schatibe Wi Al gt

K] Corporate Gontrnancs Report: The folowing
Hcdoswres dhall b made b the secthn on the
corporabe prvamance of the annual repod.

2] doard of Directors:

npgribon of 3 naw pb-claves [hi

fhj: Cratadled raasong for recgmatior. of sdeperdont
diréchoes whio riiges biforg the ogpdry ol bk
1enurg:

Proesdpd that the @idctor dhal ba Mdgquind to
conlinn gual thire Are nd Slher matens redspng
atheir than thods provithed, e gistlosees of which
thall Mo b made B thet Brted entity.

Eropoad mediBoptions 10 SEB) oyl

Cawse T of Annewses | of SERI clmudar Mo, CIRAOFDACRD A, 2005 derfed Sep 9, 2005 may be amended &t
under:

2AA, Detalbed reazons lor the reckonat b of independent directors 34 pheen by tha caid dtgdbor;

Prosaded that the - drecior shall be requined b0 comflom thad thepe ard b othay matspial feadon: gthelr Han
thoce proveded. The disclesure of whish shall aloo be made by e Bibad sy,

5. Directors and Officers nsurance for Independent Directors
Curent regyitstory oroyisions:
The Cornparies Act prnddes that tha battar of appointment of 05 shall spedfy the prowision fod

Mrectors and Officers (CEO) Inswrance, I oy, However, i B not mandatery under the Compandes
ACt Tor a company to undertaks such DED insurance. SE81 LODR Acgulatons have no specHic

provision on the matter, (CHek for RELoihed Prowis s

Becorm me it fon gred retkonols:

D% have skgnilicant respans/dfties and Uabdlties in heir capacky @5 board mudmbers snd even more
=0 Tn thelr capacity as an K05, [t b often obsarved that such lablitles act 23 & deterrent for seversl
good qualing 105 from joining carporate boards.

it B themfore recommended that it may initizHy be mandateny for Tap 500 compandes by markst
capitalization to undertake D&D insurance for s 10, with effect from Octoher 1, 2018, which may
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be subsequently entended to all Bstod entitles. Howevr, it may be left to the board of direetc o of
the ilsted entity to detarmbne the quantun aod type of risks coverad wnder such Rsrance -

L - .
- FH L

R prowsion iSE8 VOO Regulabin .| Proposell snaRMd: . rovigion . in /SE) 00K

S s

Rogulaflons. ol Tu ol L& .-
Aeg 25, Obfgations with respenit b0 edepeiident

directors.

2 The top 500 Psted andtles by merket
capltalisation, colculzted & on March 31 ©F tne
praceding Mnanoial year, shall widertdhe DWCtors
and OFfeers nsurance "B and O ibsdeande') ar all
their independent drectars of fuch quanlum aré T
sich risks as may be deternimd by Irs boaod of
dBractors with effect from Ottober 1, 2018

rlu5|:|_arjic roadiiomn,

SEEL thg sfortisld sub-Repyigtion [B] may be
irogificd 34 Lpdge

[B) AN Msbed sniirles shal yndertake Geectors and
Qifcars Insrancd (0 wd O Imsursnce’] for Al their
independent diredas of $uch qubfilym and fot suzh
risks 35 rdy be derertnined by #5 boand of gerart ors.

6. induction and Training of independent Directors

Currend regulatory provigions;

The Companles Act provides generd clawses periaining to tralning, induction, etc. of direchors, SEBI
LODR Ragulations require femiligrzation of the 105 relating ho certdin specified matters, How s,

speCEe pravisdons on ndaction tradning and periodecity of conkinuons updation are [acking. (O fa
Detglieg Provisions)

The 105 well, [ medet cases, bring @ diversa set of ckols and expenences {0 {he board deliberatines -
sonva of thets may nat be strictly assoliated with the company's maln apération f Busineg j5 ar
prodect. To enjure that thesa skl can be hamssad by b context of the company’s business. [t =
important to ensure that these 103 mderstand the aompany’s operabions in reasonable geanubont.
While acceptimg that (Os wil niot, and meed pot, know the Business as well a5 executive dirzcion, (ke
Commithes recommends tha follcwing

= A Formal mduction shoukd be mandatory for every new 1D appoinbed $o the board; and

+  Formal alning, whether externalfinternal, sspecially with respect to governancs aspacts,
shoodd be reguired Tof svery 1D once avery fAve years, Lhe ornws of which shall be ar the
dhrector,

k5 |
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Reg 25, ObRGSTIany with raspact [0 indupendient
direcions. tirecton,

17) The: Msted entiiy shall famarise the independent | (71 The Hsied entity shall indertake a fonmal
direCbors through variouns programmes aboul the | nduction process b RBmiliarse the rdependend

llsbed enbily, nchpding the follcving: dirgctors theough varkws programemes sboigt the
(2l rabore of the idusiry In which the Hsted entity | Rsted watity, incleding the folimaing:
O e [a] rlbure of the Undostry In wheich the Haed sty
(b Dusingss modal of bre (Bted antitys OpaT e
el voles, righes, responsiblities of independant | bl business model of the Nabed entity;
o et s; and [} roles, rghts, responsibiibees of nedepandend
{di any other relewant invdorrmbion, iy
{d} gepmniration sywewe gnd Qreratipara; md

{&} any other relrene mdfoomaen,

J1.50L

dertity compRArce with the sanie bo the lliyed Q

7. Alternate Directors for independent Directors

Currant refukstony proviziors:

The Compandas Act permits altemade directors for all dirgctors mwcheding (D: (for @ girector diiring his
abvence for 0 period of pot Jess than three months from ndfol. € dlse states thal no person thall ba
appointed a5 an Mteenate diractor far an (D anless he |5 qualified (o be appointed as an 10 undar the

prewvisiang of thic Act. There s no spechfic provision pertalning 1o altermate direciars i 351 LODR
Repulations. (Click for Qetgiled Provithan )

bscommendation 4nd rationale:

I0s are ehected o the board for (heir akils, svpenience, scumen, netwark ad objactivity. Thase
quakties are wnique to the rekevant mppoitee and are not replicgalde with an alternate.
Addigonally. the concepit of ahernate directors itsadl {ie. 3 director being appoied in Cxse of
abrence of the appointes director for 3 particular duration from a partkulyr place| was probably
mofe Televant whan the phsicel grasence of directors was required bo (onstituce attdndance at
hasrd meatings — currenkly, the Companbes Act revognlzes the right of divectors to attend board
meetingt via video confarence and other audio visual means (which enablas dieectors 1 attend
meetingt from any [acation). For the sbove reasons, Lhe Committes s of the view that the
appointment of an alternate direckor ee 103 shoradd not be parindtlad,
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Reg 25. ObNpatmas with respect to indepeevdent

Ha paciic providien
direchors.
In A
{LA} Mo pergan shall be appointed as an aMte - nars
directer for an indepandant director of & listed Bty
with effect from Aprd 4, 2018

8. Lead |ndependent Oirector in Companies with  Non-indepanciont

Chalrpereon
Cumwid repulatory providipns:

Curcanthy, there is no requirement. of a Lead D in Compandes ACL/SEB LODR Ragulatlons.

Recommandation jnd rationye:

The Commattee ackndwbedges thal while 10s have equal idecany responsibilty as other directo 5 on
the baard, their rode ks more Gedined and distnct and noeds bettar coordinatlon smongst the fids 1o
improve efbecbvanass, b Lz, it was Telt that the appointment of & Lead 10 may Dylitate bottar
engagement of, and by, the 1D:. Globally, theee are several countries whith adofd the cence:st 2f
legd 105 In thebr prisdictions. The Lead O 15 sapected to sz3at i cogrdinating the acthdtier and
declsions of the tther mon-executlve ardfor independant directors o chabr the meetings of the 125,

Tha pasitlon of Lead 1D becomes especialiy crucial whars the chalmersan (5 noa-indepandpnt.

The Commibites recommends the lollgwing:

1. AMHsted antities whare e Chainparson is mt independant to designate am 10 as the Lead 10;

3. Thea Lead ID should be & mernbes of HRC:
1. The Lead 10 shall:

a) ead exckslwe meetings of the IDs and provide feedback o the ChalrpersonBoary of

trecbors after sich maslings;

B Sarve as lxgon betusen the charperson of the board and e 105,

<) Preside over mectings of the board at which the chaipersan or vice-chewrparson i; not
presenl, Including exgcutivg sessions of the 1I05;

4} Hays Ihs quthoriby 1o 20 masbtings of the 10s; and

a) K requestsd by significant shareholdars, ensure thal hefshe s avallable for consudltios

and dires ootruumistion.
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with reiped 1o indepadin

Reg 25 (b
Ark-chiny.

serthon of & new gub-Radubion [TA);

{2a) M Mcted entitees whidh have 3 min-ivdeperadsn

chaitperson =holl designate an independent director

2 the lead wepenend dieacoe who, apart Froen

bedng a member oF e n0minano M recnunsraton

comamittee, shol Rl the bolowing rob;

al leading exchusive mastiogs of cthe wdepencent
direciors  and  previding  leedback to (he
dhalrperson/board  of diretioe:  sfter  such
meetings

b serving &5 a [Rison belyesn the chairperson of
Uik Brard A ikl diredhors;

€} prwilding over mastings of the baard at which
Ihe chakpevian and vice-chalmpeerson, il any, i
not presant, Induding evecutive secshons of the
iy e iy etk SRR,

d) havdeg e authorty B call meewngs of
Inheprendenit Hractncs;

4] I megquested by signiicant sharehabders, ensuring
thar i [: weailable for conduttation and dhirect
GO TR Can,

9. Exclusive Meeting of Independent Directors

Curr e el tory prowisions;

The Comnpanias Act and Lhe SEBI LOOR Ragidations requice at beast ong meeting of the (0s noa yesr
without the presence of other dractors. (Click Tor Detalled Provisions)

Reonimend SI0nN Al £aLona e

The Committee observed that ghen the mbarent inlormation ssymmetry between [0 and
gngcutivefpromaier direrlors, exchsive mesiings of D5 ancoursge bree Bowing dlsouasions and
acicare-tugher prepamdness for effective partidpation of the 10s Further, Suwch meetings sssume
greater impartance in view of the proposad Wbroduction of the congept of Lead 1D. Therelore, the
Comumitiee recammends thak such mestigs may be hald more than ance ar te discretion of the

Mo amendments are required 1o SEB LOOR Regulations.

10. Casual Yacancy of Office of Independent Tirector

CQurven reguiaony provicigns:

Cucrently, he Compantes Act states that if the office of amy director appalnted by the commpamy in a
general masting |s vacaten before his term of office exphres in tha nonal course, the resulting

34
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casual vacancy may, in default of and subjedt 1o aay ragulations the arttekes of the compam:r, e
filled For the residual term by the board of dirgctons at s emeeting ofthe board.

SEBI LOGR Regulstions provida for Flling the vacancy of 105 onby in case of rasignation and ren o
and provides that b ease of such resignationframpyal, sich vacancy shall be Mled bul nol laker tazn
the Immediate next meeting of the board of directors ar theee manths from the date of such

vacandgy, whichever is later, [Click for Detailed Prgylziong)
Recommendation snd ratigngby:

105 represent. the interests of all sakeholders, specially minonty shateholters. AL the first Instince,
1he 1Ds are appolnted by the sharsholders, 1 the same spidl, the Commitiee recommend tha ! any
appolntment to fill 3 casusl vacancy of affice of any (D shouM also be approved by the sharehp.ders

at the naxt general mesting.

"Current prowtsion [n 3eAFLODR fag :

LR

[ e

Reg 25 ODGItions wilh reipect o Independunt
divectins.

(6} Ao Independent direchor wha resgns or ks
rernoved From the boand of Girectors of the Ested
enpty shall be splaced OF B oW independent
director by fisted sntioy M Ihe wariest but no{ laer
than the mmmedite nuct meting of (e Heand of
dérechors. oF thrme months Trows The dale of suh

oA NGy, Wit 0 Lt

Provided Hipd where the |ksted ently Follis the
requirensent of avdependent directors 0 s boand of
Hreclors wilhwagt HUEng (he vacancy crealsd by sudh
rasgnation o reeval, the  requiremenl  of
replacement by & new Tngependent drecior shal not,
ppdy.

Rag 25 Obkgallonc with respec 1o wdwpar-dart
direchors,

(6 oy Cosndl yacancy arising |n_the pillce o an
mhrpanduni e whe-reshais o Ferrened Fre e
L T
copizced TMled by & Mtw |[Scependonl Jiredice Gy
Hsted entily al e warlmst bot mpl Waer Wan (e
immediate neat meating of Nt bgard f dlregke s or
thee months fromo the date o Sueh weganky,
vl |5 katar;

Providad Lhat where the Bsled enuly (il the
requirement of Indspandent tireciors o it Boped of
directors without Filing the vacandy ated by sch
resigriation o remoyal, the requeomens  of
replacement by 8 new Wsdepandent diractor sha { nxt
app i,

EH]
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Given the bread range of responsibilities of the board, the congstitulaon of commitiees enatdes
effective governance thiough semall-group discussions, foous and dillgencs on vanious Bk, The
key 15 fo ensure an sppropriste balance bevween the role delegated o 2 boand Commities widle
mainidning fhe owerall supendsory rola of the Board, with kay makters requiring priar
recomonendaiion of the raevant committee and fnal dpproval of the Board. The faw siready
provides P several mandatory beand committees with distinet robes and responsibiites, nchaging
the zudit committes, stakebolder relationship committes, romingtion and rermuareration
committes, corporite sodal responsibility commitbes, and Fwr seme companiss, even a rigk
MR EETEm Committes,

The Committee recogmzes that the efectlw functoring of board committess & aucal for the

Board o successfully discharge dts dutiss. Theralore, the Committes's recommendations address
fmdarmentals (e bidanced rapresentation in board committess, mandating mare focuded
discussion by setting 3 manimom nomber of rmestings and 3 quorem for eech Wk commitse.
Further, kasping in mind the changing opérating erargament, and expanding scope of rolet and
responsibilkies of the Board, the Committes also recommends 1t ncreass in Ui number and nature
of bpard commitiees

1. Minimum Number of Committee Meetings
Current reguistony provisigns:
Currerkhy, S3E6 LOODR Regulathons require a1 keast four meetings of the Audit Comimktes every yea.

Tive SEBI LOOR Repuiathions Jows ot raqueng & minirmomn number oF meeiings for other commitbeas,
{0k for Cebaile J Pronssiors)

Bestrrnmerichlbo s vadiomabe;
The Four Audit Commmities metings In the year are govscally tied Tnowith the quarterty Tinaocfal

- results whera most of the Rstussiont revole sround finanedal and other rapuiatory B compliance
matters.

Therefore, to afow audt committees the tme and opportundty to addrass manters beyond tha
quartarhy reporting, ik recommeendad thet the minmwm nurnber of Audit Committas mestings ba
irrazsed bo Fs sy year, This ie dpo consistent with the recommanlatben o ncrease the nummber
of bgard meetirgs frotn fou to frve,

In Addition, the Committes racormends Al other mandatory boand commitbeés necessaily meet at
lgarsd DG In ayear.

{Z) The Nsted antity shel canduck the mentlngs of the | 42) The [Boed entity ahadl comdhact e meatings of the
Al Cornn it i the Folkwing manner: it G ey b Pt FOROWANE ManueT;

(] The aundk cornnies shall meet at beadt four Boees | (6] The udic conmities shall mast oF kst Fora-Nyp
Im 3 eRr Fd nCH WWre Ghan e bardred and beenty tomcs I 3 wenr s meok mdeg than ans bundred and
days shall alapse Lertween Twe martings- twrarmly das dhall alapee betwien ted mestings.

36
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Mo spacilic provision

Rag. 19 Kominstion s i maserallon mmnﬂtth_|

Iracriton o8 3 nay sy roeutalion 38
(30} The MeMAELK 8nd resmuieyaton cemmile o
shzll meel 3k 1east orom i ye,

N spacific groswion

fep, 20 Staehakers Relptionship Commiites

[34] Tha stakshokders relabignehip commiites sk all
meat at lazsk ond k- # A Y&al-

Mo i provision

Reg. 21 Ak Maragemani Commithor

ineartion ol 3 e suh-repulgtion Th;
[3A) The fisk managament comumittes thal mes aL
keast O i 3 year.

2. Role of Audit Committes
Cratit e guilgtony prowishony;

The Companias act and the SEEI LOOR Regulations pravide the specific roke and berms of refe sace
of the autit comdties, (CRck For Rerpilad Provicions)

Bepommvendation apd ratonsly;

The Committas b of the gpinion that the audit ¢ommittes shoubd Mo rmwaw the uvtilizalion of fonds
of the listed antity infusad Into unlisted subsidiries induding lareizn subsidiaries. In order bo & sure
such an ohligation B not onerous on the audit commitiee, the Cormmities recommwends tha the
autlf comenittas shoukd be peguired 1o serutlnize the end utlBzation of funds where the btal am cunt
of baneSadvanees/insesbmant Jrom the holding company bo the subckdlary eyvceeds ks 10 cro e ar
Lo of the asget Tze of the subsidiary, whichossr iz wer,

_l::.nﬂn'ltjtnuiﬂ-nﬂn SEHI.WH Iullrlhm

o] Progosed. nqmﬂi;d pﬂ.ﬂhhﬂ in  SERI . .OHM
;=EI|:I.HMI-"" s '

mwﬂtmm

schedula N

Pt €0 Rodm of the Audit Comanitiee amd fleviwr of

Indormnia o by Musdit Commitiee

A The role of audit committes shal Inchuds (e
Folicning:

I nofa sud- :

[21] revipwong he uldzanon ol keans ancl o
agvances frgmfinvestmend by the hod®ng cornp: ry
the sibsldlary exceedme rupees 0P crore oF Mg of
the Asiwt sake ool The Sy, ywhichever koo ;.

v

—_—— e, -
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3. Composition of Nomination and Ramuneration Committee
Sorcen regulaion ojovisions:

Undar the Compandes Act, tha Audic fommittze and the Nommnation aad Ramuneraron Commites

 |merelnafter referred to a5 "HRCTT are required to have at lesst Balf of thelr members as I05. On ihe
other hand, under SEB4 LOTH Regulations, while the Audi Comncndttae b required ta have 272 of its
members a5 105, the NAC is required to have onty Ralf of iS5 members a5 (D5 (CBck for Detalies
Erowicions)

Bacouvpymiadgbion el phtionybe:

The Cormmittas is of the view that the role and Importance of NEC i Increasing by the day and
ensring Ingdependencs of the NRC & becoming crucksl lor affective gevernanca of the endity.
Therafore, the Cormmitbes recomnends that the raquiremsnt of having At East bwo thivdy of s
marnbers a 105 may e required fr NRC as well, in line with the requirement for the awdit
commilites,

s LT .
s om el et T L
FEEHIEEAEE .:_:I sl :r:.... I

Rl 1. Hondnation sl rempnerstion tonm rittes Rag 19, Hominatlon snd ramusmsrul o commitics,
(1) The board of direchows chall constywte the | 11} The boasd of drectors shall dovedthute the
nominghian ol Memnerpticn commathes a2 follows: | roembnaieen and remsser ton commttes ap folows:
Ich ot beast MRy percena of Lhe drectors anall be | iz} st beast A parsant-of-the—directers two-thirds of
mdapendmt dleeclons. ' I wmmbeps of the commditco shall be independent
derectars.

4. Rcie of Nomination and Remuneration Commitiee
Lurrent reEUatory provigions

Tha Companles At and SERI LD Regulations peovide lor delaibed provisions on roles and funetions
of the Nomination sd Remuneration Committee (MRC). (CNok for Dataled Provizions)

Becomundation aud cptionyly:
Currenthy, SE LODE Bepulations state that the role of the NRC inchudes Tdentifying pacsons who

may be appointed i senlor managernent in accordance with the orteria lakd down, and
racommending 1o the board of directors thelr appointment and rimaual.

It i recommendad that a cladfication be provided that perséns m senlor management should
incisde all mambers of management one fevel below the chief awecutive officer/managing
diractorfwhole tma dicector/manager [incuding CEOfmanager, in rase CEQf/manager ks not part of
Ahe beard} and chall specifically natuda the campany sacratary and Lhe chief finandial officer,

Further, it was noted by the Committee that in the absence of specific provisions. In SEBI LOCR
Repubstions, compencalion pald to certzin KMP3 were not belng reconwtanded by MAC m some
compardas. Therefore, it was decided that it may ba dearty specifled in SERI LODH Regulations that
Al paymants made to senkot management, in whatever farmn, shall be recammended by 1he HRLC to
the board of the listed entity, The Committas recommends that this procass be foligwed kar any
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payments ko be made te the senior management, raspactive of euisting foniracts, mnless the e
has been approved earker through this process.

L ‘. Py -'53" . Mp.lﬂlﬂu

Hlt lﬁllﬂdl Ry 16{1Hd}

“sendor managervnt’ shall mesn oficersipersonnat | “senior managament” shall mean offlcersipersonnel
of the Ilsed entity who sre membert of iis core | of the Bsbed antity who gre mambers of 15 fe re
Managenent taam sackydng board of direciors a0 | rgnagement feam ssthading board of irectors a:1d
nermally Ihs shall comgrise all membar of [ oomally this shall conprise ol members  of
management onk level Delow the  axecutive | mpnegement wie bevel balow the ghef grecutive

drectos, inchuding ol functiconal heads. gHigesfmancping, , ___ diedtoriwhole thine
dipaciocfmgnager  tmduding _ chiel _execut™g

Sohadulby 1L Corporale Sover o offeter hle! executive oficer

Pat O (A AME OF HOMINATION AND | fmonager pal powt of the bosed] and  skad

REMUNERATION QORMMTTTEE - goepfcaly Induwds COMQINY JREretary pod ch.ef

Rode of cpmmdbiee shall, Inter-alia, iecducde bthi | Bnanoal ofacei;

folcubng. that ' hal maot

Schaduibe [ Corporste Goarey nan
Fai O (Al ROLE OF NOMINATION &6D |

RERUMERATICH DORARANTTEE :

Fole of comunites shall, ivder-ada, ke e
Toikowing.: '
Inderiicn of & nedy Sob-Replations (6

g mecommend bo f0a tearg 3] perpawier sban, iH
whpisver form, PRI IOSS N NIEAMANL:

5. Compasition and Rale of Stakeheolders Relationship Committee

Curcent ryrplatory prowlshorns:

Tha Companies Act and SER LOOR Regutapions prowds far detailed provishons on compositien ar.d
role of the Stakehokders Relationship Comenittee [herefmefter referred to as “52C7) and specify that
the robe of the SRC shall ba fafer afie to consider and resofve the grievances of the security holdes of

a listed entity mdluding complaings ralated ta the ransfer of sharas, non-receiit of annual re 53t
and non-recaipt of daclared dividends. (Clck far Defappd Prowisions]

Rgrommandation ard ritiongle:

The raptdly growing infleence of activists in global capllal markets |5 fundamentally Wanslorarg
honw pratlic-carnpany boardt mmerack with irvestors. This transfommation extends v The cobe ¢ tha
biaard in imeestor relations, cognizance of the Importancs of outsde voices, and more transpz-adt
relationsips between direciors 2nd company managers Today, a5 4 direct oonseguencs of
shareholder achvism, boards and exacubives frequently review ksts of the largest sharehakdes in
order of peroenlage o holdings, They then cecide on a consultabiaon strategy. Rary 1o White, thr. 2:.-
chair of te U5 Securibles and Exchange Commission, has aven publick statsd that sharehe ldec

relations are now & board duty “The board of diectors G=—ar oeght 10 Be=—p corirot plmvr - i
shorefickder empagantent,

¥
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Larry Fink, CEQ of BlackRock wrote an April 2015 latter 10 ol 58P SO0 CEDr, wighng them ta have
“ronsitent and sistoned appagement” with their thareholders, And the Yanguard Group has

enicouraged boards of s imvestee companias bo promote communication with sharcholders thwough
7 “zharehalder fMinson comumrithes" o other struchures.

Fecant 2vents i India have brought into sharp foces the e of attive investors grnd mapy security
holdars not juet In questitning the quality of governancs of boards, but also damanding grester and
cantinual angagennd iy the areat of stratagy and significent dedsions made by comprandes.

While tw SAC exlsts i India, currerdy, the Companigs Act and SEB1 LODR Repulations spechy that
the role of the SRC shall be to tonsider and cesolve the grisvances of the sacurity holders of 3 listed
entity, inchuding complalnts relzted ta transfer of shades, non-recedpt of anpual report and aon-
receipt of daclared dividends, The Committas 1: of the vicw that the rale of the SRC is limited and
recommends 8 signkficant increase in i scope and responsibiives 10 include actively sngaging and
CoNMTnICAting with the major sharehwddars of the compeny/Giow it represents, nchuding
ohtaining proaciive Input on siraegy.

In arrkdng st i conchions, the Committee considered several faclors, including that vost directons
asautn that dealing with imeastors is the role of mansgement and vavaniping the composition of the
existing SAC to add strateghc and nvestor skils. In ks deleracions, the Comrmitpes felt that these
thallenges coudd be mikigated through 8 purpesaful reshaping of the SAC By indUcting nies skiils,
Iincitdimg adding an (0],

In adhditihon bo the earsbing role of resphdng the griencances of the security bolders of the ited entity
mecluding complalits relaed o ranséer/ransmission of shares, nonrecelpt of anrual report and
nonrecaipt of declared dividends, it 15 recommended that the roie of the SRC be widenad Lo inchuds
the folowang:

(1) Resclving securlty holder grievances relathng w ssug of new/duplcate cartflcaes, gerwtal
meanngs eir. '

(2] Proactively cormbrundcating and engaging with securlly holders including with the ingtitullonal
sharahokiars at least onee 3 paar along with membars of the Comemlties/Baard/CMPs, 3t may
be required and klentiying actionable points for imgdementation,

{3 Raviewing measures faken for effective exercize of viring dghts by sharenokders,

{4} PReviewing sdherente to the service standards adopbed by the listed antity i rezpect of varkus
services balng rendeared by tha Fegistaar & Share Tranger Ageed,

15} ng;iehing varkeis meeasres and dnitlatives taken by the listed entity JoF (aduCing the quantue -
of unchimed diridends and  encuring timely recelpt of dvidend  warcanbfanmual
reportifstatutory rutices by the sacurity shareholders of the company.

Further, the Committes recomivienyhs thal there be ot least thiee directors A msinksrs of Ihe SRC,
with 3t keast ane haing an (D, Furmer, the Commities recommends that the Chairpersan of the SRC
be presant in the anmigd generzl masting 1o angwer queniés of the security hokiers.

ibg 0, Siakeholdors Reisanship Commiien, | Reg 0. Stakeholdars Retationship Committes.
{1} The Bsted ectity chol consttute 2 | (1) The lsted entity shall constiute A shakehobiers
Gskehelders  Relationthly  Committes 1o | Relstlanship Commitiee to specifically look into ke

spaalieally look mito the imechaniom of redresal v AR M bt A ) Y IO

4D
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of prinvamines of shareholdirs, debantire holdes
A ot Jeouity Bolgers.

{2]) Thet chaarperson of this commmiTiey shall e a
ricHr-akEcubive direcine.

(3] The boand of direchous shall datndd other
meeribeers. of this comumitbes.

i) The roke of the Stakeholgers Refationshis
Committas shall be as spedhed o n PaL D of
thee Sohed e |,

Schegule IE Corporsts Govermanis

Part D {B]: $idkeholders Relztlonship Comamitiiet
The Commnicies shall consider and resche te
grieeanicns of tha security holders gf the listed
entlty inchading compdaints related to bransler of
shoves, mon-recHpt of grnual report angk non-
vtk of duclarad duvicends.

aspacty oF jnberget of sharshhicrs, deberndure bt 5 aof
ither sty holders,

{2] The chaiperson of Whi commates shall be a ncn-
epeit v Jirse o

WW& h

mgm&wmm
M._muw_m

BrFhi-pauri-af-dwociors-chall-detida gahar muienh 50
M "

kehglders Relatio wdhip

Copn onjuee ghall be pregent at the anmsl gencral me 2ting
Lr.prgypar dpaies Sf Lk sgcupty niplders.

[4) The rmde o [he Stakehohdsrs Relalicnship Comn ifee
chall e 2% spetilied 2% Pant Dol the Schdule B,

Sehedule B Corporai Gowdmianid

Bart L ROME OF COMMWATIEE: (QTHER THAMN £.PIT
COLBMTTEE]

(Bl Stakeholders Relatiwnstlp Covmilthae

Ingartion of 8 detalied roles

The role of commities shall Wnler-alm, Inchsde the
fiplgwing:

(3] Resolwing the gricwvences of the secunity holgers (-f the
Isbed ety iInduding complaints  relslec
transferArancmeisshon of chares, non-reoeil ¢f aneal
repot, non-recept of dedlared dhadends, 1zsis of
rew fduplicate cedlficzd ral mestin@s &tc.

2 kgl ] } and ] Lk

dhwghip|ders S MEEE SN near Aldng with menibes

af the ComumittaciBoand/ KBRS a5 may be req ied

g jcfar iy g ACuianabhg panks foy jmpdamental s,

Rlyigny Of MedsUed [ipen (on efpctive esercr g o
o gie by sharshoid

borapwy of pdhegonds tyy the sersce stam.ard;

idoptag fr the Wstéd entity i recped) of wgipys

Triozfar Agent,

Renie GF e wiious measures and Inia ey § kg

By the listed entlty For ceduclmg the quanides o

nciylis dingends Jnd Ansuring timely et ol

Wiuﬂﬂ' Liges

L gt charehobder: of i SoiINREL

El

4]

I5)
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6. Cuorum for Committee Meetings
Curreny regulytory Drow iFhoes:

Currantly, thers i no quorum requirement for meetings of U comwnbttess of the board v the
Companbes Acl. SEH LODR Regulations specilies quovie raquiismeent Toe meetings of the Andit
comenittee but not for ather committees. [Click Fer Cwbaiad Prenilzions)

& iadi S rationale:

ID< bring a0 unbited perspective 1o the proceedings of committes/Board mestings, wiach i praves
the quality of governgnce and decision making. In order 1o pretest the Interest of all stakehalders,
especially mingrity sharahobders, it [ recormmendsd that for meetings of each such commitbes of
the board, the compasivon of which sistutarily requires af east one 1D, (he precancs of at [8ast one
ID may b made mandatory for atiainang quorlim for soch mestings (apovt from the puit commmiitie:
whir® e quorurs riquicdimant reanging prchonged)

. RS G e e
Rag 13 Nommalion and e maration coamin e,

1]
(24] The quortum far & megting of the nemingtion
and remueration commitee shal be sther Lwa
membeis of o thicd of e menbets of e
comimtles, whicheyer i gradtd, «h 3 keact o

tndependent deectar,

Mg 20, Siabeahobders Purlatioodhig Conmrtae,
bserion oi 3 e p-Regylation (A

(3] The quorum for & meeting o 1he Sukenoiters
Fulaticnghlp Comemilites chall be 2lther bang mambers
o omg third of the members aof the ownrmiites,
wiisheveds L= greater, wiih at brast ong ngoypcmienl
Nrector.

7. Applicability and Role of Risk Management Lommittee

Current maiatory provishing:

cumently, SEB LODR Ragulations mxguire the constitutlon of 3 rsk managémant comanittee by the
top 100 listad enlities. There Is 0o spediflc provision in the Compandes Act on this aspect. The mole of
the rick MarGEgement committes |5 not speciied i e SEBN LODA Reguations. (Click for Retoifed
Priviaigns)

Reoommandation s rxtiorabs;

Given the dynamic baslness environmaent, an acthve ik managenent oormmdtt=e i operalive for
idenpficatian, mitlgation and resolution of risks. These risks that are helng managed aperatienaky on
3 glaity basit call for a mors formal siructure, especlally for the next set of hlyrym companles,
Hence, it it racamenendad to exdend the requiretment of a Risk ianagament mummﬂ‘-gtap
Civ Npted ontities by market capitallration a5 against cuorent applicabdity 1o bop T lstend Soities.

i1 addition, the Committes recomriands that, in view of the ucreasing relevance of cyber S&Curiry
and refated fisks, the roke of sk manogement commiktes specflcally cover this aspact.

ar
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Ragulztion 1! Ritk hanagement Conmmitee.
[4) The Board of Arectors Shall defne 1ha role ang
responsibility of Bhe sk Monsgemant Committes
and oy delagate monttormie sl Teviewang of the
risk management plan to the comeribae and such
oty fLnclinng as it may deam fit

(5} The povigons of this mguistion shall be
applicabby £ op 100 Ysted entiling, dHlermaned on
the basds of myrked captiafsation, o6 A the g of
the irnvedka b preyius linandal wear,

Repetlathon 21 Risk Manaamunl turﬂrrin&e.

(#) The toard of deectors shall dafing the roe ang
responsibifity of the Rk Management Commill ize
and may delagale moninving and medewing of 10
risk managarnnt plan (o e committes and 5 ach
cther lunctons ¥ [ may deem it Spch Tunglian

(5] The provisions of thls regulation sholl e
applaable v top $00 SO0 Usted entitics, deterrni-at
onthe hask of marks copltalization, 35 af 1w ener of

the immmediaLe pravicard Mngnal year.

5. Mambership and Chairpersonship Limic

Corrgnt reukbory provishons;

Currendly, in determining the maxinum nomber of comumdtiess of which a dimectar can = 3
mernberfChar person, SEEN LODA Regubitione comsidars anly the dudit Committes and Siakeha’ders
Relabonship Commirtes, [Cliek for Detotled Privdsiong)

Becompendation and raticngla;

The Committes racognizes the imparznk roke that & being played and wouhd continue b be played
by the HAC, which & nkegral to the enlity’s govemnance prodesses. Therefors, In addidca to
recommending 3 higher rurmber of 105 as part of constitution of the HRC (35 vecommend ed ab2we),
it i also recommended that in detarminbng the masimem nomber of compmittees af whidh a dirsctor
can he A member/Chairparson, NAC shoukd akso ba incleded and therety treated at par witl: the

Audit Commidttae and Stakehslders Relationshlp Committes,

= -Propodad; mmm pr:-um In SEHI
H-l;l.ﬂﬂhm

 LE O

Hlmmﬂn i&. lljhm‘iﬂwﬂﬁll nntb-earrmb-er
in morg than 1en commigess or aCt a chalrperson
ol morg Ihan Ive Commipees acrgss Al Msped
WIS N owhich 13§ direTor which shall De
v it s OO

(G} lor o purpose of demermination o L,
chplrpgrronztep ad mmbership of e audit
courrdLipk @nd (R Makaholdery’  Aadabionshig
Comt i b Blons sl BE oo dexed,

Regpiiation 16, 11|Ad:a|:mrshallmthe¢ MR 28T
i MGrE han 18N pOTETHIcbeEs o 300 35 chawpersa ) of
mpre Ehan (e comamditaes acrgss all Hsted entkie s in
which he &5 & (NreCtor which shall he defenmimes 35
Ted s

(b for the prpods of determanacion of [,
chalrpariomhlp amd mefnbarihip of e 20dn
cenmiiiey,  Momingtion  gnd e m ol gtion
Corpuigles  ared the Stokakiderdy”  AafbmonsTig
LONTINNICLE i Shall e Comshde: rex.

LR
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9. Information Tachnology Committes

Cwrgrt regulatory prmyicions:

There ate no specific provisions In the Compantes Acl and SEBI LODR Regtiations on constitution of
an information bechnology Comemiteas,

Recomvendaion jadvationgle:
The Committ=e & of the view that listed entithes may constihe #n infermation techonlogy

tomtwrittes which, in addithon b the visk mansgement committes, will foous on dgital and other
technplogical aspects.

.i.l.'a.'." o' HYAR R RN ] ] AN
[ pbcnisat,

Inprion of 3 i gyl -tjeris {F);

F. Wl mation tadhoobogy commibtiee

T Rftad Gty may constitube M mformaton
lechnodegy commidtiee which vl focus on digieal and
perhnological aspects.
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At SoATaNies grow in scale and operations g0 ghobal, businesses become more comades. Busindss
and structural Ccompaisions (Both kagal and Anandall ofen necesskate the creatlon of holding: and
operating enlities. The Commities nobes that several lstad entities in [ndia ppecate Wrowsk
netwark of eviites — whers oma companies have over 200 subgidiaries, stap-down subsici: les,
assoctates, and |oint venlures. While krwestors bl direct aquity ondy in the listed holding comyany,
they hawe valued the entire business structure at the Hme of imvestmant, Therefare, it o Irmpo tant
far boards 1o ersore that good governance trickhes dowm 10 the sntire strichure, AcCtedingly, tor
provide for bettar transparsncy an the governance levels of dewmstream investee entities ()
Nsted entity 3nd Lo Improve the monltoring of the lsted entity al a consolldated level, tha falle wing
recommendations have bean made by the Comaniivee,

1. Obligation on the Board of the Listed Entity with Respect to Subsidiaries

Lucrant regulgiony provichs:

The Compankes ACt does not provide for the board of the listed entity ko oversee the atfais f lis
subsidlaries. SEBI LODK Regulations, however, Impose specillc obligations on the board of the 12tsd
ankity wilh faspect B Its subsidianies such as: 3t lsask one 1D must be 3 director in unlstod ma izl
ndian subsidranes: audlt commithes to reyiew fAinsncial stxbements of undisted ubdidliares; miaues
af the board of dceclors of 2n onlisted subsidiany 10 e placed before 3 meesting of the Boed of
dractors of the Isted entityg et SERBI LODR Regulations alse prdvlde the threshold for datemaing
*rraterial subsidiary” as 3 subsidiary whose incoma of natwarth exceeds % of the gonsolk:ated
Ircorrim oF nehwarth of the listed entity. [Oick for Delofied Frovisions)

R [T

many Indisn companles operate throughk global and Wdia subsidlarles in view of buskness eesds.
Trwte sybsidiaries e an Integrelfmaterial part of the Rstad endly. n many instances, (tve g:bal
subsidiarie: e as [arga a2 the Inddan Jisted entity, Hende, thess ghobal subsidiariss should ba 3 par
with [ngian subgidieies o the context of governanca, The Committes alsd obzereed Mgt an
approgriate level of review and oversight i required of the board of the listed entity dver &2 unlisted
subsidilartes for protection of interests of public shanehoiders.

Further, tha Cammittes nated Iron Bhe presentstion made by 1CH that based on an anaiysis ©0 he
top 100 Ested companies af BSE lewher the sxisting thrashold for datermining “macerlal
subskHarbes”, bess thatn 3% of the total subshdiaries get clagdfind as such. Thersfora, the thieshold
may bhe modifled to 10% to enhance monitoring and hence govername of material subsidianizs.

In the eparest of better mondtoring at a consoldated fevel, the foliowing i reconemenches:

«  Curfenty, 3E0 LODR Regulations require that at least one 1D on the board of direciors o7 the
listed entity shall bz & director on the board of dweciors of an unlisted material subsl iary,
Incorporated I kvia, The same may be extended to unlisted foreign materal subddian) s as
weall. :

+  Ciavently, LOGR Repulstions siate Lthat the mandgerment of the undlsted subsidiery be regqiired
peradically to bring ta the notie of the board of direcbors of the listed antity, a stabenent :F il
significant wansacwons and arrangements entered imo by the unlsted subskdlary, Howeveer,
unaar the explanakion for ehe terrn shgnificant transachon of arangement”, the term “unl shesd
material cubsidlary” ha: been used, The Committee is of the opinion that sgnifcant

a5
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transactions which cowld be higher than the prescribed Kmiks of even those oompeiies which
are nok material subsidlaries should come under the purview of the basrd of the listed entlty.
Therefore,  wit recommended that the word “matene shol ba dropped Trom 1he
explanat|on ko Repulation 24(4) of SEBI LOGR Regulations,

*  The defiritkn of the tetm *material subsidiany” should be revized to mean a subsidlary whose
Wrecme o ret worth exceeds 109 {frem the curment 208 of the consclidated Income Gr nel
worth respectively, of the listed entity and s subsidiaries in the kmrmedately precading
accounting rear, other than for requirement of appointrent of independemt directors on the
boards of malerial subsidiaries (where M thresholl of 20% continues).

_.;::;,. 2 '1§ P

'n.,m mm

11D b subrbideary™ shall meam 3 subsidiang,
whrcsar IO o reit weintFi ceceds Diventy percerd
ol e pacsoidated incivme or et wirth respectivg |y,
of the Eted entity and W5 subsidiades wn the
immadiate ly precading accouming e,

Rag I, Corporate pwamnancd RibGulniindnts with

reapect &0 Mibsidiary 01 Bebd $ntity.

{1} At bewst pree ndepengent drecior on tha boad
of diractors of the |eted antity shall be 8 oechoe
oo the board of Qrectors of an unlisted mmer o
subskliary, moeporated in edla

K The anagement of tha onlisied subsidiary shall
patodecally bring to the nolcs oF the bowd 2l
divechers of the Exted enlity, & stavemenl of o
Ygiificant rankacions a0 AT Enlered
o by the unfbed subsitiany.

Proigmation.-For the purpose of this repydation, the
berm "signiflcand trangactbon or amrangement” shell
mean any indlveiual irensectlon o arrangemsent that
gupeeds or |5 Mkaly 1o extest] mm parcenl of the (ol
reverr s OF tOLal expanses o BHRA| Akt oF 10Tl
|| pbrlllns, B the Cage monr b of - uil b materll
subaldiary for the immediately precading aooomding
i,

(1¥ch "matertyl spdrhdary” thall mean 4 subskdany
whaty Intomd or b worth sxoesds weaty ben
paroml oF Lhir consakdarsd incoie of nel wonth
rpactividy, of the Nited sntity 2nd ins subsidiarkes |n
the T [anehy precading Accounting year.

Rag 24 Cowpinode povermence regquiremends wikh

ERECE Lo B by OF Tited iy,

(1} At w3t oo indatsend i director on the board af
directors of thar Kited endiby shall be & drecroe on
tha board of dwectors of an wnlsond material
sl dlary, whethar incomorated inindia or ot

gt h ot

e B oreglalation 16, the temn *matera
sbpliany” ghall e 3 sybpdiary. whts
i

ey  compolidged dncome o rnab  warth
regpechivaly, of the Nged epfliy _gnd It
subghdaries In  the | Immedigtely  precedg
FEMDEING VEFT,

() The munagement of the wnlisted autraidiary shafl
pasiadically brng o the notice of the boord of
derectors of the listed eniity, 3 staterrsnil of all
signllcand Drongacteiee andl ATapemenls svibered
iritn By Lk U s bedd salbrshgiary,

Expranapsys -For 1he purposs of this cagulaion, the
e Csignificant crancaction or arangerent” shai
mean vy dinvidudl IRGRCHDN O TaNgEmant [hat
excemts or 0 el 1o eNcaed ben paroant OF the 1ok
revanurs or Wil enpenses oF tolak aises or el
(lakrllnies, a5 (e casa may b, of e enlsted mataeid
subaidbary for the immediattly preceding socounting
WEaT,




144

fepsnt of the Committec on Eprporale Sovivaduce FOrtaber 2027

2. Group Governance Unit/Commlitee and Policy

Lyrrent rapubiiony promisions;

Thare are currantly rd prowsions urder the Companies Act ar SEBI LOTR Regquiations wilh respe ! to
Broup govennants LnFEovernInce cmmiltes or a group powermance pollcy

Aecommandstion nd ratiosate;

I otdler to dmprove manRoring of growp entites, bt & recommended that where & listed entity hixsa
lerge ruaraber oF urdisted subsidiarbes:

1} The Wsted entity may monitor their goyvernance through & dedicated group govamance o it
GOvernance Cominltiee comprlsing the members of the board of the Bsted entity.

1} Astrong and effecive group povemance policy may be estabiished by the entity,

3]  However, the dedslen of setting up of swch a undtjcormittee and hawing such & £-oup
govemance policy may ba beft to e boand of the kehed antlty.

Accordingly, it is recprmendsd thal guadanca to this eFect may be provided by SEBI
Proposed amandments 10 SE0ELODR Repulatioos:
Mg amandrrents ray be requlred to SEB LODA Aegulations,

However, guidance may ba issoed by SEBN stating the following whare a fisted entlty hat muy siple
wnlisted subsidiaries:

»  The entiy may monkor their governance thiough & dedicsted group gowernance Lt oc
Bovernanca Commiitea comprising the members af its board of dirsctors,

s & sirong ated efeckive group govesnance policy may be estabEshod by the entity.

*  The dectsion of seting up of such 3 unitfcommities of having soch B policy shall 1i2 witi* tha
board of diwectors of the Ksted endity,

3. Secretarial Aodit
Current repulatory proviions:

Curcently, 1he Companrwss Act requires a secretarkl audit for listed companles and unfisted
companies above a cartain thrashold, Howsyver, thera is no spechfic provdsion for sacretanal it
under SEEILQDRA Reguiations, (CNck fior Detaited Prowtsions)

Ratommendation and ratiornsis:
Sescretarial functions ace crieal bo eficknl boacd funobioncng. Thereloes, il is reoomnandsd tha

+  Secrefarlal gudit may be made compulsory for il lisled entities wnder the SEBI L J0R
Repulstions [ Mne with the provisions of Compandes Act,

& Secrglarial awdlt may alzso be axtendsd 1o Al matarkal tnlisted [ndisg cobsidiacies. This 1 1x line
with the theme of strengthaning graup ovarsight and [mperodng complianoe at a group kva |

a7
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P i M T s S EH LM P lark o

Clrreni pgrasion 41 SEBT AR Regoaaione 1.
F st ST s

Mo specific pfa;i:hn.

248, Socretaril Al

Every lsted endlby »nd ikt sadwral  wnlistad
subthfiones inporporated in Wdi ghall underokse
swiTelanal Fude and shell sihet with #% annual
ropit, A secretarial auwdit cqport, ghien by 1 comipany
saoralary v practiee, in fueh om a8 may be

prescribied.

a4
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A majority of Indiat Bgted entifies continge 10 be promater driven, with significant shareholding ield
by promoter/promoter group. Tharetore, protection of the mrerests of minority sharehul dere,
scpaclally those of retzil charshabders assumes ven prealer Impartance. In this context, checks aqd
halances on interachions and rebvionstips between Bsted snlitlas and the promolers/signillcenl

shpreholders 15 croclal for good goansmmanos,

The Commities thereiore deliberated at length on aspects such a5 information rights of promaeders,
signilicant non-promoter sharsholders, spproval of related party tansacions and annved a2 Lwe
follovAng racarmmendations:

1. Sharng of Information with Controliing Promoters/Sharehoiders 1vith

Mominee Directors

Current regubabory DroviEons:

The Serurities and Exhanga Board of ndia (Prohitition of nsider Trxdingl Regulations, 1015
(hereinafter referred 1o 25 “SERI P(T Regulations™) provide that oy COmmunication of prourement
of unpublished price sensithve information {hensinadier paferred to & “UPSE) s prohlidted ewcept in
lurtherance af kgltimate purpose, performance of duties or discharge of [=gal obligations. The 3EH
LODR Regidalions piovide for sa@Eble treatment of all shareholders, Under the SEB: FIT
Regulation: and the SEBI LODR Regulalions, there (s no specific provishin snabling mform ztian
sharing by thee fisted smity with spatific sharahalders. [Cilck for Betalpd Prosions)

Rescommssnafation and fationate:

Equal »ocess o Informabion and information symmetry {5 the comerstone of efiolent untionimg o
amy securitie: marksl, This, in lact, is the garasis and Toundation of the market conduct s in -0l
and speciically the laws curbing commurication of UPSE and anssder trading. The I doss, b ner,
factiftate asymmetre accass to UPS) for legitmete purposes, peformance of duties and dschar e of
kegal ahlgations. Thess are sh|ec e standards requdring event-based determinanion,

The Comtmities members recognize that the business reallty b ndia s that a majonity of ihe Lited
Irwllan entities are oontralled by 3 single pramater {of a sel of perenns actng i cotwart] whar the
Bres of comtrol, infloence and iomakdon Mow do not nevessarly Wlow fhe formal and disting
oorporate structure, This s brue lor Indian groups as well as MCs, information fow ooours thn ugh
nformal chennets, matrh structuras and through nondnaes, Generally, thase mey ha for gan aine
bigirssss reasons, such g stratege ransactions, mcluding acqudsitions, mergers, diestament:,
financing, ebc., which often require the support of the prometer to be successful. The slpnlficance of
the role played by promoters is reoogrdzed In the kegal construct as well, where extank regudstions
impeoae greater respoansbllty on promoters &5 compared ta other shareholders in rekathon b o Lain
strateght matiers sech as funding. Further, in a0ikon Lo promolers, thee arg sharehodel s vila
such siraleglc or fnancial asseozthon with the company (sech a5 privada equity invesiors) that hey
are consicared sEnificant by the company and consequantly, alkeved to axercice Lhar
rapressnation and ninrmation rights throygh nomdnes directors on the board of such company

While it 5 récognized that 1ha stetus of a prosgter is akin o & perpetusd nslder requirdng acoe: ; L2
infoannaation o @ regular basls and 16 role of 1he nondnes dirgclor is to protect the interests of the
narminating sharehalder {subjecs to the formar's flducary duty), the Information fkw 0 1ues

a8
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promaters and signlfcan sharehaldery oooues in the “shadows” in the absence of a grasn channel
legitirndzing such information fow, Given tha abuence of a fermal green channel o formation
access and an expliclt framework recognizing, a legllimate right to information of promatess and
significant sharehoklars, &l commynicapion af WPS to promoters and signdlicant shareholdars
(incuding those Tor lepilimake purposes and on 3 need-tg-know Basish are open to regulatony
SCrukiny on a post facto hasis. '

Therefore, the Committes members fali (hat Me ground realilies are at substantdal vanance from
the legal framework and this regulatony white space hox 5o far possibly baen filled in by virtue of
legal interprstarion (o terms sUch a5 Megitimate purpese”, “need bo know”, &), market proctce
and pragmatism, Whilit deriative scanomde Interest may aiffice for some entities to constitute
kgtimate ppose, other companies may need clty on gach lssve. Thh entallz event-based
deterrnination based on subjective siandards which not only leads to ambigeous legal
inbarpratations of “legitimate pirpese™ but alsa bangs uncartsinty i the Business environmsnt and
athrersedy impact; the ease of doing bushnese, Thik haz alzo bed to ereation of a gray 2ona which &
axamined onby when something gost wiong,

ARter e consideralion and detailed delibaration, the Committee members proposed that the
regulatary Framowork should e amended to provide an enabling 1ransparent framework regulatng
tha information dghts of cartaln promoters (ncdvdng promatsrs of the pramater] and signilicant
shareholders 1o reduce svbjecthity snd provide clanty for exse of busines:, alang with appropriate
ard addquaks checks and babwices to prsvenrd avy abuse aod oolawful exchange of UPE Le. to
e Informalion maves fram s ke safe contairer t anothar, The Comimitise resomeends
thal this fremework be opthond! al this stage. in addition, this ramework will not Impact the
appHicabiNny Of the SEB FMT Regulations other than as speciiied.

Cetdlad recommendadkons of the Commlitbee by relathon 1o amendments b the current repulathons
are set pul betow,

i HE : Wi

INFORMATION REZHTS (OF CEATAIN PROMOTERS AND SKINERCART SHAREHH DF RS

Ovlnitione:
4BA, For the purposes of this chapter, wiless he condest gifweraise Teqsnes-
[#] "agrasmant™ means an redmeat ded sccess bo nforpuston Agreement entarad
g et iy Uiy Bitedd 2Rty and the OO umibes Ly

(6] “controd” chall hawe the same meaning 33 ssgred o R under e 3ecuritles 3
£uchangs Boawd of Ingha (Substanval ArgLisiign of Shares and Takeuver s} Fiog ubathon,
013

[C) “rounterpaety” MENS any parson whi
(1 qudifies &5 promeeer oF the lisied enticy el byl by ksal or jggemer wrth rha
pmbers of the promoter group, shermbolding of mory than 25% |n the Eled

' LTy,
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(1) i b dhract ar Mgt contned of the parson speciied in sib-clnise (il or
fil} haz vominated o direclor on the board of daediars of The Tsted etity,

[d] “Datignsted Parton® shall have the same meaning M ssdgned to & under the
Seourities ard Excharige Board of tndla (Prohlibken of Insder Tradlngl desulations,
Fan) Y]

{61 “wipublchad price sanstive Infarmaten® ahall have the same meaning & ssigned 1a
il wreder the Securilses 3nd Exachiangs Board of indis {Prohibition of Insider Trading]
Reguiatlons, h1s. '

Informetion rights urdhér thd &2 ririneiat

450, (1) A Ncted entity may enbar (b the ageaenran in o lion bo prouldng sCoess 0 me berial
nfarmation (nechadetg orpubllshesd price sevcithe Information) 10 the cownterpary as per the
prontciones of Hhels chapder,

{3 Under dhve agresmant, the persons mantionsd in sobedanses (i) and il of chausy fo) of suby
regulatann {1} of regulatbon 48 shall be pronvdded attes b Sy datey|al indanmatlan sdbjoct 1o
1he terme of the agreement, and the persons mentiooed in sub=tlasa (B of ckauss (o) of sub-
regulsdin | 1] of reguiathon 48A shall be prowdded only such materlal dormation & 8 dhared
wilh Live newmenea directoT [n the mormal conrse by wirtose of his directorship In e Nsbed entiby

Terms of the sgreement

285, (11 The sgreament shall [nchecke pronelsnd acapting the pranciples ceb ool beloess, @i Mot
dibrtiryg R Sy M3

(@) Cognrenpaly™ duly (o rmaacat stoict ool dn Halty of &1 ot ] mioemalion,

ib) Each party bo the agreement (o put by place appropniale safepuands In respec of
proietuares for Cormemwcaber amd procurgment oF mabzrial dnfes makkpn pawsoank b e
ardamank, indudng tepormmton of avy Indhideal ropresentative of e Drinkeraamy
wha i 3 recipient of vopubdished price sensitive Informatkon a5 a "Destgnated Person’
undher thee code af conduct Fanmidated in accoedance with sub-regutations (1) and [ 2] ol
regukation 9 af the Securitles and Exchange Goard of india (PrchebiGon of Loder Teading)
Regulstlons, 2015, where necessary.

Kl The counterparty may be categorized a3 a "Desipnated Person’ by the disted eniimy undar
the code of pondect formuolated v Mceortdance with sub-repations (1) and [Z) ol
regulation § of the Sacornitles amd Exchange Board of Twdls (Probbition of Inckder Tracling}
Regulations, 200%, al the time OF anpering (rbo o o oy Bime during 1he subsisbence o the
dJgreement pursuant b0 an ascessmant by the boatd of dreciors of the disted entlry, o
oonguitation with the complignge offeear, on the basts oF the extent of mfprmanion agceie
provided or proposed (o b provided to $Be cocmterpanty.

{d] The ksted entity 1o how p resporsbdity foe the acturscy and vecoty of the motsis
information shared pursdant (o the sgrosrmont,

(B} Thé counterparty mdny cvward commwndcate the Infoemation weceived parsuant 1o the
sgreamend anky in LomplRince with the Secwrities and Excharga Board of iz [Prohibstion
4 Insither Trading] Resulalbens, 2015,

il_The countarpity o prowde the hilowing urdemaking/acknowledgerans 19 th listed
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enkiky;

b thee corarimarparty shall comply with @nd uce the infarmmtion reoshved porsuant bt the
agreamenlL in e ot ancs with, the securktlas [awe; and

Ui the acoess bo Information ravided pUrsLnE to the sgeermont doas not omdarmne
e indepemdence and Mraaoemy of the board of diracioes of the lered eatlty bnoany
anner.

[g] The listad ertity t0 hewe tha fdghi to withbold commmeation/secess 1o materil
infarmatemn iR Case the board of drectars of the listed enbity dotevmnes that

fil  prowiding dtress to the material Farmatian o the deumtarpary is notdn tha inberesis
of thee Nsted enttiy, or

il} thave it 3 conllicr of [charest in the {lsted anthy charng Ihe material infarmation with
b Lo lantarparty, or

flii} thars b3t Tten 3 broach of the agraanent by the cawniss oy sad the 2amwe hat bogn
sslablighied b the bourd of directors of the Hoted sotliy aor e 2oemldee g dulnk t

an e bigabinn,
{h} Térm ind tarmbnetloe of the agreement shal be s follows:
(i} Thetapm of the agraement shall mot ba lss than ome pear al 2 eme,

flij Ir £d2e (h Loambérparly cbacas Lo be aliglbld In tha farné talegeny ia, oRe of tha
bhrée categiries s dpaciiicd n dause (o) of asregulstion (1] oF regulstion 484) to
whith the cotermprty belonged 31 e Ume of entering @l the pgresrnmd, ierg vl
b Br1 Zubomati Lenminakicn of the ageeemene.

(i} The counterpaty shall hava the rght o welaterdly tomindle the agrecmond,
prosded thal the oblgotions by raspact of materal sfdrmation cemeunlicated or
procured ier the agreement shall survbse such birmlnasgan.

[Ix] The listad eniity shol faneg g vight (o undhierally waminale the agreement with the
consent of majority of dréctors of ghe llaked ooy represantang theoe-fgurths in
mmber, prodided that the poonberparty o & marneeee of the comnterparty on tha
taard of derachnrs of the Usted nniy shall abatads Irom sech vwoting,

{1 In asc f the Lermsinatian af the sgreement (other than guplry of e tem of Lhe Boresm anL
i It norma] cousel], the patied may enker bnto anothar cgreamaat ondy afier 2 & month
zooling off perlod frgm the Sate of Lermination. For awaldancs of doubt, any rendwal of the
sErean1ent k1 bhe normad comrse will 2ot requine any cooling off period.

(30 Owce g counterpanly i3 calegonized ot a “Daslgnabed Person”, sach countarparty may he
parmitied b be cmngved from belng a “Desgnated Person™ a1 por clauce (o) of sub répubition
11) of repulption 480 during the sabslpence of the sgreament puriuant o & good lalith
assessmenl undermakan by the board of Srectors of tng Bitad entiy In canseltation with the
comphance pillcer. In the absencs of tych an bssesment, the $3id counterparty shatl coniinLe

to he a Declgnated Person,

(4] & Itsted endily thal walers inte the agroentent ahall dhchos vive folowyg [rBormarkin or
evenl: uner regulatizn 300
(a) lacn o eniereng ingd Use agrat menk
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e} temnination cEthe ygreentent.

acenrdance with this £hospdaer.

(B} the names of th eournberparty 00 SUCH Mgraement;

{54 A listed entiy may enter nto the agresment akter amanding ks sriides of assadiation to
il an enabding prowition authorlzing the ibed enbty th enler inlo soch ageements in

Schaduls (M Farl A

Anpartion ol p how digwce (16)

the ruareg of [ cOUTUETparty.

A- Fugnrs wahleh skl be dischoted withaul By application of the puldelnes for materkalicy a
cpecifind in sub-ragolation (4] of regulapion (20K

16, Tha Baet of entening Imia or termanadion of (he agreement order ragulation 488 long with

Cunien EPFOWE kD in SEBLPIT Raguliions

Proparan inwnted priwider i SEQ| HT Ragulawions

Regalathon 3, Commamitalion of procasmant of
urspshl lhed price sans ik i for rdlicn.

(1) K nskler shall commemiciie, provide, o dlow
access b any ungrubiileed pCe Lo shiive
information, eelatmg L & Comgany oF seourlibes
lsted or propased B JEred, Lr any gerson
i Ghier [naickery sapent whers such
commamscation |5 o lirtherance of lagliimale
purpos, parisrmaoce of dubes or discharge of
l=gal obllgzikpns.

Bl pesyon shall proeurs [hom of caisa tha
Coumrrmansaklo by aroy seshiar of wnpublizhed
price senaihee infarmethon, relating to a
Compamy o saruret|as Sitnd o g odnd M B
Beted, excapt In furthorance of legbngns

P pOses, performnance Af Juekes oo Hlscharge of
heged o bilhgabicns.

13}

Arguistion 3. Communkation or prooeseest af
unipublished price sanaibiva Informadion.

jL Bbg ingdder dhall connmndca be, pru-':.'ith. ar ilewr
poteg: b Ay unpashlishend prico o litles
Erforynatign, relsding Lo B CNTRRDY CF BRCL NhEs
Ertgd or peopeosad 1o be koted, bo 3wy peson
kicluding other Inziders except whare oo
communicaan 4 B (urthersnoe of loglbema s
purpddt, periaranie of dlles or dicohar 1o f
logal obligaiions.

My pactan dhall posewes from or caese Hhe
comsnunleatlen iy vy wskder of unpubdshed
price  iensithee  Wfosmatlon, reliting ic a3
company of tecwilthes kted or proposed o be
fzted, ewcapt dn furtherance of begiti ate
purpee, pertemance of dutes or dsthar;e of
iegal obligarlons,

A i ml Inaks (Erst h

sarye Shall Qe congdened B5 oD |CETIoN _ of
groewiennent 3 unpoblished  price  gencinies
| Ty 3n ik [ bzl
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2. FRe-classification of Promoters/Cassification of Entitbes as Professionally
Managed

furent repelatony prviions:

Prasently, the Companies Act b silent on rechassiRation of promoters, whila the SEB) LODR
Reguiaiions permit reclassification of promotars in Emited drosmatonces,

$EBILOD6 fegulsbions cover maknly four aspects on the subject: { requirament of 3pproval of stock
exchanges, {i) reclassification when a pramotar b ceplaced by 3 new promoter, (M) rectasdfzation
where 3 COMPANY CAMSES B0 have iy promotert {la. bacoruat professionslly maenaged) and hi
gereral conditions. The specific categonies of reclassification as specified in ponits (§) and (K] require
the approval of sharcholders, In addition, in cases where the entity becomes professionally
managed, the aggragute shardholding of a person or group along with parsors actmg In concarnt
(ereinzfter refarred to a “PACS"} should not exceed 1%. {Click lor Detaifed Provigions)

Recommandption aad ivionale:
Tiwe Commitiee 15 of the opinkon that whers thare & ro identiflable promoter/promater growg, the

1% threstiald be be able to dacsify the entity a5 professionally managed it mmm mefits. an
increasa 1o 10% o the fokoudng nessonds:

a  foom the Isted antity’s parspective, if 3 priwnoder fheing 3ol procmiter] dhong with it pramcier
o WAL in agpregate holds bess than 10%, it is pnlilely 1o be sbix o axardse deforts
ool and

+  from the promater’s parspeciive, even after ceasing 1o be in cortrol, 3 ‘promoter’ may want to
condinoe A% A fieancis imestor with 3 sharebolding of smore than 1%, and in such cases, should
not be required (o reduce hisfher shargholing 10 1% o lnwer.

In addition, the SERI LODR fRegulathons alse o not deal with 3 skuation where thire sre mukiple and
distinct parthes dassified a5 prometers, and one of them wishes fo ba reclissified. Tha Committee i
of the opinion thet there ought to b& a mechanism ta anable such mdassification, o snsure that
parcons who may have baen promatars it aee o konger in daysto-day control and manapernont
ard have a low shareholding, should have an “opt-out” e being dassified a2 "profctars™. The
Committee ks alse of the view that any reclgssification would hove 1o be done in o Ralr powd
Iransparerd manner, keepng Io mind the Interests of public sharehokders,

The l:umrrmee aceordingty recommands the I‘nlumnr

In casa the foRovwing concitlons are met;

[} promaters, promotas graup ded PACS cumulatively hold 10% or more of the Jggregate
shareholding aed witing rights ina Rsted anity;

i) a speciic personfenlity thersin |ciassilied o5 a "spedific promoter™), k3 promeies group
a0 PACS comukativety hold kess than 5% of the aggregate shareholing and voting rights;
and

[} the spedific promater of fts pramaoter group of PAC are neitivr on thi bownd of directors of
the list=d mntity (“Listed Entity Board"} (mcluding not having & nomings director) nor in the
man3gement of the Hstad entity anmd are MOT BCing In concerl with other persons fonming
part of the promotar ano promester group.
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then, on request for raclassiffcation belng received from the spedific promoter, the ! lst2d
Entity Board shall eonsider tha same.

Post the Listed Eniny Board's consem, reclassification would require stiareholdkr app.2al
based on the Listed Entity Boand™s {positive] recommendation, The speallc promoter, |t
promater groug and PAC shall absiain from woting on such a resolution placed befon: the
sharsholders for approsal.

; I the case oF 2 promoter, whars;

{0 Swch prommder or ity promdLer growgr or PAC Tor Jhat proincter [sfane nelther or the Listed
Entity Board nor in management of the compadiy nor has a naminee director,

@) oumaolative shareholdng and woting rghts of such promoater and its peotsoler grod; and
PACS goes bekew 10%%; and

{ilij there are no other pereons qualiying 33 promoters of the compamy,

then, on request for recdassification baing receired fiom the promoter, the Listed [ rgity
Board shall considar the sanmme,

Post the Listed Entity Board’s congent, reclassilication would require sharehalder app.ionval
based on the Usted Entity Board's (positive} retammendziion. Al membrers of prom ier,
promater groap 3md PAC shall abstain from voting on such a resolution pliced befere. the

shareholders far apgrovad.

"L provisun 1 681 LGDR Regulation;

—-— = .
-
PP a_ Ny w— ey

SEBl 1 O0R

Reg 1A, Dacoauwre ol Cibas of sharshotders
Conditions for Reclasifation,

(5] Where ab entily becomes prohessonally managed
ad dowes ot have any identifable promater the
mxldting promoles mdy b ordclisified 35 public
shacwholdars subpect o apprcvsd of the sharahdders
M 3 gneer Mt ting,

EApirapion.- For the pUrposes of This Sub-regulgon
an ently may e Comsebered B prokesskmg iy
managed, II-

(i} M percon o groins akong wth peraons aeiing n
cortant t3kem bipether shaldl hold more tham one
p#r f=nt pald-up equity camtal of Hhe =nthy
el g any hikiRig ©f comeerbibles fout standing
WAR LY CAPasitary Receines:

Providid that sy meutusl fund, bank, inusance
Lompany, Nnancal instuskon, fesgn portfolio
investor may Indiddiaslly hafd up to Tam per cent
paid-up equity capitel of Che satity nciuding any

hidding o convent|bles’outianding

Aeg 348, Disclosurs of Clate o sharshakies and
Looom o b oo A eclanalNiestion.

{6} where an endity beoom s professlanally mer azed
and doos not have any identlfisble promses Mo
eaisting prormoten(s] mieey be re-chasdfied as pusle
sharehobders, o0 reteiot of regyest In the gard
frome the promptensl, sebject to approval of the
beaard ol depstors and 1he sharsholders In a gearal
g | i mater prou) _and

i | Nok voite,

Exportgiion, Foo b pyrposes of His sub-raguls o,
an oty ey D¢ confldmred as  professiooaig

mankpzed, -

il HO pbilabdm DR O [rdrofiter growp : long
with personn acting in oeveert faken togecher
chall hodd g Ban oes B per cent pardep
eqully capital of the snkity inclsding 2ry ho deng
of eonvertibleafatdsiandiog warrants/Bapas ey
Recsptse
Frorod o =that—ry—rrtiidela e bk —innue ;i

)
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WHTINLY Darpos | Dory Repeiphs.

(il The promaters soeking redassflcation and ther
PRt My ot as key managerial perssaned in
the ity arky subject to shareholdiy Approval
al For a parsed mot xiesing thees pears from
the date of shargholdery' appral,

lif} The promoter cesking reclassification Sorg with
his promoter group antties and the peraond
Fcting in concert shal net hive any special rghe
through [ovmal or nformal arcangerents. Al
sharahodNing agresments pronting posial rights
00 such dutgning sntibles shall be ermany ted,

bl aF G Lt a Rl
warmalsDopadtoR-Respte

[S) T promiGiersieeaapg-relesiicrdan ad rhelr
relithves merp-dt-ai-Ha-tannerial persermein
thi-entiy—prbi-pelipo-tharchokiers—ppmrows)
L e T T L T L
tha-tabt-p-phisghiiry oooreval- shall ngt e
on the boord of drscions of th fsted entity or in
management of Whe Eyted evijfy or_have 3
npminge gergttor on (b beord of fhe figied
aitaty.

(M) Tha promoers) copkmg—sesaalicasion 2kng
With Mg privmadey proag eniftes pd th parsons
aciing i conCert shall not hewe any spacial rght
terough Fmal or Informed Erangeoands. Al
shartholding agreements granting spacial rights
b such pulgeing entlied shell hiwe Lwsn be
benminatad,

sharghobders for aoperoval, and prosided the olbowing

eordMIprs org met:
[l proenrters gegimober groyn nd peon; Jeting
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£7) Withaul prejudice to sb-regulations (), 234 (6) |
and [Ea], re-Classiilcation of pedwniber a5 aubile
sharhobgars shall he sudnet to the oliowng
Conl ks

st = = m—— =

3. Disctosure of Related Party Tansactions
furent reulMory provigions:

Curemtly, the Comparses but contalne prowveions on disclosure of relabed party Trancs ticre
[Mereinafter referred to ax “RET:T} in the board's report, approvad of the =hacehobars in teotain
cases, oic, Similar approval and dizclosure requirernents are alao reguired in 36 LOOR Regularlon;.
{Qlick For Sretgiier Arovizions)

I e b0 sirengthen transparency ot ratabed gty transactions, the Fliowing 1s repommende £

1] Hal yearly discinans of RPTS on a consolidated basis, in the dizchosure Rroal redquined f.- 35T
iy the annual accounts & per e actounting standards, on the website of the listed entliy
welthan 30 days of potdication of the half vearly fimanclkl rasulls, Copy of the same b0 al:o e
submitted to the stock gxchanges.

(B} Sinct penalties may e imposed by SE81 For falling o make requisiee isC0osures of RPTS.

Iy addidon, the Committee ohegrved that that certain prormoters/promoter group entities wer: not
getling categorised as related partles wnder 3E8 LOOR Regulatlons on account of nol suictly £ .dling
under the definitlion of “related parties” under the relevant stcounting standards and the raly
lransachons with such persons ware nod getdong catsporisad 2 RPFTS under the SERI L DDE
Reguiations. The COMTHmes reconmends that al promolers! promoter group antities that old 20%
ar sbowe i A [isted cornpany b0 be considensd “related partles™ for the porposes of the SEBY |D0AR
Regulations. In gditeon, the Committee recommend: thal dischosures of trensactions with
promcters/promoter group entities holding 105 or rore shareholding be made annualky and o0 &
half wearty barsis (e if pot classifisd as retated parties).

The Committed notad that penaliizs induded o SERN Chrcular Mo, CIRSCROFOMOS 122015 dited
Movember 30, 205 [or beeach of Regulation 33, will be applicable to the recommen:ded
amendments.

L)
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parcifie prowighon on half

wirarly dsoleciwe of APT2

Reg 23, Frpedal #sulls,
{2} Tha llzkpd gy shll sadwnkt the fnanciad reaalts
I w2 PR P!

Josacikan of & ooy ctaey (e
() Thw Esbed endity sholl fubmil within 30 dayws of
pubBeatian  of itz stasdslene  and  conzokdated
fimaricinl edsalit far ihes R3M g, dlzdosures of
rifated party transactions on 3 consolidated basis,
tha Monmiat presxited b e it Sccounhing
stamatherds Mo Smanaeal eSulbs, B0 the Sowk dnthangas
A oo ol EF1 83l 200 Bt wasebeti b,

Rag, 4, dnrves] Eepart

(3] Tha annud rapor] ahaH contsn uvy  nbher
diselosowes pacilied e Compatiies AL, 2013 slong
wilh other requirsanenls a5 speciiad o Schadule v of
these regulathis

Roeg. 34, Annusl fapor .

(2} Ther yrunanl e pot shonl) g o [Hesie:
[} dciotupms of iraranigne of chis Babacd ity
with any person or entlty Gefonedng Lo the
primlen i oemdter arown shich heldis) 106 or

Mg T i 1] i
format ofe:crbed in (he cedwvant Accounlire
Handard: lof dnud re K

(b} semisan gy Oher dischpsures specfied In
Companies At 2013 akwg with odher
rel rements ds spediied in Schadula Y o Hhese
pegulitions _.

Rag {1} Dulinitons

(zhpralated paby” wgand a relatad party ss defined
under sub-section [76) of 3ection 2 of the Companies
Act, 2013 or under the applicable acoumbing
simmndartis;

Prorelced that ihis definstion shall not be appiicabie
for thie it Kaeed by matual funeds which v lited
o7 & Tecrnised stock exchangels)

fagz. 2111 Coafirsbtions

{ehi rektad party” masns 3 rebted panty a5 defined
arsder subesaction {76 of secion 2 of The Coampanies
Ak, 2l of under e applicable accoundng
standards:

Prowided that any parso o 4oty Dedonging Lo the
prometer o promober grg of the llsted entiKy and
holding 0% _gr mope of shgreholdiig in S Hckid
antlty shall also be 7 piiyted porty:

Provided furlher That this dafinttion shall not be
apphcatde for the units Fivkd by mulual funds widch

ary Ested on @ recognited shock exvchangel s

4. Approval of Related Party Transactions

Qurrent regylabony prowis iy

The Companiss Act provides that 2 shargholder cannot wote bO appwovi @ contract or transacton
which may he entared into by 3 company i such a sharehotder i a related party bo that transacion.
However, SEBL LODA Repulations howe a blanket resiriclion on related partiés votlng on any
resohatlon pectaaning bo 3 materlal relgbed party Wansaction. (CIhck for Deballerf Provisiors)
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Recommandation aod o palr:

The Commites dellerated wpon the gap In tha legal framewndk wherain the Lompandet Ao
aliawed rakabad parties to vole on [albeit aot in Tavour of] 3 related party transaction while the. SEB1
0K Reguiations require soch parties to abstain from vwoling. The Commitiee ks of the viéw that
sirpillar te the Companies Act, the SEBILODR kegulations may be armended 10 alkow relsted part 5 0o

chst & agathve vote, a¢ such vating cannat be considered ta be in conllict of interest,

() Al msterisl related party transectons shal
ehuire  approval of the shadsholiers Mnough
ezt lution snd Lhe related paniss shall sbssin frpm
ot on such resplulions whether Lht entiny & 2
refated parly 1o The particuber ransaciion or nod,

require approwsd of the shareheddess  throurn
resoloion ad o B reloted partyss shall i
fram—rSbRE YiRE Lo JpBrove oa SUCh resoilb Tx
vhetier the sty B 3 related party 0 Lo
PETHIC AT b ARSI LHON 100 130K,

7] For v pucplie of this regulation, alf 4ntitles
lalng wnder the definkion of ralated parties shall
abataln froem woaing Wrespeciive of whether the
endity 13 & party b0 the partioobe’ s & il

|7} For the plrpess o Uhie feguiacion, 8 Eﬂﬂlﬁ
faling ungder the definftan of rdated parles shal
alsia-from-veting not wobs to ABDIOYE the releven
transaction dnrespartive of whithdt tut enldy £ 3

"i

(4] AN materid relied party Wansaction sr.uE

ety B0 Lt prthe ol B &3 nden O F T _}

5. Royalty and Brand Payments to Related Parties
Guremt sepulatary provisions:

Currently, there are no specific provishons n the 5681 LODR Regulations per@indng to paymenis
made partaindng to brand and royalty to relaved partiss,

Rgcomamendation and rationabe:

A number of companies make payent teowands ropaleyDeand usage, While royalty poynvent: e
renggrized as thers (s vahe m brand strengih 2nd product techaology, which diive 3ales ar man sins,
shareholders must Ccompreiwnd the terms apd oomditions of such payours. Therefors, the
Committes ancourages al companies to make better dischosunes on the valye a company deoives
frorm & brand or tachnalogy for which It has agreed to pay royaly, brand, or tlechnical fees tc rha
parem. companyfpremaolers, Where royalty pavout lewels are high and excesd 5% of consclidated
reverues, the Copmines believes the temng of conditbons of such moyaly must require sharehd der
approval,

The Cornmittes thérebore recommends that payments made by Usted entibies with respect kg brnds
wage/royaty amounting to more than 5% of consolidated twmover of the Bsted entity may requirs
prine appecval from the sharehobers on 3 "mafarily of minority” bask. This sub-Beit of 5% wi! b2
conskdarad withio the overall 16% [t Lo detarrmine matardal ralated party transactans,

54
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(1) The ksued étity shell frmubite 3 polloy on
mareriphiy of Talated panly irenesction:s and on
dedlineg with related pariy braneaction:

ExplaeLrnin.- A Trans con with 3 néaked parey shall
be considered matarial K e Wansadionfs) W be
entered intn dbidudly or Eken togelher with
prEAoUs TRnEaCHons oming & Al rear, sucseds
ten percent OF (e annual Conaoldsted aattnmy of
tha Nsied entiny a5 per the fast sedited Tiranekil
siatemenis of I izt ot ity,

#ﬂmmnmm

(3} The dsted envity sl formsukite 2 policy on
mateciallyy of rebated perty traMROMNE and on
dedling with rélated party prangactiong:

Enplaiadion. -

1) A transaciion with a relaped party shall fe
comsidered malenal # the wvansactionis) o be
entered nto Mdividually of bdken bogether with
eI rhnciClions duci & Reanglel year, dxcpeds
tan percent of M Ao cowesolidated furmear of
tha fisterd entity &3 par the bl sudited Tnanciyd
shavemenms oFthe Hated ntiy.

&. Remuneration to Executive Promoter Directors

Currant regulaton proyisons:

Whike the Companiss Act preseribes 3 csllng on the cmpuﬂati;m that can be paid 13 direciors,
thees e no Spadle poossions in lhe SE51 LODA Regulathans on maximym ramynsration paaable o
executive promoter diectors. (Cick for Detailed Provigions)

Recoi Sndaticn and (aticol i

The Committes noted warlous case of ddspropartionats payments made o execulive promotss
directors as compared 1o tther executive dlrectors, I e falt thar this [22ue should be sublected to
greater sharahokdar sorutany. The Commdttes recoramends that sharehobder apyroval by dpecial
resahaan should be ragined §f Uhe $otsl Teanunaraton pald:

8] v asingls sxerubve promotar-dirattor excedds Rs. 5 crore or 2.5% of the nat profit, whidverer
I35 higher; or
bl 1o all exeruthve promater-directors excesds 5% of the net profiks.

te is clartied that net proits should be caloubated wder Seetlon 198 of the Companies fet The
Committes Ao recammers that SEM cold review the stats in fulune Bagad on eupedisnca

gainad.
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losqerion ot 3 paw cub-dlougs gl under -
Herubatinn (i

[a] The fees e compensabon pevable bo sxedr ive
dirsttors who are romders of members ol 1Fe
promcder group, <hall be subjeck tothe approvsl o
the sharchedders by special rezolubon i, gen: rad
meatlng. if;

(i the anmual seouarecaon payable o sech
ewecwnne director antesds rupees 5 orone or 3.5 g
cent of the net pradits of tFie Bled enticy, whicheer
is highar; or

{ulj where there is mare than ane sseh dheclor, 11
aggregate annual remuneration B osuch diredioss
it § per cent of the net prodits of rhe N led
Ehiky:

Provacked Whak. the approwal of (he shacehalders
urider this provizlen shali be valld ondy bl eapdny of
term oF tudh direchor.

Explanation: For the pamoses of this clause, et
profits shall e cakaned a3 e #3500 198 of 1ie
Companles hot, M13,

7. Remuneration of Non-executive Directors
Lurrant vegulatony providona:

In Cage of mve-exenuthne direchors, the Companke: Act reguires the approwal of sharsholders ko any
remynaration payable 1o sweh directors exceeding 1% of the net profits in case there i a man: ging
dirsctor of whaks Ume dicsctor or anager and 3% in obher cases, Az per SEBL LODR Regulathons, tha
badsed iz requirad to recamimend 2l fees and compenzalion to be paid to non-eoscutiee diresions,
[Qick For Deteiled Frovssior)

Bacpmmendation i cationaie:

The Commitiee debiberated vpon manageral remuneration based on the dar aveilsbie and
observed that terldin Ron-executive directors (generally promoter directors] wers rece vird
disproportionate rerunaraton from the total pool availabls vis-dvis all other nonesxecthe
dlrwetows.

Based on its deliberations, the Commitbée recormmends that D (ase the remunaration of a ziwel:
non-exeulie direceor exceads 0% of the pool belng distributed to the non-eecutive direclors 35 9
whoke, shareholdear approwval shoold be required, Howewar, (€ 5 derfed that the promotsr <hoed
Al b Allenard bey e

Kl
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vtertban af new  sub-chanse  [ca) undar  awh-
regulation 5

ol The approval of shareholders shall by obrakned
every year in which the annual ramansration penyable
ta 3 shigla non-sxecutive director puenmdt fiky par
cent of the balal anaual rewuneesion payable ro

nom-evecullve  diEcners, ohving  deballs  af e
rensinasation (harsol.

8. Materiality Policy
Lurrent regulatory provizions;

Currently, SEET LOOR Rapulationt require listed antities to farmulste 3 polity on matedality of
redated party transactions and on dealing with related porty trensectlons (Click fer Delgifed

Lrovizion;)
Recommendytion pnd.rationply;

The Commities considersd that while seme companies have formulated thelr matenslity policy,
they hane not spelt o any threshold Nmits ior determining materiably and theraione, snforcement
I soct cases hedomes difficult. 10 was theralore dagddad that cear thesshald Hmits, a5 conskdwrad
appropriate by the board of directors may be ragquined 1o be disclosed o the maten iy polley. The
Comumittee also recommends that such materizlity policy shoul be medewed and LUpdated at leagt
e em*.rthreemrs

mmﬁpmminﬁulﬂmmm

mﬂmuhﬂﬂmm

{1) The Hoted entity shal Fomulfste 3 palicy an
atariakty of related paty trancHtiont add o
Qi ineg wiikh redated party ranssdhio st

' 'm:mmmﬁmmmm

{1} The ksted entlly shall fommdxe & policy on
malarigtty of retaled pamy Wasabons and on
dealing with refated party bransaChion Mcheling Cign

bokd I )
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Hsdosure and Lramsparendy widerpin good governance and the efficient funciioning of she maikets
A corporete govarnance framawirk shoukd ensure that timely aad acourate disdosure is made-n 3l
material matters raparding the corporation, mduding the finanadal situation, business perform ance,
strategic shifts, cumership, a0 governance of the Company.

feagulations In iz, harve driven & krge part of ke disdosure and transparenty GONSETUC, expe Ciglty
for listed onitles. While companbas, b generl, comiply with 1he regulatory minimum, Coe
Committes encourages boards and manapeinenks b wew distlosuns and (ransparency as a me: =5 10
bulkd trist with skakehalders and to proactively disclose materad information that may i Jact
deciion- making varlables.

Accondkinghy, the Commitiee makes the Toloving recommendations:

1. Submission of Apnual Reports
Cutranthy, under tha Carmpanies Act read with Companies (Accounts) Rules, 2004, for lkshed el ivies,
the Flnanciyl ctatemants may bé ool Gler-altg by elsctronic mode tsuch mambers (odding d-nest

serurities] whosa emall [ds are reghstercd with the depasitony fof communscation purpozes, ancd by
dispeteh of phwesical copies in 201 other cases,

Honwesar, ursdar SEBI LODR Regulations, soft coples of the full annsal repont are reguered to be sent
o ol those shaeshobdes(st who have registerad their emall addressias) for the pUmsase, hand oopias
of siatement contakning the salenl feature: of 3l the documents, a5 prescribed in Section 178 of
Cornpanies Act or rules made theraundar b thode sharaholdar|s] wha have aot oo registered and
ard coples of Iull anpual repors to those sharehalars, who request (or the same, Fudher, Ladar
SEM LOOR Ragulations, the annual report ks required to be submbted 1o tha stock exchange within
23 working days af i beng approved ad adepted inthe S5k, (Click for Detoied Prowisions)

Bacgmwngndation jod ableighe:

In tha Ererest of spnronmental respaneiblity and 0 visw of inoreased ddgltal access, € is
recamimended that only & soft copw of e annual report shoudd be ghoan to s sharabolders -oho
have reglerargd ther email addrosses elther with the compamy or with the depasitary, unlese the
sharehalder specifically acks for a physcal copy. Ondy in case the shareheddar bae ot prowded
hiafhar e-madl eddress, shoubd hefshe be sent 5 herd copy-

The Commdtize ako feft thet theve s 3 need to consider making moble rumbers and enail
sddragses compultsory for demat accounts. The Copities is also of the view that SEBI may con: ider
takirnd up with the depositeries the Baking of all demat accounts with Aadhar, wherein depociiories
miZy be permitted bo pick up infermation [ke bank account details, telephone numbers and 2 il
addrasses from the Aadhar database.

Further, the Cormmibtas (s of the apirian Ihal reguiring disdosure of sondal repart to the pochaoges
within 31 warkng days afoer the AGM resuks in delyped dsclaioes bo the sharcholdars. Therefare,
it i recommanded that the ancusl report may be disclosed by the kbed entity bo the oo
achanges and on g wobsite i the Tollowing menner:

*  Copy of the annual report sant to the sharsholders along with the notice of the BGM 10 he
disciosed not later than fhe day as dipatchad bo the tharaholders.

E3
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| *In the @vinl shareholders approve any amendmets o any portion of the annpsl repart, then
: the revisad copy (wdth detall: of and explanation for the changes s¢ approved] is bo be sent ne
- later than 48 hours afoer the AGM.

Fag 34, Aanusl Repart. Hu . Arlmal Rq:rwt

1) The Bsted entity thall submit the andual repoet 1o | (1) The [sbed mtty shall subimit the-aarval-rapart o
the: stoCk enchenge withen twerty ane working days | the siock sxchange sog publish on its website:

of It bamg aporowed a0d adopted In the anmual | wilhin-teoty-oneworking-daw--H-bema-pprevmd
general meating a5 per the proviaons af et | ardadopbedi-the-snnuadgengmpbmpeing--per tha
Cormpandes A0t 2093 prondislans-oh the-Compariar-hptepiink

lab Copy of Ihe anmual rgport Gamy 0o Mbe
Rag 36, Documeats & indormadion bo sharetoldars. ahprefvlders aloag with thy notics of the Janygl
{1} The listed emtity shal send the wnud report in generdl gwetine pot Bber than the dpy of

1he follpading mannier Lo e shreholdnrs; tof di 8 I
(e} Soft copees of Tull sanwal repom ko al thaze ({b) i the  cvent sherehobdors agorovg _yiv

sherehpidens] who havek registered their amendm a figlal
o] sckdressies) for (R Pl poss; P i)t ripse i gata Al

Rag 35, Duiniamibiaris Ba Irafod vcrtion £ 3 Parid sy,
(1) The Mibed antity shall sond the sl report in
Thes TedicowATTg s b0 Uhe Sharahokdars:
(&) Soft coples oF hil 3nnuat repont B e
tharaholder(sl who have cegistered
Al Mdreses) ior-tha-fueparr Ggr wikh
g lis\ed gotiby or wath ny degository. |

2. Disclosures Pertaining to Holders of Depository Racaipts

Cuprend regudatnny oiovisom;

Currenth, there B no spectiic provision In the Comganies Act or SEBI LOODR Regulations on requining
dischosures of holders of Depository Recelpts (ADRSIGDRS] Busd Dy IB1ed eniiies.
Rgrommenciatian aind yationsls;

The Committes bellevss Il transparancy’ in undersranding a company’s holding strectuce and
voting rights requbres dsdosure of the holders of the depesitory receipts and not just the name of
the overseas depository that has issued the depositery raceipts. The Commlites recogmibac That the
member of the listed entity for the puarposa of depositony recelpts Bruance i the overseas

depositiony. Howewer, the Committee notes thal the information of hoiders ol the depesitory
teceipts s svallable with the oversess depositony. Tharefore, the Commitbes recommends that:

v Indian Isted entity should obtaln Setalks of hobders of sy globol depository racaple (52 ﬁeﬂned
urwler the Compantes Act, which inCludes Amenican Depository feceipts) istued by such entity
frivm the ovarseas deposiiony at keast (0 & manthby hasls,

a  Pasad on the nfomation shared by the dverseas depository, the lstad ety shall disciogs
detaik of such holders of global depository receipts who hold more than 1% sharsholding of the

ol




Pl

Regrard of the Cosmities an forporgla Gorermmicy | Oetabe 3017

entiyy b0 the stock exchange as @ part of e disclosure on sharehalding patiemn n a qua erly
Easis

This would enabde transparency in sharshotding and consequently in voting by such shareholdars.

o

R T ®in h

SCorfan A SRR ODR

Py sy e TerrrchoL ::Heg . Hulﬁu of -me-ﬂfled mﬁﬁu and

shargholding pattern

Iragribon of pow sub-redyihonsf$4) and (1D

{14} The statament of heling of seoarhbes and
shareholding pattens 3% ekeifled i claga (1] bove
thah clude detadls of namses ol herbdard af Ll
deposilony retelpts isusd by U fisted antity, ©° any,
hialgling more ran 1% of the tatal sharehobding of 1he
antlyy,

18] The listed endlties shall obtam the infosmation on
hobdars of global depositony receipts idoed b the
gnfily, f my frpm the overdede daptglony al lesst
ance every month-

3. Disciosures Perl:alnlngm:credil; Rating
Surrendt requlatory proviglons:
Currently, there iz no specific piovision in the Compandes Act with respect o discdosure oF credit

retings. SEEL LODA Ragulstions require tha dickosure of revisiong in credit ratngs, [Click for Detofed
Provisigns)

Recommerndation ond rotionale:

Currently, listed entities are required to discloss the changes b credit ratg for diffacant
irgtrurniems from tine bo tine 10 the stock exchanges &5 and when changes happs

The Committea i of the oginken that an updated Bt of all cradi Ptings obtained by the Nsted antiry
b miadle amaable an one place, which woubd be very belpdl for inestors and other stakeholder:,

I 15 theralore recomwnendsd that the Rted entity may be required po dsdese all oedlt rafings
pbtained by the snoty for 3l 115 pUtstanSng instruments aonllly 10 stock enchanges and alse o0 bts
website which shall be ugdabed on 3 regokar basis 25 and when there ks any changa. (o additkown, 2EB
m2y Considar rgquiring the credil rating agancies and The stack swchanges Lo sat op a mechanises by
which the ratings may be sent diractly from the cradit rating agenches 10 the stock exchanges.

{Z] The listed entry shall Jissgeimaly U folowin:
iRiprmalUmn o (5 weelsipe:

tortion of 4 ney 34 clouce I

65
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(rd i credit ratimgs abtaated by the sntity For sl s
cAstandng intbryrmants, updated wrwmadinbaly a:
and when Ihaee 15 30y revlshon noany of the ratings,

Sehaduby V= Annud Rapart

£ Corporitd Governancs Report

The Following dischosures shall b made ' Ehe
ukefion ah ihve oovponite govenance all Hee angl
M Py

{9} Garrvprul sharaholcdr nlormabion;
Lostartion ol & v funb-glaasos (o]

b Lisr of aib ool satings ahtaiad by the entity
aborng with Ay revitions therebo duing the rd ovant
Famarazind s, B all dabr Instrumsnts of such eneksy
o a0y Mo Sapeacil prograrmimet o 2ny sehome or
propocal ol (he Ritad snzily nvohing mobill zation of
Furuea, et st [ Iradlian o Msrcacd,

4, Searchable Formats of THsclosuras

L0t Toginlxhocy prwrsions:

Currantly, there s ng specific provision in Componbes Act or 3601 LODR Regulations with respect to
"searchabiity” of the dikcosures,

While saveral deckosiwas (hoth svent based and perbodicl have been mandatad ander appicaibis
biw, cartsn concems ware raised on tha mannee of presentstion tharsol by lEted antities.
Lpeciically, information shared [3 often not b *searchabbe™ farmats (La. F an dmvestor wishas bo
seanch for @ particular word or a phrase in the volurninous dsclesones, hefshe (3 snoble ta do 50 due
1o thvr Formaks of the documends, especially scanned dodumenis), substantially constraning the case
ol ravidw,
Accordingly, it is recommended that all the discloaurss made by the [ted entity on s websike and

- sulamifted to B stock sxchanges should be In a searchable format thot sllows users to fird relevant
|nformabon eagly. Speciically, the Conmitiee recomivends that all disclosuses miade 10 the 510k
axchanges by lksted entickes sholld be in XERL formak

T mmEnihg
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[ artion of 3 neyy sub-Regubation (0F

(1) Al disclosucas rade 10 soft copy by the JBhed
antity chail be i BRL feemat o the shéck Exchinged
and b dny sanichable formad on g webslee.
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5. Harmaonization of Disclosures
Current ragelatory droyithong;
Currently, thare |5 no specilic provison in the Companies At or SEPI LOCK Regulinions with respect

to hgrmonitedfstandardited diszeminadon of dischosures madk by Hhe litad entities rpas welyipes
of stock modhangss,

Rgcomencegation gnd rotlonals:

The Committes felt that in the astrence of such 2 mandated, harmonized distemination of
disclosuras, thers coukd be 3 risk of dischosure arbitrage. in addition, multiple disdosure Faemvats in
differant excbianges ¢ well as to the MCA place an unnecessary cxnpliance burden on the 'isled
- anthias without ary Congequant benedt.

Therafore, i 15 repormmended that:

" Tha stock exchanges shall oliecthsaly harmonise the formats of tha disciogures made by the
Est=d entities on thelr respective websiles ne ater than April 1, 2008,

& The stock exchangss shall aove to disclosures by lisred antities on exchange platfonms in XBRL
lorenat in [abest mmilable toonahny fo [3ter than Apl 1, 2018,

s Further, a comman fing patform may be devised on which a Nsted antity may subimitall filings,
which coold then ba disseminaied to all exchanges Simulaneoushy, Tha evchanges shafl
introduce such  platform in consokatlon with 3EB by April 1, 2018,

*  Tie disclosures filed with tha exchanges imay, 45 Tar as possikbe, be harmondzed with the Filings
il b MCA,

Proposed amandeeants to SEE] LODR Aegulytiors:

ha AT nay b peguirgd b0 SEB1 LODE Regulathons, However, SEBI may consader issuan s of
a drculy bo the skock exchanges I this regand.

&, Distiosures Periaining ta Analyst/institutional Investor Meets
Courvant risubatory InoviEions:

Currénitly, SEBM LODR Regulations require the disclosure of schacles Far anabet or Inshibutional
investor meethngs and presentotions made by the listed entity to anabysts o institutlonal rvesgs
on its wehsite and to the stock exchange. [CHck for Refatlerd Provisions)

BEconH I Ciation pad fationgke;

The Commiliee was of the view that the dischosure of schedules of analystfinstitubional investor
R INGS 05 N0 Senve vy practcal purposa, and there hava Deen Psances of s misuse, Hanoa,
the Comnities recommended thal the discksure Ol tchadulas of analinlfinelictionsl mvesior

meelngs may not be required. To ¢y, the Inlormation to be shared at such meetings ha o ke
shincthy in campRancs wilh the SEBI PIT Régoiarions.

T
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{2} Thet Nsted entity shall dicsamimete the following
indareathon on its websie:

(o) schiedule of anadyst of instiutiongl nvesor maak
il pregentations made by e lsted comy to
wiahs of inshilulendl vestors Smulaneolsy
with subirslssion to stodk sahange:

e foRoning $hal be Suentyinformation, upan
gcturrenre of which Ested entity shall make
distiosure bo stock sk ange1):

15, Schadub of Acddhst o Insthutional nvesior
gt B prefineatlons on financial resplts made by
The Kstad #ntity 10 3natyts ar (it Kot imvesbors:

(20 The Iisted entiy shall dieseminaie 1ha Tollowirg
i I on g el

[0 ) SEREE oA bR P b oA e L
B presentations made by the lkted ey to
andtysts of Instiutional Wewestnes shmukaneousky
With Sutimisshon 1o stock sxchangs;

SHEMANE Wi . PAKY 0; DSSCLOSUNNES OF EVENTS
QR INFORMATION: SPIQALD SECURITIES
The following shall be wens/mfomution, ypon

ocourrence of which Rsted endity shall makos
hw'mmhmh:uds}:

15 - - -t LSO T8 . - i
i -nd-p Prasentxtbors on Aramcal el mgds

by the fisted anlity t0 analpsts o Institutiongl
L :

Approprite modilications may abko be made to SEB droular Mo, CRACFLCMDYE XS dated S2p 9.
M1E,

7. Distlosures of Key Changes in Financial Indicators

Curranthy, thens s na spaciic provison in the Conpanies 4ckof SEBI LDDR Regulations rvuiring an
entiby with lisked equity sharss to report key changes In certain indikabors and explamrations for the
same, other than general disciosures in the Management Pisausslen pnd Analysks {MDEA| saition of
the anrwal repoct, [Sbck for Beiolied Provigions|

Resornowtadation and rationaly.
While the periodic dsd esors of fnangial information and dischsure of matenial evensfinfermation

Is mandated for Ested entities, the Cormumdttes condideced that in addithon 1o the sema, discksunas of
sgnificant changes in kay financl indicabars alownd with reasons therecd would enable the Imasions

o furthed compranend the company's himiness and financtal performancs,
accordngly, [t s recommended thar all Bsved enthies may ba required to dsdose I the section oo

MOEA n the Annual repart, certain key financlal rabos lor sector-spedific equivalent rathos), as ..

appHeable, wharsyer there k5 a change of 25% o mare in 2 partukee financial year, along with
datalled axplanations Ibareof, [ncluding:

1. Dabbors T reaer
X ivendory Tumnower
3. mterest Coverage Retio
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4. Current Ratic

. Dubt Equity Ratio

6. Operating Profit Margin {5}
7. bhat Profit Magin ()

Iy ackditian, the Commities recormmends that the Nsted entity shall dinclore any change In Rature o
Miat \Wiorth along with B detalked splanation thaneof respactive of te percantage ol change in the
finendal year under Bk Sme seotion,

Cm e =

e I'-." - L. . . :.:- 2 :.

B TR

_— - . TRT LA .. T sm““[“;“m = -
n F| A

1 This section shell Incude distusdon on Ihe

folicwimg matiers within the Bmbls set by t st

entity's compatiolve posdion;

insartion of e sub-clauye b god [IL;
{1} Datails of signlilcand chanpes [le change of 20%
Or feixe &% Lompared o the immediately previous
Hrancial yade) in key fnanclal mmtios, along with
datalfed srplbanations therefor, Including:

G} Dablbers Tursover

0} Imentory Turiover

O] Inferest Connkrap Rl

(v Curranit Batio

v} Dbt Equity Rt

{] Dyperabing Priofit hMangin (4]

(i} Met Prant argn (%)

o Secbar-SpecHl dquivalent ranias, 45 BpEticape.
Gif Cretals of any chamge In Retum on Mel Workh 25

compared [p the immediapsly presious firandal
yaar glomng vith 3 dataded enplangion thereqgf.

8. Lhilisation of Proceeds of Preferential Bsue and Qualified Instituticnz|
Ptacement
Curyenyt eeppdatory prgvitions:

Cueanthy, SEM (e of Capital aml Discosure Requiramentsy Regolations, 2009 {(hereincfter
referred bo o5 "AEE ICDR Regdotions “}require pedords dckosures on uilbmion of I3see proceeds o
e of publc ksoes. However, these disdosures e not required for funds raised by wav of
el aranrial albodrrents at P, [Click for Qefriled Prpsdaions)

Sacomun ngdation and rajlonale:

The Commitiee fele that for better transparenty, appropriate declosures may be requirsd on
ubliisgation of procssds of praferenplial lsmyes and QIPs Bl the time such proteads e wbilted.
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¢hl] Uizakion of hwwds raksed through preferential
Algimen] or R ondevtaben in the relevant
Anancinl yesar, untl such funds som fulby willked

<. Disdosures n valuation Reports in 5chemes of Arrangement
Lurrant e pulatong provisions:

Cumently, there {5 no spediic prowision in the Compankes At or SERN LODR Beguiations patathing to
dischosuras of the bask of the waluaton srrvad at in valuathon rRparts or requirement of dedosure

of asemla and Nabilities of the rebevand eatities which are part Of, or subject 1o, the schemes of
arrangement,

Relpmmenciation s rariapialk:

The Committes nobed that K hes baen observed thet there are divergant market practices af

dischkosures made in vl aion reports od He schames of arrsagament Jnvaking I5ted sntiGas. This
may kead shareholders not having sufficent information te mekes an Infommed dedsion.

Therafore, in the mterest of full dischsurés 19 the Irmmestocs, it B rectiemended tha:

»  SEBR[ may consider isamng puidelnes for overall mprovemant [nostandands of informathon i the
valuation reparis that aee ricloded as part of wchemas oF arcancement dEcioPes.

+« Spedic @scosures on assers, Babiiies and tumover of the sniithes iwolved should be
dischosed in the valuation mports on s6hemes of arangenent.

Mo arEnditents may be required 1o 5604 LODE Aegulations. Horeivar, SEBI may congider amending
iy creudar detad March 160, 2017 on Schemes of Arrangermseni by listed entithis in this regard.

10. Disclosures Pertaining bo Directors
CuNTand rpeulabony pooyiiions;
Cumently, SEBI LOGR Regulations provida that at the time ol Ihé appointment of a director, the

mamves of [itad antities In which the propoced director hakts drectorship and membership of the
committeas are 1o ke disclosed 1o the sharehobders.

Bgcormesniation yad radongle:

The Committee fett thot Tor better bantpatency, It k recommanded that dieclosures on deizik of
direciorships of a direchor a5 ncludad in the Corporsta Governance soction of 1ha .i_mmal H?-pnﬂ
may Socknally indude detailks of director ships le.g, Indepandent/enstutha) [ other listed entitles.

T
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{2} Baard of diectors: (1Y Agard of drectors:

) neomber of othar bosed of derectors or | [c] dumber of other toaed or commitiess i whit. 2
sorwnittess b wiich & directors b 3 member oF | ditettor 13 2 member o malrnlrmn, B
chanparsomn;

11, Cisclosuras Pertafning to Disqualification of Directors
Currgnt copulatory prowisigng:

Cufranthy, there &5 o provision under tha Compsnles Act or the SEBI LOOR thal requiras a
conlimmation on o regiler begs of the dinectars of the company not having been bamed to & as
such by any regulatory authoritbkes,

Re:ommendetion s vafsong
The Carmmittes felf that vestors are giten unaware whedher Lhe diractors of the Lompany nave

bean dabamad from 3cting as directors of a company. Therafors, the Commities recommended that
dizebasiras on this basis be made in the ancaal repowt 35 certiliad by a practising company seonatan.

Hu:;puclll‘r: mmmn —= ':-dwmmr Alnuul rmm
€. COmpondle Govir nmnce Repon:
{10) Cnheey DASCRSures:

RuserUoy o5 mew sy (hayea [hE
(] 2 cerlliicate fem 8 Cngany s3creary o

pracuice that vone of the dreciors on the loaid of
the coipany have been debarred o disqualified
from balng apgeodnied o Cominwing a: drectos ol
CONMpRnies by U SEBMICA OF oy Such statulpny
authariny,

12. Disclosures on Website
Current ry puly tory provilony:

Currenthy, a5 per Regulation 46 of the €64 LODR Fepulations, a Ieted entity s required bo maintain a
uncticnal websie corraining the bask infarmation anaulr ks2ir {Click for Qetaied provesonst

Rgccamengndation gnd rationale:

The Computtes recormmended that companies shal maintan & sepaeate sectlan for Fvestons o4 (1
wibsite and provide 3l the inlommatlan mandated under Regulation 45 of SERI LGOR Regolatior < 14
a separate section, to snawe ease of gugilabity and access of pertinent Informatien in ooe placs 1
Inwestors and ragilators alie,

s |
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Aegulation 46; Weliis,
(2] The [izled antRy shal disseminets the following | {2} The Ksted emtity shall dissminats the follcwing
WnFpema o o K wstisite: e raion o s wedrs e ynder 3 Je0aryie saction;

FIITY IR

13. Distlosures of Subsidiary Accounts

Cytrant Iedpdstony prowiiions; .

Currently, proviso to Section 136{1) of the Companias Act requires every compawy haning 2
subdiciany 1 place separate sxlted accoonis in respect of each af I abskEany on ity website, if
amy. Further, a3 per Regubstion 46 of the SEB) LODR Regukitions, & Ested entity (o required 1o

madntain a functhingl website conteiniog the certadn speciffed informeation. (Click for Setoded
Prgvizions)

Recommendation 300 raficaale;

In the spirk of rarsporency and eace of reference for public sharcholders of Ksted entitias, the
Committee recomimends thit @ lstad entity be required to have audited financial stataments for the
rabevant financlsl year of @ach of fts subskiarkes avalable on its webrilte ot leest 71 days bafiore the
dake oF the yrresal genara] meating,

g L

R e fon hﬂ!l"-qﬂj

- 1
Mol Bty 05 W I
2} The Estey] enbity shall ot soneate it dobowing | [2) The 1sted antity 1hall dissemingie the Folowng
arfear vl oy o s, e bt : .

14, Disclosures on Long-term and fedium-term Strategy

Currend mesulobory i ons:

Currantly, there is np speckic provision on dclosure of medium-Letm s |Ong-termh strategy under
the Companies Act, 2012 or SEBI LODR Regulations. .

Eecommendgiion jnd cotionalg;
The Committee racommands that i ordar ta provide for disclosures pertaining Lo siratagy of the
entity, aspecially the wmwdium-term and bong-term  strategy (N e with the Committee’s

rECTNTECFon Chat Boards devols mwe fire ou shrizteg), 3 guldance miay b issued by SEEN D
lsted entities to disciose D medium and long-kmm stratagy i their annual reparts Under the

2



23

Heport af the Coramifdes on Corporgle Govainonce | drfehor 017

MOEA seclion. Iy addition, entltizs should artlculate o clear set of bag-term metacs spadiic to- the
company’s kg term strategy Lo allow For approprlate measurement of progress. However, zach
ety may define [ts own thme frame with respect o medium and long-tem siece € wosld vacy
BCA055 EntIHEs/Sectars, SHme examppes of Strategy and metrics in this regacd that may Be constd-ered
are Incuded in Anveinosrd 5,

FuRhET, SEBI may review the status In future based on sxperiencd gaivid.

"mmmmmrnm mﬂﬂ:ﬁﬂlﬂu" EE:

Sﬂndl.h U*lm:nlmpuﬂ:

8. Manmpement DErnssion and Ay
Iregriign of a wew b -Tagse (1)

(Z} Undar thls secikgn, the listed matity miyy Ao
disgdose, wrthin the miks set by B2 Cofmpareiog
postien, It medmar—enm and borg-uenm Stixlacy
bxed on & e frame as determinad by its board of
diractors.

Hu:pm:iih: pi'mﬁim

15. Prior Incimation of Board Meeting to Ddscuss Bonus 13sue
Cunreod copulatory proviubnns:

Curranthy, SEBI LODR Repgulations requere prior intimation ta the stock sodhange about the macring
of the board of directors In which a proposal for the dedaratson of certain items Inchding Beanus
thavas {5 going to be dlscussed. Howeywsr, where the declarathon of bonus by the lished artity i pot
an the agarda of the moeting of board of dirctors, prics ndmatkon iz not regueired to be glvea to
the stock exthanges, {Qidk for Detoited Provisdon

Recommenadation apd ratongle;

The Comnivtes Rt that in view of the price sensilive nature of bonus ssues, advence notics for
consideration of bonus issve by the board shoukd be required to be submitted to stock €xcharnge:.
Accardingly, it s racommended that the provise (o Regulation 13 in the SEBI LODR Regulathons oy
tva dropoad .

Z9, PrIOF lingtions
[1) Thee [Eed @iy 3hgll ghok pelx inlimation to
S0k pchange abvut the magling of the boand of
drectors W wAech gy OF Th fDlowatg proposals. (s
dure ta be congadeied:

(] the propasal for declasaion oF bonu sncunibies
witeirg such proposal (5 commisnicated bo the poang
of directers off the llF5ed entity a5 part of the agenda

papaTa:

Frovided 1hat in case the desdiimtion of bonus by
tha Bstad entity s ot on the spends of shit meetfng

I9. Frior mbmations
{1} The |sted sabity choll pive prsr INmatlon 40
shock exchangs aboui the mepting of the Dogrd af
direciovs |0 which any of the folowing propassls is
s b0 bet ook

I the proposdl for dedsraon of kdwes 3ecribiss
whare Jych propdiil B commumcaied to the bopod
of R ectors of the Rbid subty 35 part of the agemuda
e

Pravi o=ttt e v

Hre Ncto et .| o ol ﬂ

71
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of boad of dector, picr intieaion K not | efboardobdiremant i ariniet - ol gl ad
mequired ta be pnin 1o 1he sock machengals), to-ba-pleenbo-thaslosb-anahangali).

16. Views of Committess Not Accepted by the Board of Dwectors
CAUNTSOT PREUAMOTY Orqyithons: '

Seversl prowisions of the Compankes Act and the SER) LOCR Regulations requine the committess of
the board {Inchuding the sudlt committes dod the pominaiion and remuneratien commites] o
consider and recommend certain mattess to e board of directors. However, excapt For Section
17718} af the Companies ACL (i nelakion o the Audst Comenittea), thene is nod grovision foc disclosire
to sharaholders F 1he ecommendatons of the rdevant comnmittes ara not acospted by the board
{CR<k for Retoded Provigions)

The comirmibbass constitiabad by the Bowrd usially pronvida thelt recomeiimditions to the board of
drectors In relation 1o relevant matters folling within their terms of reference, after due
consideration. The fingl declsign, exgept in certain instances, [on whether W accept the
FECOTIMENRI BELN OF NOT) (s with the board OF direciors, Haowewer, the Committee & of o view that i
the hoard of directors chogias not 1o accapl the racomonandations of the stetutory commithess of
the board, the same should be distiased 10 shareholders on an annul bases.

It is cladfied that the above dlxclosure refpimtiment perains b matbers which require 2
recommendaaen of the committee for the apprrral of the boand (ar Sulmion by the connmiites
for approval of th board), and wik mor aFRect mattes that reguice peier 3pDeoval of The: releyvant
cornmittas [for &g, approval of ralated party transactions by the sudif committes).

Kl Compoiate Gtverhgncs Repogt: The Tolicwing
diodosures stall b mpde i 1he 1embon on the
corporata poverrares of thae aniu] repact

(2 Otier’ Do S0 in0RS

17. Commodity Risk Disclosures

Cyrcent regu iy provi borg:

SER LOOR Regukstions pequice the disdosurs of commodity price risk and commodity I'uﬂ:u:lglng
activicies by the lined companies in tha corporate mmﬂﬂm of the annual regort. [Click for

Detailed Provisions)
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Recommendation and rgtionale;

The Committes noted the (ack of Lelformity in disclosures with respect 1o the commodity rlzks and
hedging acthvities by listed companies. i order 1o Denefit the sharcholders and Lo bving feriher
clarity in dischosures b0 be made in the anaal reports by the listed tompamnes, the Cormmfties |5 of
ihe view that the Nsted companles should disclose their risk management actiitles during the y'aar,
wncluding their commadity bexdging posktions in a more ransparant, detalled and ynkform manne: 100
#asy understanding and sppreckstion by the sharehaolders,

That Committee hellsyss that for the consistant mmplamantatlon of the requirements of TEBN LIOR
Regulation: regarding dischocure of commodily rlsks and other hodging activitles abross Esved
Comgatizs, 3 detalled reporing Format along with the perodiciby ofthe disdonumss may be outlngd
by SEB which woubd depict the commodity risks thay fare, how these are mansged and akso iha
polley for hadging comenodivy risk, €ic follpwed By Lhe company fer the purpose of diechoguros in
The: AvAp report.

Mo amendnvent 1o the SEEI LOOR Regutations requlrad. SERI shauld consider issulng & circular In thas
regard.

5




Q1<

AEpoat of thae Comvmifitee o Corpocmie Comermror | Octoher 3007

foanclal statements are the wimaty docomant that stakaholdars includsg Ivestors, Kenders,
customars, ated supphices] rely upen. Theze statements are Intendad and expected Lo dapict the true
noture of the business, and foretell s longevity. The Commities scknotedges that 3 good Zudit
4l appropriaig kevels of disdosura are pre-requisites for rellabke Rpanckd statements. Affer caraful
torsideration, the Comnmibites makes the following recommendations with a view to Improwng
disclosures and enhancing tha qualty of financkal sktements ard zudit.

1. Awdit Aualifications
Cyrrg i regul atony prowidsions:

Currently, under the Comgaries Act, or SEBI LODR Regulations, thaie is no restriction o &n audkior
qualifying the aocounts of a company. However, Doth T Compankes At and SEB1 LOCA Reguiations
and coulars susd thersunder require dataled disclosures in this regard. Spacifically, e SERI
LODR Regulations ragquire quantificatian of the audkt qualiflcallon by the aaditor and if not possibbe,
the management shall make an estimate which is b be reviewad by the audivor. [Click for Dol
Fromisions|

Regg it j catinnal

The Commuttes noted thay sewsry) uriscicthons across the world proscribe 3 Rted company From
Alng & set of flinanciy resyltsfstataments on whith the aoditor hes bsued a qualiled opinlon,
thase urisdiction:, fnarglal statements with sudit reports that sxpress 3 quabiied or “axcapt for
tplnion due 10 a departure from genarally accepted accounting prindples [GAAR). or stabe thar the
piadfitor k5 disclabming an opinlon on the Anancial sialersnis for any resson, o stxta that the
financlal sratenants taken 35 3 whols are nat presented faldy in condarmity with GAAF, are not
corsidared sufficienl to et the requiraments of the Neting regulations. Thesa [urisdlctions
corsider that financial statements not I confomiity with GAAP are presumed to be maccurate or
misieading, nodwithsRwing sxplanatery dischasures in fpotnpbes or [n the auditors report. Detalled
deliberations were held a3 to whether it is the right (ime @ conslder moving in the directien of not
permloing fiNng of Anancial rasolts with udit qualficathons n Inda 25 wel,

Aftey duw celfbaraiion, che Conmitee concuored that it mey be early 1o entinely prosorbe the Tiling
of irancial results with el qualificstions i Inda, Thargfare, the Commiree recomumends that a
move may be make to strengthen disclosures by requining quantification of audit guafitalions (o be
mandatery, with the excaption being oy for matbers llke going contem of sub-Judic: maters. in
auch an instance, the managament will be required v provide reasons, which will be reviewad by
the auditors and reported accondimghy.

S-:Hd-ultl'hl' F'lrl A: [H:a:lu:nreh Ihﬁhullﬂlm Scheduke IV, Parl.A L‘rtsn:rwreh Flmmhl Hmlu
The listed satity shall QisCiose the Following whike | Tha ketvd antily shall dischose tha focubiy while

peritraring Ichw Filngnchal nesuis:-

B, W the suditor has expresed Sy modifed
opilons] in respect of sudEted Wnanclal resuhs
submitied of publlshsd onded is para, the Moed
anlity hall dizciose cuch modiied opon(s}  Gd

praparing the fnanclal it

ppnbends] in respert of audited fnandsl resutts
submitied or pubfished under His ger, the listed
entiey shall Jockss such modtfied opinion(s] dnd

B il the audttor hai eapressed wny mebdified

T
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cumulative impact of the same on peaft or loss, net
worth, total ascott, Tomtkier/total Weidee, SEMENE
par thare, iotal supemicliore, Toial [RbINts ar any
atheer finaneial itemish which moy be lmpoaied due 1o
madified opuonds), whils publhing or subaiting
santh rasplis.

BA I e audwsr Wag geprassed aty pocied
opinlan(s), the management of the Hshed wrtily hes
the opton bto explan & vkews ot aedr
guallfications and the <ame shall be included @ e
Statament an (e of Aodt Oueliications (hor audit
reperrt welth meod |k o DR

BR. With raspect to st naliScations where the
irapact of the quallicatian i nof guantifiabie:

i The manapsoenl shall meke a6 estimats
amvd 1 audited shall nvsny the same amd
report acrinphy; o

. IF the management B omabde 1o make an
estimete, it shall prowvide the reasons and he
audlbor shall review tha Mg and repor
accordmghy.

The showe thall ba |nclnded W the stafement on

amgact of Audt quallleaiiong (fr audil report with
modbfsed opinien)

curnidative impact of e same oo proflt o ks, st
warth, lotal assets, bwrnover/total mcomd, eareing
par share, botal exqpendiure, total Labilities or ng
ot Fincancigl Iiamds) which iy be Impacied dia: 10
modified opanionsl, while poblishing gr sabmiEting
such rears,

Ba W the mnddor hes cxpresied any modilec
opinbon[sh, the mensgement of tha lished mntlly has
the ocption W eiplaln Ks views on tha a0
gualfication: and the same shall be inclwced . the
Statementon et of Audt Cualifications [for 8.5
report with modified opinionk

BB, WLh raspect 10 aodit qualifications where the
it of tha qualIDcaton 15 ot el |l

—— Tt sandgement shall mandabaly maks 4
estimate and the sditor shall reviess Lhe same and
reurit acoondHghy:-

Bropided that the manaeenient may be pepmigied 1o
QK G watimate on makbers ([Fe foing, (Lo g
subdudige matters; in widch ase, INe manage) e f
ahl pf okt Lhe reasons and the suwditae ghall y¢ rigy
thié st a0 eepodt secordingly,

;—Fﬂ“—mmﬁm 1R '
dirbiv b=t roviGe-Eheeregraees-2 P idod
eltan| peARa-mne-androp - accarding

The above shafl be melasded B Che satamen. con
impact of acdit qualifications {lar aadlt reparl with
il ied oqlrioa)

»Cnreal Erdvision i SESF O Culir -

£.4, Wherz the smpact of the audit quﬂﬂﬁhﬂn i5 l'u:t
quantified by the awditor, thé managemont thall
muyke an estimats. [n case th managpemant B unabds
b make an sstimats, & thall provide raasons lor the
same, in both The sohrislon, thi suditor shall review
Sl i e GOSN

{The tituse ¥ Fcmeided b be deeed shce Tap |
ofrvasarg pmendments ip SERT LODR Regurnotprs |
WJ__E

2. Inckependent External Opinian by Auditors

Currénd ey Lrbory prowisions:

Currently, Lhers |5 nd specilic provision (o the Compandss Aet of the SEB| LODR Regulatiane &nz Sling
an uotor to obiadn an depand st extarnal oplnson o reabion Lo the Judtflmited rewew 5t e

cost of the lsted antity.

17
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Recommeanidation sod cpiionale:

Iuis felt that in cases where the audkor doas net concur with the apinion of an span feg. lawners,
valvers, achuaies etr) appointed by the listad antity, the audltors should fune 3 right 1o obtain

indepandant external opinions 23 deamed 1K, 3t the cost of the (ksted entity. This would Doost the
incizpendanes of tha Judbors.

Therefors, i is meommendad that SEBI LODR Regulations should be amended, providing 2 ear
rght ta an audikor to indepandenlly sbbain extamal opdndans fram axperts.

CUFTef prosion 1 SEB) LODR Aleguiatonts 0 1 Blapuied  Sherddd. 0
MR LR . Tk s : 5:

—
g 0
N =
1 . -

1. b g P

{(7Hincae an aihor i3 nod Saisfed wilh the wews or
opilans of the managenent of o a0 sapert whozs
servites have bean avalled by the managersnl, the
Medirars shall have the night 0 ndependently obaain
Fmterid Opemicns iom expants apponted by the
i iton's et risetues and 20y oqpenditure incurrsd My

JUCh Darpinde Sl b G by the listed entity.

3. Group Audits
CApTant SRZUILOTY DEOVISONS:

Cumently, thete Is o specific provislon with respect £0 group sudits under the Campanies Act or
SERI LODR Regulations.

Howevar, Wovisions for group sudils ang convexsd urddar the Standards on Aodling Ssoed by 1CA]
which parHl the hebding Company Judibor (o pixoe raliandce on the it perfonned by the auditor
of 1h sUbsicHzries and pravide an audik aplndon on the conssldated financial staterments based on
the sudit repint prodded by the other auditors.

The princhpal audiior may, depending upon Ciroumstances, dacide that supplementa tests of the
recards of e finenclal stetemens of the subsidiary compankes are recessany. When consloergd
necessary, Uhe orinclpel auditar may require tha cthar auditor T andwer 3 detgiled guesionngirg
ragarcing mathers aa which the prncipsl sauditor reguires (nformation For discharging his duties,

Bgcosypngndytion snd rattonghy:

The Cammittes noted that several International jursdistions that hanee adopted the Internalianal
Standands on Auditing (4] are governed by the requirements of I3A 500 whith do wot permit &
divislon of nasponsitdily between puditars of the holdlng company and i subisidiackes, Therelore, in
weh cases, the awditer of the holding company 13 responsible for the dinection, supendshion and
perormarme of the grovp awdil engagementd.

The Committea noted that wmditing standards in India {SA 600} differ from the Intamational
standards on Auditing by aliewing the holding company auditor bo place relience on the audi
pedormed by the auditer of the sutwidiaries and provide an sudit opinlon on the consolidated
finencial stEtements based on Lhe apdL report provided by the oiher awditon. Whilte <mcidin
provistons a5 specified above permdt suditors of the holiing company to decide supplerenta
tagte requirg the ather auditor 10 ancwer a detailed questionnaire, such an suditon is not comphataty

3
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reaponsible for Ihe direction, supervision and perlormance of the group audll £ngegemeant 3= br
other jurisdictions. 1t wes also noted that this was the only provision In which Indkin awdiiing

standands differac from their intemational counterpart.

It was therafore deiierarad as (0 whether there 13 8 need Lo imnedude sich a requirenentin Irdiz
I Kire willh Irermational standards, which will require the auditor of the hokling covnpeny to Uik
fuall raspronstikey for the 2udit opinion n the consolidated finandal statements In respact ol Inciar;
subsicharie: and not permit @ Sviion of respomsibiloy between the auditor of e holding cormpanm:
and the pther ainlilor in the consoldated audtors’ report,

VaAMIUS CORCErnS which May arise upon the [nurpduction of such 3 requirement ware noted by the
Committee For ingtance, i such a requinement (5 introduced, insyvitably, the same aldigor wioult be
engaged for all subsidiaries a5 wall [n st of the cases aned therafore, may besd 1o concentratian. In
additinn, thare may not be zBgimeat in the rotation periods oF audilors of the huoldng company 1nd
its subskdiared dus to the respactive pedods of appointmeant or regulztory reduirements (a.g, BB
regiires auditors t0 ba rotatad svary four years with 2 cooling off period of slx years whereas the
tompankes Al requires rotation avary fve yearsl However, the Committee belleves that a mowe
reeends o foe rade G olEn Indian avditing stardards with ghobal best prattites,

Therefars, a5 3 Siap in the right direction, but kasplng by mind the concerns that may arksa, @
recoimierended that for sved endithes bn Indla, the auditar oF the holding company should be rmade
responside for the avdlt opinhon af ol materal valted subsidlares.

Mo amerdnrent may be raquired 1o the SERI LODR Regulations. Howeaver, SEBl may £ons dev
recommending 10 the 1A ta Introduce amendmients 1o the rebevanl accoundingfauditing stand.nds
1o implement the abowve.

4. Quarterly Financial Disclosures
Surrent regulslony orOAERONS;
White the Companiés Act doss nol require 3 compary B submit quarberly fnanclsl rasults, SERR

LODR Regulathons have detailed peovisions for the submisgion of quarterty financlal resuls by =
lksied entity 10 the stock exchanges, [Chek for Defofed Provigions)

Bacoryrmndabicn jed ckionale;
try grger to strengihen paniodee financial dizclosures, the folowing recommendations e made;

lij Consolidated figanclad resylis: Cumently, the Comganles Act and SEB LODR Regulat ors
miandate tha submission of consalldated financial statements by 3 fisted entity every fing.cial
year. Honwessr, SEBI LODFE Bagulations do not mandate that a sted enbity submit conisolid- bz d
firganclal results o A quartarly basts, In the interest of greater transpacency at the group leviel, it
5 recommended that that disckosure of consalidaied financigl statements should be rragds
mandatory for all Hsted entithes on 3 quarrerly basls. [t is ako clarifhed that standalane results
challcontinue to e required to be published, The Carmmirtee ako halieves that in due oL rse,
SEBI mdy, bazed on edperence gained, consider requiving only conzolidabed accounts te be
published.,

fli) Cash fow statemant: K 15 recommendad that publishng a cash Mow statement on & halfye aqly
basls should be made mandatory for alllisted antities for the following reasons:
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L It will provide timaly Tforrmation necessary to evaheite the operational, fimandsl or

Investment decisions of the company. Such information may nor be avaikible I the
quar tarty firarcial resubs,

Cash flow stawements can pive Investors mwamingful Information regarding business
development divactions and information on the seasenality of some sctivities, collecilon

efichency, quakity of revenue o ssset Bguidstion effors, etc which may not be avaliable in
thee cuanierly Ananctal rasults,

Crerall. half-yaarly cash Mow ctatements will anbance leseks of transparancy by prov bing
quafry and prompl financial and accawnting informathon 33 wall 33 comitribute B0 the
efficlent management of the (ompany and aasessment of valua deiver potential.

{ib) Auditfimited eaview of guartery fingncigl cgoults;  The Commitiee belleves that the
auditfimibed review of the listed entity does not often take into account 3 substantial portion
af the group Dusiness since the accounts of te uadertying subsidiartes often do not undergo
Henltgd rgvigwifaudie, | [ tharefore recommendad that for sl Bsted entities, ot evavy quarter,
firancal information of the proup, accounting For st at 80% of each of the consolidated
revenue, a52ks and profis, respectively, should have undarpond lenited mindewfadic.

(i}

Last querter financiyl resuits: Currentty, SEB LOCK Rezulabions state that the lsted ity shall
submit the audited financial results in respact of the st guartar alang with thie resuliz foe tha
enthe Ananclal year, with a note stating that the fgures of the List quarter are the balancing
figutes betweren auditad figwes in respedt of the full financial year and the published year-ta-
date figures up to the third guarter of the cwmant Anandal year, The Committes beReves that
any mater|al adjustmants mada an the rests of the bt gustary which pentain o sarier periods

should bea dischosad by the llsted snuy a8 & rwis in the Anancial resgis.

Mg 33. Flaaacil resulty.
3] The Noted entity shall submil the fngrckal results
Ini the Fillovwetl g I panaree '

(al The Hsted entity shall submit quarberly and
year-tordite standaone fingndsal resulls to
b stork enchange within Forty-lwe days of
e ol gath quarier, other than fhe st
Qe
M case the Msted entity has subsaaniss, |n
pdditlon to the requiremerd xt dause |3} of
sub-regulation [3), the Bsted entity may abo
submit quartertyfyear-to-date consohdeted
Anancial repts subpech bo followlng:

Ib]

Regidmiony
Reg 33, ﬁunu.llunlu.
(3] The Bstad eniity shall submit the fnancal results
in the Followiog Fianmar;
ta) The Bstéd sntity shal vl fuaitarly and
vear-po-date standatone Rrasdal nesults to
the: shodk axchange within for-fve diws of
endd of sach Quarier, oiver than the Gt

qurter,

(k) ir <o the liged enkity hos subshiflaries, in
sdcEbon ko the regubrement ay dause ja) of
wub-regudaton [3), the sted entity sy shall
a0 submit i TEL Ly T ot
corsoliclated Mnancial renils, sublel—be

[ the Ksted eatity shall nbimaie 10 the Fathiwrmg:

shock sachongs, whether of not listed Pty R sl et e —the

entity opts o addimonsly submit Airthdgl g d—teatbeer—ar—pot Rctad

quarter|yfypae-to-dara consiiabed b ats bk inealy—pu b

financal resutis (v the Brsl quarter of RSN RS Eabed

the financial year gad this pption shall ﬁnanm-wuum-m-me—ﬂm—wm

pat e changed during the deancal L L i
. B T A L i =

::ﬂhd yhat 1his gpiian 2hall alsp be page .

apphiiable i lisied bty that B WM—&#H&

oL
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requirad o propara  comsoldated
linanciad resplts Tor tha ficst Lt &l the
ard af 3 Fngnekal year in mspad of the
quarmsr during the financlal yex in
wrhich thi Feaef] antity test acquinres tha
subyddiany. . )

(W) i case the fstsd entrty didnged itF
ogtian I any sibsetuend sr, it mal
furnish comparible figures for (e
plevious wear N SctHamds With the
oo et I5ed for Uhe currend finanCEal
Ar.

The gquarierly and yea-io-oate fnmancial

resules may b either audiied or vnaudited

subbecs 00 Ene b loang:

(I case ther (B0AD enlity Opts o summiL

s ted Anancial reslls, they shall e
sugect  Io lireted  review by the
statuiory auchtors of uhe Nated enbity
and shadl b seconpanied by the Emited
revlew repart,
Provided 1hat i gase OF poblc sectar
undertakings this Rndtad fevicw iy be
undertaken by amy prcticng Chartersl
AcCcauntanl.

(M) W case thet Msped sdily Opls (0 submic
suchited Tanctal resuls, they hall be
SCromysbniad by the audl repart.

The lEared rklpy dhall subemnil ammosl sukloed

standalons Gnancidl results for tha Ananclad

e, wilhi sty dats from the snd of tha

Arenzled yopr plong with the qudit rport &

Statarmant on Emipdet OF At CuslNcakions

lopplicable only Tor il reot with

retrdiflend g}

Promitgd dhad iF the [EEsd bty has
jubiiarey, it shal, while subimitting annval
podbted  ttandalons Geancldl results abia
gobmit annuad swdited consokdated Inamchal
revudts Along with the skt repat and
Shatement on Impeck of Auodet Ol ieations
[eppliable ondy for awll  regodt  with
e olnilow )

Frovided Farther dhat. o cxe of sudit
reports with wimodified spinionds), the Bsted
+ntity shall fundan 3 declawation o thal
offect o the 3toek Enchangs(s] while
publishing  the amrpal medted  Ananchyl
Tesults,

The lisked antly thal alsa submdt tha
audived financial resulty in respiet of th 3t

EEiter along-with the reaulis or e galicg

i<}

A prn e —ea Asahd Tad
Funarsi- Rl RS e—H R B
£tk AT B =P ES BB R E
At — e Pl bt L e
cobesthary
i Ape—Hs
S R —p e Tk
fummich—eompacali—Hgres—fa——he
BFEA S S s E— it e
roa
The quamerly and yrarto-datr fing-ida
rasulis mey be slther audiped or unén ‘it
subjwet 1o phe follgwing.

O I casa the Edbed entily opts to suomet

unaud el Ml resalts, they shi o be
subjeet to fmitsd  rewiew by he
slantary sktors of the lided & uty
and shall b aceomipanded by the Tnued
rE W e,

Provided that i ¢33 of public $ickoe
undertakings thilf lmn1ad révlr miy be
wndartaken Ly any practicing Chari red
ACcountant,

i W ocars tha [lFed sikity opis 13 50 ami

audited Finc ol rasdis, they shall ke
antdmparidd by the dedit Fipan.

(4} Tho Niped ety dhall auball sneosl s dited

fe)

stavudalone Hrowesnl feoults for the f: =cisl
yiae', within aiwly dines fram the sad o the
finenenisl year slong with the audet rapor: aed
Stabenwert oo Impect of Mkt Ohealifles zlons

{epphcatds oy for audt repart  wdth
mruniifiid Coplie] )
Prowdded that [F the Hshked anblly has

syl iarken, i shall, whike submitilng annual
audited stardaione financlal deoulls  Aso
stk anval awdited consolldated Fne roia
results along with the adt report and
Satemenl on Impatt of Aadit Guakillcz tlons
fapplicable only Tor acdit report  with
mrvchifbesd gt

Prowigled furihdr ithat, in @se of 31U
reporls wikh womnod find ogdelons), the |isted
antity shall furnish » deciavation o that
wffect 10 U Sbock  Enchanpslsl vaile
publihing the gnoucd  gulled a0 Gy
results

The Bhd éntty shal alsp suabroil ghe
Andibedd fnvaricial iesults In respect of the lagl |
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financlal year, with o moba stating thal tha quarter slong-with th resutts For the entlre
Rgures of Bt quanter e the bakeicing fnangsl year, with & note stating that the
Riguras betwesn audbed flnwgs in respect of fgumes of st puarter gre the badahing
thot full At year i the paghdlshed pear- fagurts berbwsen asdiled Rpures in raspact of
bo-date Sgures upto the thisd ql.lll'tl'l'dftl'h!' the full Fnandlal vear gogd e pubillshad year-
rurrend Bnandial year. to-dabe Rpw'es upto e theird quarter of the

Current fingndlal year
(F}  The Ested emticy shall #eo submib 3 pt

o its sondobone or contolkdabed ksl (ff The lksbod entity ahodl alwp mubmit 33 part

resuils for thir hasf vesr, By way of 3 note, of e standdone or consobdated Anancial
& slstement of Bonats W IERDIRMES 4% & The results for the half year, by way of 2 nole,

wd of that naf-prar, 3 statemvenl of agsets andd MablliKhes 33 1 the
end of the half-year.

Unseribon OF 3 rvewr Clayses Jit, SOY Angl (11
gy Ihe lstod eniwy chall ks submik 3c pap of

sla i 1]

stabement of ash fiows or the half-yagr.

5. Internal Financial Controls

Curront vl ahory. arvisoNnE:

Section 143(3N1} of the Compames ACE rogquires Whe pudioor 1o repart on Interndl Fnandial Contnob
(herelrafter referred to as “PFCE™) and Secrion 125(4) of the Companies ACt stales Hiat the provisonm
of the Companies At applicabla ta the preparation, adoption snd audst of the financlal Satamanic
of 3 holding compeny shall, motatis mutasdis, apply to the consolidaied Financial statements,
Howreyer, [CAL, vide its guidante, fas restricted Lha reporting requirernenits for an aufiter ol the
consolidated financal statements, 0 the IFC at the Indian subskdiaries goly. The Companies
{&rrardrvene) BMI, 2017 proposes o substibube the wards "intemal finenclal control system™ with
the weords “internal Mnancsd conbrols with referencs to inencdst statements”. Furthar, while the SEE)
LODA Regulation: have general provisians on 1FC, there |s no spedific provision on the crverage of

the sarme, [Click e Dapafed Prgvisions)

Bacommancation and ratonle:

A5 per fhe Compankes AT, India has adopied IFC reparting requisements for cerkadn companles.
Thereforz, whils reportng on the consolldatsd financial statements, the audwors of companies In
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Ircka ore requined 1o repart on the LS for Indisn compankes dily and thelr foreign subsidiare are
exempt wnlike in pther markets, where te requirement applies to tha entire group.

The Cammittce recommends that IFC reparling reguirements be made apphcable 10 the entirs
operations of the group end not st to the Indian aperations. However, the Commities repogrzes
that companies may require adequate bansition tme and in this regard, recommends that |FC
reporting requiremants for eotire operations initislly be only applicable to lsted entithes yith
reelwaarth of Rs, 1000 ohore ind dboue.

Mg amendments raquired b SEB| LODR Regulations. The Commiitee suggests that SEBI ke up the
above recommandataon with WAL

6. Disclasore of Reasons of Resignation of Auditors

Currant regulatony provishons:

The Companies Acl réad with Companbes {fanfit and Auditors) Rubes, 2004 mquirss that upon the
resignation of audioors, reasens for such sesignation shall be fled wikh the company and the
Repistrar. White undar SEBI LODR Ragulations, 3 chenge i apditor is 3 daemed material event and

dischosure is meguired bo ba mads to the exchangss, thers B ng spacilic provislon for discloso 2 of
detailed reasons for such changs. (Cick for Detaded Prond=tarns)

Recommencktion and ratiofale:

auditors are critical gatekeepers of comporate governance standards. Their role b ensuring thar the
Hnancisi statements of the entity pronache a o dnd Fair view of the affaics of the entlty makes t.wem
critkeal to the corporate govemancs apenda The résignadion of an sudior before the explry ot tha
parm rady be 3 caue for concern, For the sake of greater trandparendy, the Commidttan believes that
it & important ko conmpandes to disclote the redsons for the resignabion of it audi firm. heoredwer,
gt fanns 100 must be encouraged 10 truihfully dischose the reasons for their resignation as swdit
fims mwisk sea this disciosure as part of thalr Fiduciany rasponsibfty towands the shareholdess.

gt ol 5. D 5 B 41

I BN Cal L b1 Kl Sy 2

Ghme 7 of Agnetoame | ol SEO| cliculr Mo QIRSIFDAMDIA FA01E daled September & 20015 may be amended
Ery vbartacn G & b 2l 3 il

7.5 Detalled reaaqns for resgmakgn of audivos as gven dy the sald autor

7. Disclosures on Audit and Non-audit Services Rendered by the Auditor
Durrgnt rggulatory provichony:

The Compantes Aot permits audions 1o perferm only those non-awt services o approved by ihe
teoardfaudt commities and specifically probibits certabn seryicas that cen be provided. Under EEI
LOODR Asgolatlans, the adit commitieas approves paymant to statutory aubars for sy other
servhoas rendered by ihe ststutory ssdtors, Howsnsr, there i no requiremsnt in either the
Coipanigs Act of the SEBI LOOR Ragilations an dickéwre of non-audit services rendered by the
adlier fo the ertire nerbwirkSgroup. [Chok for Betaled Provizions)

Recommndagion and eathens e

n the itteras) of Fiprovrg transparency, tha Committes recommends thak the total tee paid 12
suditor ared all entities on the network Arms/network antity of which the aoditor i 3 part sha'l be

B3
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dischosed by the ksted sntity in Bis aral raport on 3 consolideted basis [fa. paid by the ksted entity
a0 s subcikdianias)

C. Corporste Govemiostl Repoatz The following
discdogures shall be mxde In e sactnn on e
COMPOratE Bt il of thr 2rnasl report.

AL0Y Otber Msclostres:
Snesrtton of 3 A ub- e fhi

fh} tokal fees for 2N servics pald by e Ssted entity
and i3 bt (L o & consolidated basis} to
the stabdbory audbior and ll entiies o dha retwork
firmy'netaecrk entiy of which the aoditor i a part.

8. Audit Quality Indicators
Lzl comdpiary BEndgions:

Therd 15 no speciiic prowiskon in the Companies Aot or SERI LODR Ragulstions with respect S sudit
quakity indkcators,

The queality of sudit/aoditors can be judged theough various indicaors such 35 workioree metrics,
skil-development and tbaining of sudi team, qualily metrics uch a8 sudit restrrenends, trends in
audt metncs such a3 bilable houws and aodic fines, Wigal actlon: and fines agamst the firm,
irsdapandance mabcs such 335 (lenl and group oorcentration, uee of technology, etc.

The Committas noted that many of the sforesald n@catons am already 3 part of KOMS pRaT Meview
Eystem.

The Committes belawes Bat making such g cators pubdic will snable TAnsparenoy And Compartsmn
of B sullt quakty of diferent sudiioes.

Thérs & no speaic amendment mmmmmmwam.mmmmm
SEE1 take up the absove recommendation with JCAL.

9. Disclosures of Credentials and Audit Fee of Auditors
Surrant resulatony provitiony:

Section 147.0f the Compenies A< grovides for the remuneration of auditers, Section 102(1) of the
COmMPanies Act requices cerran disciosures to ba made In the notkce convening e meeting far «ach
item of “spasial biekness™ to be rantacted at the general meating. The appoimtmerndt of audiors at
a0 annual peneral mesting ks not considerad to be 3 "special business” aod MendE Go8S NOL require
vy statemanit 16 sharehokdars with requisite disclosuras.
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While the SERI LOOR Fegulations do mot prescribe any specific disckéunes in relathon 1o apgoinh nent
of awditors, Regulation 411Kb} of the S5E8 LODR Regidations imposss an obligalion on the listed
antity to ensyure that the aodit i conducted by an independent, ompetent and quabfied audtor,

(Chck for Dptglted Prowsioas)
Reqoramandytion gnd rationale;

In ordar to @vure thal the shareholders are able to toke informed decisions on the appointme ot of
audtors of Noed entitles, the Commities 15 of the view that the notice being st pa shareho der;
thoukl contain certain mindimum dischosuras i nelation o the credenbiak and cenms af Appmni nent
of the auditors whe are proposad 1o ba sppolntsd fre-appoinbed.

Furtivar, B Conmmibtes i3 af the yeaw thak the gudit fea thal s charged Dy some of the firms | nol
Bn parity with benchmarks such 2 percentage of total assets, e, Therefore, the Tomminee
recommends thet In grder 10 imprne isrgparency, the praposed auddt fees must be dischosed in
the natloe and if there is amy material change kv the fers paid o 3 mew auditor & Compared Lo the
cuwrant audit Feg, tha rabincabs Tor the sanme mast ba prosdded

Hence, the Comrnittee reconmnends thal the saplangtory statément m refation to the ifers on
appoimiment/re-sppolntment of awdivor(s} in the redmant notice caling an annual paneral masting.
st inciirde the followhng dzcdosures (In sddition to ary other dischosures that the board of
direton miay deeat fii):

|a)} Basis of racommendation fior appointment inchuding the details in rel@tion to and credentiz i of
the auditads) proposed to be appoanbed; and

(bl Proposed fass payable to the auditoris) along with terms of appointrment and in case of 3 rew
FHtor, any matenal choengse in tha fee payable bo Soch auditor from thal pald to the outEcing
ptqr and the rationake kxr sodh change.

Carvratirovision (0.SEBILOOR Prgsmaliont 117 | Propodad. mmesded < prowiuon’ 1 SR 00N,
o el e s Regulaend - LT i G as e

N provision, lkartion of Repoation 344

344 DEosurs inoglice $a 1harsholders
The ngtice E4ng sont 1o sharehoddars for & aonual
ganarl] rerliong wherd tha Haruory sediton]s) isfare
proposed 10 b8 spposrtad re-appainted shall b <lude
the Plowing deschosuces a5 3 parl of the axplanatory
Shaterment b s isticen
{a} Pmpiged P payable to the statulory
audiaw(s] along with Lerms of appointment
ard in case of & new puditor, any matenal
chamge i the Tee payabde b0 such guditor
feamy thipd paic] ba the GUIEDIng BLIdILOE akg
with thi ralionake e such change;
bl Basls of recommendation lor appoislment
nchdng the detets @ refation e and
crechentlals  of the statiory  aeadicrfs)
proposed ko be apgeoanted.

£5
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10. INC-AS Adaption

Durrgrit reguigton; orowsion::

The MCA and SEM hawve speciied timelines (o Bsted entities (inchuding Usied banks, NEFCs and
surance compandes) 10 adopl IND-AS, While [Rbbd entities (othar than bands, NEFCS and insurance

companies) are cormently required 10 comply with the provichons of IND-AS In prepacation of Sheir
fnarcial statemets and Judit,:

{}  Banks are required b prepare IND-AS based fnancial STATEMments for accoumting periods
bginning from Agril 1, 2018,

la] Cevtnin HEFCs {depending on nal warth and whether Estecfunlivied) are requiced to prapare
IND-AS baced Rinancial stabements for accounting penods begnbng Irom: hpﬂl 1, K8 or April
1, 2019, a3 the case may be; and

{il} Isuwance companies are required o prapace BD-AS baged financial statements for actounting
periods baginning from April 1, 2020,

facommendatinon and rattonale;

The Commities is of the vow that Bsted bonks, NBFCE and Insurance companies are imporgant
financid indermedinies, critical to the manctlty of india’s financlal markets and ks growth. Given the
principhe-based sulkes of IKD-AS and rasubiant disclosures in financial staiements, the Committes
recommends full Implementation of INE-AS 25 ourremiby scheduled withoot utuui:n,l'nr all lisned
artities inchuding banks, NBFCET 3nd ingurancs compandes.,

Ho snwendments are requingd to the SEBI LODA Reguiauons. . The Cormmibbed supgests thet SEB take
Up 0w A0y reCOmaminclaion with the nehevant uthoriiiey Taguiatons, A necssary,

11. Strengthening Monitaring, Oversight and Enforcement try SEBI
A Review of Audit Qualifications

Luwrent regulotory gepnisions;

Earfer, SEEI LODR Regulations hiwd detadbed provisions on te ceview of audit qualifications by the
Cualiied Audii report feview Commitiee [O4RC] and further reference of the Same 1o e Fioaodsl
Raporting Raview Soard [FRRE) oF KoAL However, after consultation with SEB Advisiry Conmmattees,
ICAL Stotk Exchanges and Industry Bodies, it was decided by SEB to dscontimie wilh OARC
mechanin and inplace of the same, requine dresdosuras on the impact of audit QuRdiiCaions.

The Commattas b of the view that any sudlt quaBfication needs detaibad sorutioy snd therghora, the
CARC mechanism may be revived oF sy othae similar mechaniom may be devizad wherein apdi
qualifications are examied in graater detaid. [k 45 3ls0 recommended that the procass to be falloed
bry sich cornmitee shoild be time bound.

Suilable amendments may be made & determined by SEBL.
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B. Powers of SEB with Respect to Auditors and Other Statutory Third Pacty Fiduciaries for
Listad Enkities .

Current regylgtory privdsiong;

1

The staiulory audit process forms the bedrock of reffance by external stakeholgers
[sharehokgers, kaders amd regulatony authoritias, amoeng edhers) on the financial perfonnancs
of = listad eatiy, making statuory auditors (e prirdipal gatekedpars, enhancing corpcrate
gouvernance, (Cad, 25 the professionsl services regulatgr, regulates the professlon of chart zred
aountants and has a mrechanigm in place for discipdinary proceedings against them. The
Companies &t alsn ssts Forth detalked provisions Fr responsibllities and HabiBtas of audliors,
which & admnistered by the MCA

Sachd 11 of SEB) Act peendches that subjeck to the provisions of the SER Act, it shafl be the
duby of SERI to protect the iterssts of Investors o securities and (9 promore e
development of, and to regulate the securities markar, through such madsures i 1t i3 fit,
However, under the SEBI & or Repulations frarmed thereunder, Lhare & no spediflc provizion
which prosides specific penal powers in neation to swditors,

W Price Wanerhopse omd Co. o povtiership firm registered with e fashifute of Chorisretd
Aceoumtonts of naia and Ms. Shivmiln Karue, Pataer, Frice Waterhawss and 0. v Secuites
pad Exchange Board of fdio ond Whele Tamg Mermber e M5, SoR60, Secmites ond Exch 1ngs
St of lngla (P02} BomORA73), the Bombay High Court has adenshvely considernd SR
jurisdictian on statuloey suditors (keeping in mind the proviskors of the ICAI AcL), wher: the
Issme oF show cause notios by SEB to auditors (e ndividuads 25 well as the firmj aas
chadlengad = relevant axtrac s from e s2id decicion are ser forth balow:

(3] After considering 1w provisions of Section 11(1) and other applicable provisions o- the
SEB Act, held the following:

7. A readimg of the soid provlsions discioses the soope and width of the powers wesicd
witl bhe SEBY {0 be exarvised it the bneresr Of Mvarshors ond for cegquiciing He secu oies
market, The SE81 in #s copocity 05 @ Morked Reguialor con fode ony of the measurnes
meationed in sub-section (2] of Section 11 towonds the ok and, The Sold measures oot only
Mtustrotve and ot edhoustive org 10 o given cose the SED comsioering the gty it &
en;mmﬂmﬂrmnrm&es:xﬂ mm:usﬂdeemsmmpﬂme Lﬂ_ﬂmjﬂ_uﬂdi

ik

mMMu {nmphuu :wrﬂledl

fc]  "38 _Fection 11{1] of the SEET A empowers SE o fegine indo o well 45 b0 fnitiat; the
proceedings Bhe the one in guestion. 45 poviled oul earlier, the proceedings Sarted agoinst
the pebitaners an the Bosls of sanme shobements mooke Dy one Ramolinga Rl o the sk
af e-mail 10 which a reference & mode o the show cuse nolices, Whether ony 07 Hae
pelitiapers with an ntentian tnd knawlegoe ted to fobwvicats ond fidge e bage: of
QLOIds f5 g mther OF inweskigation ond lnquiny By e SEQN, CUREmareRy IF oowr ewitlen -z in
thiy beholf s brought on record Before the SEB) during the nguivy, appeapricte sSeps con e
taken ki this behaolf oz provided for by the SEB At Ye must gt this gtage fake ngie ¢ U
pequrignt of Mr. Sogrvei that so far as his cheats pre conggrneel they wene aglin gy woy

gy
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mem:m qmmﬁmmmm nm-j.rbe umment thﬂnnaaf
eﬁdmmbefwrrﬂeﬂﬂtﬁﬂluﬂ : o gt Lhe

" (emohasis suppliedh

Glven SEBF's mandate bo protect the Wrbarests of investors In the seourities market and regulating
listed entiths, the Comendttea recommend: that SEBI shauld hawse chead poumrs b0 act agamst
auditors s other thind party Bduciarias with statutony duties undar sacunithes lxw Joe defined under
SEE! LODR Reguiolions], subjact to appmprixie safsguards Thiz power ought fo sdtend 0 st
egainst the impugned individuaks), as well as against the firm in question with respect to thelr
functions congerning Bsted endues. This power shoukd be provided in ase of gross negligence as
weal, and net just in case of froud/connivance, This recommendathon may be implemented afer due
corsubtation with the relevant stakeholdens, Induding the ratevant professional sernices regulatossf
insiitubinns. '

DHgscarting Wiew: The ICAL has eapressed its dissant on the above recommendition es the regpulation
f chertered acommiants is cowensd (nder tha Chartarsd Actountands Ao, 1949 pnd to avobd
Juclscctiomal confet and athet e,

Ko amendment may be redquired o SEB LOOR Regulations.

12. Strepgthening the Role of ICA)

Current regulatony prowjdons: _

The ICAI Act regulates the conduct oF Charbared Accouriants in g and provides » nechanism for
takang dscplinary action againgt members who ara in vioktion of oblgations Cast on such
professionals. Further, ICAL Act permits [CAI b punish such a member or levy 3 penaky o e
mamber not excaeding Rs. 5 laih, (t does not permit ICA) to pungh o impase penatties on lioms.
Wrie the Companaes Art also has prowksions for anhanced monetary penalties on Jodilors, the
srforcement of the same i through Tha MCA and not the CA], which is the professional sendoes
regulator,




F3E

Repert of the {ommiles o0 Capavte Gowerminge | OOober 21007

Eecommnengation snd Rytlpnnla;

The Committes is of tha vew that rellable financlal statemants are at the ore of sorporate
governance and therefore tha fiduclany role of the andior is cuckal. Hence there needs L3 be
syficiant deterrence (o ensure This objectivie in th inbergst OF Coporale @ovarnance. In this coniext,
the current raximum atamt for paralty under the 1081 Act of ks, 5 lakh B oo bow o act &5 a
deterrent. Additionally, a need ks iderdified for ICA] te be able to punith of impose penalties on =it
firms, b0 2cdition Lo Irsdéyldual members,

Therafore, I the imarkst of anhandng governance of lished anifiigs, the Conmithee recomm zivls
thal 1241 may be ghven ponvers o increase the scope of puodsherent as well as the prialty smciank a3
foNows: '

& On the member - penalty of up 1o Rs. 1 crofe:

s On the apdlt firm- punishment o imposs penakles of up to As. 5 rore In case of repeated
viplations [that ks, where the number of Wilations exceed three),

n additon, in reladon to te enforcememtfdisciplinary procsss of the KCAL the Conwnittes
recommands.

v increxted dieclosure by ICALOF actions taket against mambears 1o inTegse transpavency and act
a5 A (abar st

v+ 3 separate team/rel {or enforoeroent pertaining to fisted entities in grdér to reduce the
turnaround tame i dscipinany procesdings

»  to have a team that analyses raports of proxy advisors on awdic related matiers of histad entiies
gad tate sppropriate ackion, If any, ageinst LG mgmbers,

MoA viaw: This racormrmondation is outchde the soops of the terme of reference of the Committes
and ICA] hiss alresdy takon up most of the aforesald matters st appropriats kil

Comméttes yww: The Commdites stends by 15 recommendation as it believes thar the aboa |5
crifkcal for enhancing oorporate governance of Istad Indian entilses.

Mo grieradments ragairsd 1o the SEBE LODR Regulations,

The Committes suggests thar SEH take up the above recommendaiion with the appropriate
authonibes’ reguiators.

13, Strengthening the Independent Functioning of QRB
Lurrant resulaiory provislons:;

Thera &5 ng Spedhc peovieson on JQuality Review Board {"QRB") ander the Companies Ack or SEQ1
LODR Regulations.
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Rerommangaiion aod Rotiongly:

AAOGE Miajor econdamies in the workd have impleriented systems of indapendent oversight for the
AUNLOrs of 16ted ompenies that provide contidence to shareholders and stabeholders, The
Intérnational Forum of Independent Avdit Regulators [IFIAR) L5 an intern2tional body established in
2006 that comprise indapendant aadit regulatars from 52 jurisdictions representing Afrkes, North
America, South America, Asla, Coeania, and Edrope. "WIAR's misshon i3 to serve the poblic interes
~ #nd ephance Investor protection by improving audik quality globally. In India, the Cuality Rewiew
Board (QRB] is mandated o conCUCt Such reviews and has now SEred CHMANG OUT CoWews Of

pudits performed by varous awdtors, Therefors, strengthening the roke of ORB assumes
significonce,

In viewr of the above, the Commitee racammends that:

«  ORE shouki be Arther Strengihanad o mest the iIndependence criteria laid down by the
Internatiénal Forum Of (ndepandent Audit Ragulators (IHARY and should become 3 membar of
IELAR 3t the earfiest. b this regand, ORE mory 60 be provided requisite Twandll resources as
witd i skafled with adequate full time parsonnal ta be sbie to effectively canry cut its mandate.
Steps thould sbo be taken for further operational indepandence of QRE such 2 proviciog

irdfrastructural suppon by the govermment, Bir_

+ PRessons for disagreement betwien the KA 2nd the ORR showdd ba recorded In writing and
communacaled be ORB for impnoying transparency i funchipning.

Mmuummndaﬂm B cutside the seope of tha terms of reference of the Committes.
Further, QAR has akaady applisd foc IRAR mambarship and the dakygue 1= on with tha IFIAR with
respeact bo e Abonve,

Committes view: The Committes stands by s reconmmendation a5 it baleves that the above i
cxithcal fior enhancing corporale govemands of Bsbed Indian antities.

He amandmants required to the SEI LODA Reguiagions, The Committes suggests that SEM taka op
the ahove recommendation with the appropriate auhoriies) regulators.
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*f"f%’ At
It &5 wndersiosd that wrcereysad and better participaiian by constituents enhance: godd govern. aoce,
Accordingly, the Conwnltiae recognizes that easing investor partictpation, inciuding through the use
al technology, ks mperathee, While cvoting has enabled sharehalders to have a greater 52y in
shareholder resplutions fover 70% of the volng pawer i belng anerckied bn most companizsh,
participation In geneval meetings coptinoes b ba mited, The Comimittes believas thet ras5pol iding
to questions Fom shareholders promotes acoountabiity of boards and management. Acoording;ly, It
is important te feciftate and eape parthcipathon by remardng the boundares of physkcal meeling ; a-d
adonthng the wse of technal ogy.

Thw Cammirtee a3lop acknowlades the stewardship rode that most be played by ssset marggec: Wi
in turn hold figociary responsibBities towands their oun roestons. IL s only with the dischanTe of
duties on both sides that the governance agands will be served [ this context, the lodk wing
recommendations have been made by the Commilies,

1. Timeline for Annual General Meetings of Listed Entithes
Cyweent repulstony orovidions:
Currertly, under the Companiss Act, [ied enlifies in Indiz are réquired to habkd Antw al Geneal

Meetings within sbe manths Tvom the snd of the lnancisl year. There i g spedfle provsion in SEE
LODR Regulations on this matber, [Chck for Depailad Aravizion:}

Recorenendating dod rationsts;

K was abserved that in many countnies such as South Korea, Thalland, Haly, Srgapdos, Tapan, =,
timelngs for hobding AGM were shorter than the Hmealina of six months provided in India The
Committee felt that inline with the giobal practices. and to avoid a bunchng o of AGRs (espe ially
I AogustfSeprember) which resubts in kner sharehabder participarion, thars it a nesd ra redose
timelires for holding of A504 by listed entibles, albelt In 5 phesed manner.

Therafors, it Is recommended that:

*  IndtizRy, the fop 100 listed enttbies by market caplalizabon |35 at the end of thg pre o
Rnancial year] rmay be reguired to hobd A0 by August 31, 2018, =, within e months rom
the end of the newt Anancial year. The same may be axlended to other sniities in 3 pt asad
rtner based on the exparience gained.

+  Over time, the Irget may be to reduce the timalinge to fowr months fram the end ¢ the
linancial yveayr.

ﬁmnt;r&vhmfnﬂﬂllﬁﬂlﬂqdhﬂqm W Propaiedl l"lﬂﬂﬂ'ﬂi “pmd:hn ht THER DDH
"WP!‘!* prowision zartlon of s nyse Ragitatheg 452
Ang 434, Meatigs of tharpbalders

{3 The Llap 16} Eied  entithgs by markel
capHalaian, deteenkied st on March 3§ of ouaryg
fnancial yesr, chall hebd thoiv  songral geoeral
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mectings within & pengd of e months om the
daté of Closing of thi Nnaneial year with effect from

the financlal yvear beglrnang Apdl 1, 202,

2. E-voling and Webcast of Proceedings of the Meeting
et regulytony provisions:

Currently, under the Companies Act read with Companies (Managament and Adrabnistration) Rudis,
3014, it & monddatony for 8 listed eniity 1o provide ewnting facllity o sharsholders and such e-vating
& permitted updo 5 p.m. gne day prior o the general mecting. Further, webcsst of the maeting
procesdings & not mandatary, Similacly, (wder SEBI LODR Regulations, remots g-voling lackity is
mandeiery in respect of Al sharehoiter resolutions and woting results are 1o be submitted withi
forty aight hours of conciusion of the general meeting, |Click for Ogimfod Frovisions)

as stated above, oumently, 2-votiog is permitted upbo 5 g.m. tne day prior to the ganersl mesting
ant wibcast of the meeting procaadings is ot mandstory, Ghin that the svating timaline sypives
befora tha maating is hald, sharahalder: oot attanding the Meatings in person are tnabibe to take

Tt accourt distusdons at the migeting in onder i make informed decigions.

Far the vestar b take bt agcawnt the deussions durbng the gerwral maoting and hence, ywite
with complete infommation, it & recommeanded that

i¥  Lhve one—wary webcasts of all sharcholder meetings may be kivrodeced for top L0 listed antities
o 5 trigl bagls, Based on the feedhack and the experienca, the same may wwhssquenthy be
#itendad bo othar lsted antiths,; and

{l] E-woting showld be kept open Gl midnight (e 11:59 po) on the day of the genecal maesing.
The curesnt requirement of not permittng modification of votes st thtugh &-voting may
Continpe.

Reg 238, Maatngs of sharedubdirs

2] Te top YOO lswed entides by maret
mplalization, ditwaningd a5 an March 31 of every
nancial pear, shill povide anesreay [lve webcasty of
the procescing of 80 shaneholder martings hdd on
or afler agril 1, X018

The Committes tuggests that SEBM ke up Me abows recommendation with the Minisiyy of
Conparate Affais for snandment of the Companias [Manggemnent and Adminkiration] Rolas, 2014
to allow the faclity for ramvele e-voting to remain open bl and of the day {1e. 11:58 pELy an the
date of The gemeral mestimg.

&l
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2. Stewardship Code

Qurrerp reQiatony progisong:

There is no speciflc provision [or 3 ‘Stewardship code’ under SEBI LOOR Regulabions. Howave-, For
sperlfic insttutlonal investors such a8 mutual fands, etc., certain stewardship principles such 7.3 on

voling, confict of intarest, ete. have been adepted undar the spaclliic SEB| repulalons as mey [
applicabia, HROAIHN March 2047 ssued 8 slewardship code for ingyrpnce poIpAnREE b IRdia.

The Commitiea observed that In view of e inCreasing importance of institutional investors m
capital rarkers acrecs the worid, thay are enpected to shoulder greater responsility fovwards their
clent:fbenehciaries by enbancng thelr moniforing of and angapemiznl with thalr e stee
companias. Such actbities are commanly refermed to 33 Siewardihip Respongioiities’ of [rstitut onal
tnvestors, Such ingreased engagement [ also seen 35 an kmportant step tewards improved corporaie
povernance ol the ivestee compant=s, The fulfillment of stewardship respensdillthes by Ingtiut onal
Inwestars also protacts the Inkerests of the retali Invedors in sUCh Compankes.

taversl pountiies such 3 Unlted kingdom, Japan, Malaysia, etc. have prescrbad detaded
Stawardship Codas to be Fallowed by Institutionat Investoes in their jtizdictions on a vpluntary b asie
Thesa Codes inclyde cerin privciples appliceble to institutionsl meastors which require that
irvesiors have oear and comprebensiee poRcss on:

#) Discharga of thedr stewardship rasposibilties

hy .Mamgement of cordicts of evberest in fuifiling stewacdship responslbilitias
o} Monitaring of innkstes COMpanes

d} Mt:n-e.ntm [y ek ee Connipames

e} Collaboration with other nstituthonal bvestors

) vating and disclosure of wling actvity

2] Periedical reporting on B Shewands e Acthidias

Several other countries hawe alzo adopted one of more of the principlées in Hferent forng in Chedr
awn Jurlsdiction, The Comenbtiee noted thal ane of the flest steps o this regard was taken by SEEI
which presoribed detadbed reguirements for dischosures with respedt to vodlng policles and actual
watlng o different resoluthons of invesies companies by mulual funds nondla.

The Commnitize was indgrmead thet based on SEBF: réprésantabion [n the matter, the Financlal
Stabdlity el Developnenl Coundl [FSDC) directed the Rrmadon of 3 Committee under the
chairpersonship of 56 with representatives from the Insurasce Regulatory and Developroort
Aushority of ndia IROAL and the Paion Fund Regulitory and Cevelopment Authoe |ty (PRRD:) to
codvskder var|ous aspects of infroduction of ashewardship code in ind|3. [Ewas B0 Inkemed thal, ths
t3id Cornmirtee hat submitbed s recommendatiang to F3XDC and i3 panding FEDC sppeoval, IL MEs
alsr noted that after the formation of the aforesaid Commbtes, RDL had Al issued 8 dot; il
stawardship coxde Tor insorance Compama:-

The Commitee hzs taken nobe of the sforks made by FDC ard 1he regulators towars 2
srawards b Cocke, Aned FACOMIM&HE THat & coMmMan stewardship code be nrodeced ir india for cha
entire financial sechor on the Nnee of basl praciices globaily baced on the seven prinoiple: of
stawardship a3 putlingd abowve The Committee also recommends thal since SEB) i the carics

93



A

Regrert af ther Comtruttee an Conpavty Severaimce | Ooiaber 2 #

market regulator and the Code applles to wwestmemts in the capital market, the common
Stewardehip Code may ba nbeoduced by SEBI for nvestmamts by instiutional investors i ladian
capital markets.

Ameninants v 3EBI Regulations, if arv, may ba in ascordance with the framework deviced by SE@
ke g kemsgnt the Stewardship Conde i Indla.

4. Treasury Stock
Lyt raatibony prowighors:

The: Companies Act specifically prohibils the Craation of traasucy shick {La. shares in it oumn name or
in tha name of Aty bud sither on (ks behall ar on behal amy of it subsidary o assoclate
CompIniat]. However, there b no requirement for cancelling/extinpuishing traasury stodk which
enizted prior to notification of provisions of the Act. Further, under SEBI LODR Regulations, there Is
no Specific provison on breasury stock. (Click for Delgied Prowisiond)
Recommandation and ratiownala;

As stated above thee &5 ng requirement 10 cancel/exhinguish trexsury stock which exicted prior to
netificalion of prowisions of the Companies Act. To avold misase acking from egreise of wating
rights In respect of shares hald by amployse benefit/employes welfare brusts, SEB1 had withdramn
witing righis of the trmstees an tuch shares under the SER [hore Bazed Employes Benefis)
Ragilatiors, 2004 = binwéwes, SEAL hos permitted & thres year suntat pariad In this ragard. To meel
the same objectve as set forth above and to balance votlng rights of all shaeshoiders, the

Committes recommends thar 3 sunsel cliuse may e inposed requiring Ml sxisting ireasury steck in
Ksted entties 1o not camy woting ights after thres years.,

43B. Voting rights adahed b Traadury Sock

In Cog & B3ted eivtiby heplds 1k Qwn ShaTls i I3 Nl
o v (R et OF By Nt eilher on s behall ar on
behalf of any of Ws subskarles o asooclates (.8
treaswny stock], po vk mghe atlched to swuch
shares shall be exergiable with effe from Aprf 1,
. irk B

5. Resoluclonrs sent to Shareholders without Board’'s Recommendation

Suregnt tedulgbocy proviigng:

Whila n cartain cases the boerd's recommendation 15 requirad for consideration by shareholders
[For e decharation of diidend), there is no general rule (either in the Comganigs Aot o N SEE
LODR Regubsifong] that every resolutlon placed belors the shareholders shoukd Tave been

recommended by the boaed of dirgctors.



2

Feawrd of the Compnatter oo Carpgrade Guueenianes | Celeber 2017

Aageodation god ratipnale:
1z vt neceszary for overy resolulkon placed bafore shareholders to have recehed 3
racormmendation From the board of drectors. The Committee recegnises that there mey Do
(mucmptional] chcomstances wherg the resoludon being sant to shereholders would not teve
recehved such a recompsdation. Howewer, [N SwCh ciroumsEnces, some addkional safeguards and
tNsclosures may b made in the gengral meeting notice by enable the sherghalders Lo come G an
informad deciston while congidating the syme,

i thit ragard, the Committes recommends the folloyeng:

In the wsyal course, the rasolulion placed befor the sharshobdars shodld be tecommended by
the board of dimeciors. Placing & rescdution pefore the  sbameholders without a Loard
recommendaton showuld be used sparingly and on rare OoCeslons;

{i

il

Howessr, in encaptional Cirownstances, a lisped antity may goue & nobice of & general meaoiing,
which may Inchude ofe o Nwee resctions for oonshderalion by shandholders without such

rasobMion hanwg been recomenended by the

board. In such cases, an explanalory staterent

for sich a resalution must dischose the baard's delibarated views to the shamsholgers.

1ia, The staterment reforred 4o in Seetlen 102 1) of
tha Companigs ALL, 2013 in redguecy o itets al $agtial
business (o be transacted Bl & generad mecting hall
alse st forth cleardy the recommendsiian of the
borard s thig dhgwrgholdgrs.

118, Hobhwitlslan@ng sl is condabiezd I sab-ilaess
11A abowe, i oIt Jrounlances as 0. Qe
chepzramicied Ry the beoard an ils Sacrellon

(11 ez sfanenieEnt referred 10 BRGYE TEEy NEL Coaclaln
Ther seripangrichlion Tefemed 10 in Sl Ly
18 amd

fiif m7lead of the roownmesialnny, e board ol
dreciors Shall, In the statement refereed i in
tulrckbuze 114, Rschpse the nakune of excep;iongl
CECurmierances th  hoawg  Briten,  angd 1R
dekbgrEled wiEws th3l Sgplans (he  chfl eeent
VIE W CHE THE FsBud oD 33 many e applicaipe .
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Fuldic Sector Enterprisec (PSES] play 3 prominent rode in the economic develapment of our country,
and thek impartance Gl ot only be gaoged frorm their size bt also thalr beadarship position in
sergiflve and shiategk sectors of the economy. Furthér, the role of B5SE: in geperation of
emplowment opporunithes, welfare inttiatives, balanced regional developrment, undartaking borg-
term copital ntenshve project end other initltatives for the general public welfsre B wel
ackmoudedgad. Soma of them are ke lktad, allowing them adccess to public markets for funds.
These have a roader range of stekeholders, The Commitles discussed various BsUes ) enhance
EOVErtance Concarning PAES and consequently Improve sharehokder walus. This may 2k set the
staps For mupre £5ES po NS,

The Committee admowtedgad that #5E5 alse face unigue challenges thal makz the: zosermance
THWE COMplen than in Lhe private secton, ghven that (i) moat PRES pursie mailtixs ad dnsarge
obfectives i Bne with teedr hroader sodial welfars objectives [unllke private enterprises which may
foacut o valpe wiaodmization foc thelr sharaholders); (i) PSEs may aso have certain structural sspes
arising due 1o conflicts of Inderest that are Inherant i cases wiere the same ntity b both the owaner
and regulator; [ill} probracted decision maddng in PSES Owing to acooambsbity 81 multiphe banesls
Horethatace, thars i & rused for moving to enhanced grsaenanat standards.

The Committes debated several mechansms i sddrassing these challanges and was of the wew
that all listed entities, governmient or prvats, shoukd ba Iraatad at par on govarnanos skwodands
Therefora, 6 likied FSEs ghoold be oompliant sith tha SERI LODR Regulations. In case B g sy
inponskstency betwecn the raleyant legisiation, il 2y, tader which tha razpactiva PSE has been
establizhed and the SE21LODR Regulations, appropriate harmonization af the leglskation b0 bring the
same in 1ine with the recuirement of SEB LODR Regulations shoutd be undertaken,

During thi cowria of detdiled delibaration:, tha Commitbes reviewed Inlermational exegmples oy PSE
Eovernance and cwnershlp struciures |az set ot In Anmexre &) and had heoad consultations with
different stakehoiders b understand the isswues in the Indian contexd, The Committes came to the
cotheson that whilke ths Exmre would require more onskderation and detaled analysis, the
folowing key puiding pr incipkes must be kept i mind for such assessmeert an thls subdect:

gmernmm[, A mvnu', se'r.mew uhjed,we:. and mavrn:latu IurtheFSEs_.am wnm there
A nonoommercil  objectiaes,  thess should be clearly articulzted, quantilied and
tramdparently dischosed to the sharcholders on 3 regulie basis s0 Hhat imvestors can Cake
informed anvestment dedsions.

2. Enepeg irfepenphence of dhe PSCE [rom the cdminiztrthee mimeln: The government shouold sim
at ensuring Independende of the PSE from the administralive ministry 0 ensione spesdy

decision making. functional and operational sutonomy (o porselt of (hedr stabed objactives, for
bartar commercis goals and to atiract talent i a compatitee market pace,

smtamahle and u:-pumal solution f-ur mlirulmlmg conflicis a'ri!lnel fr-mn tha um‘r&rshh A
reguiatory dichotorsy in PSEs, the gorermment should consider consolldating its owneeship and
monkonng of PSEs Into independent holding entity structurals} by Apdl i, 2020, An
mdependant board with dhversifed skl set of the holding entitgls) would also Faciktate
aperatonaliting 3 consistent and high quallly pracess on sighiflcant Baves suth as strategy,
perlormance montoring, mergers a0d acquisitions, and retruitment of best kat.
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BetOunsn e ption::

The Comemittes recormmends that the Nsted PSES Fully comply with the provisions of SEER LODR
Regulations and the same be suitably enlorced. Additionally, the governmendt shonld asses 204
examine the Droader issims referenced above inder aba concering ownership structure fo {5
governtnent stabe, remoral of conflels and cresting & mars TONOMQUS EYvil NMEnt fior Pats to

fundtite in the best interest of all stakeholoers. The Commirtas bekeves that this wil signlficantly
enhance -r._;uh.pe o e ratipnal asseis, This shaubd be dang in 3 Hmabosund manner,

a7
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Section 24B of the SEBI Act and Section 230 of the $ecurlties Contracts (Regulation] Act, 19%6
{"S0RA") provide powers to the Camaal Government (based on recommendztions by SESI) to gramt
immunity bath froem prosecution and Inpos|ton of panalty urder T SEBI ACE 30 e SCRA 104 Hig
dheged vioktion, subject in ceriam condhdons. (T for Depgiled Proviglons)

It ackdithin, whik: SERI currently has 4 concant mechiandsm for certaln categonias of viclations, there
arg 00 specific provisions In the ragulatery framewsgik that empower SEBI 10 grant lnlency by wey
of reduction infwaker of penally ar mmunky from prosacuthin) 3 well a5 be pratec 3 whista.
blower wha is Miegadty inviolathon of relévent seounbes fws.

Basorgmendation pnd ratioeals:

A keodency programma Crestes stroctunal ncentives (oe persone connected with the commesion of
an Infringement to come forward and discloss sudh viokations and asslst the regulatory suthorities
by recening knéent bazmmeant and proteciion against sictimization, Currently, the Competiton
Commigsion al inclia has powers to grant kenency 1o Catal members in cace they diclose Trae, full
and wital mformation. The Committes f2lt that a lendency programme weuk] improve effectove
cetaction of violations and snhance sase of investigadon and enforcomant, whille akse acting 25 3
catarreng that coibd résul b0 an noredse in the Geérall comphiance of securides regulations.

The Committes feit that SEM may be smpowered o gront lendency and offer protecrion agsdnst
wictimigation Lo whiztde-tiowers in crtqin ineances determinad on 3 ca3e by case basls, Any such
power woukl have to be socompanbad by the rules and segulations in refation to the conditions 1o be
sablfied for getiing benafis wnder the kenisicy programme and probaction againg vicimimion, the
peocedure For the grank of kessar penalty or reducion in Esbility, the quantum of penatiies thak ae
walved when lenkent megtent ks meted out and protection of the whistietltwer, W 3 aualshall,
wwalling of lendency prowshons b @ udn-wh sipaation fore SERI as well as the whishie-hiower.

The Committes sugpests that SERI take up the abowe recomangndation with the Minklry of Rnance,
kn 1hs regand, tha drafis of proposed amendiments po the SERI Ack and thre SCRA, are belony

(L) The Board may, i i % saefled thal asmy parson
Ithe Inforonamt] wis had disidckdf b Lhe Padd oy
dllaged vickatkonfs) of Hhis At or il or ragulsthens
made theretnder ard has mdde Toll, (rue and vital
dischostirat i respect of the alleged wolabon(sh
impate A lesu penally or labdity than thet
prcer |bome OF Wik The Same, ac it may daem I, i
rebpeid it (R Informoant, 0 thee eutent ] 0 the
enrial Bt iy D pescribemd:

Prosficiod Mo that lescar penaliy of Inbiiye o wanses
of the 3ame shall not be posed/grented oy e
Board W the [rignmeasdt dost mot conlmes: 1o
coperate with Iha Board 6B B comgletion of the
proceadimes ifore the Board, and IF regualeed, shall

o
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coepperate dn any further kegal proceedings:

Provided also that the Beand may, i is satEh.ad
that e nbwmant had v the  courim  of
e dings, —

a) ot complied with the codon oo which 1e
kesser penalty oF GGy was rgsrhedd o wra, e

was Eranved by the Boavd; oo
b hadl  given  f3lse  ewidence  or  rmizterlal
ITESS LAt NS, O

€] Uie Rsgioswr e made i RoT vial,

2 whes g Ge Triborrie il ity b eed Bor tne
viglarton/offence  with respact to which |escer
penalty of ltabiMly was Impossd of waivet was
granted by the Bosed snd slvadl ke ba liable to the
inpatibion  of peraliyfabiity te wch  tos
mformant has been labde, had bescer penalty o
ity riot bétn imposed or wahses not Desn
granted.

{2] The dluretion of the Board, o regard o
redeciicn i peniaity o llabdity or grant of waier
undr thit. Act, shall be sxercisad hadng due higeed
By —

3} the stage al which ihe mlormant comes forwerd
wihth the discitzure;

b} the ewidence Fhiidy b patsession of the Baars;

o} the qually of th Infarmation provided By tag
Irigrmant;

di rafe played by Iha iplopmant in e Slid
viclaieors: angd

#]  the entive ok and oircunganess Gf the case.

{21 The Boavd shal iraat as contidenlal the [danbity
Qi Wz mformant ard the INIDrmglicn obtamed b m
St inbormnand and sholl nog gisckese the ieatity or
the inlmrmankon obtained undess-

a]  1he usonmee s eaquared Dy Law; o

ki W Informant has agieed g sach dscamure In
wrillng, which has not been wkidravm I
" wililing 4nkl| the dbsChoswre is magke:; o

<] there los besn a puble disclosure By t3e
anlormanl,

[0 The Boird may cegulre Coianies oo ofiar
pravecian Iu The informant of any JThves pevson
Againsl WCthmlspmisn i the manner a8 @y be
Py |bied,

—_—
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Corporate povermance tdeals not gnly with the de jure but also the de focte aspects Of i L. bn this
conex, SEBFS role as a regulator of capitel market assunes paricular importance gheen that it
requires SNfgent detection, mondtoring and enforcement action. Thas, the efficacy of the Commilttee
recornmendations depends cridically upon SEBS detection. and enforcemant cepabiivles. This
chapter fotusas on various steps that the Committee recomimnends (o anhance capacity of SEBI In
liree writh global best practices. Broadhy, the Commities thersfore recontimersds that SEBI shoulkd:

A

cnhanee the number nd skilb-sets ofF S Rt fscor oes;

B.  expipil e power of data sclence and technology; and

G serategreatly work with other agencies, aspacizly for monitoring and enforcemant,

A. Rridge the Human Resources Gap

taff Stremgth: Bated on the Annusl Report |CY 2016} al the LS Securities and Bxchange Capnission
{5EC), the SEC has 2bmost one employas for sach Bsted vompany. However, based on SEBTs Annual
Report (FY 2017, 1L apgears that SEBI has one employes for sbe Nsted companies. In key divishons
gurh as Corparats Finance, which is iater oo responsible for ascerpaining ther quality of financial
statemants of lited enlities, $6¢ has more than 15 Wmes a5 many employeas a5 SEBI (977 versus
31}, Kayindicative comparative date bn this regacd i oot sut Beow:

" Dby e LT o T SR | el ;
Lonpeora e Fanonice 477 | Corporate Rnance Departmi 1
Intagraled Surwiiancs Deparbmedt
Enforoemant Departmenl, morsbigatione
Enfoncnmuni 1380 | Dwatineant 14
[ivwieS il B N2 M 183 | fveatment Managenant Department 53
. . Depactment of Econann e and ooy 20
Ecomamic Anadycis and Rk 151 bysis [BEPA]
Market Inhereciries Repukrtion and
Supandtion Dapatmon: (MISO)
Trafing nd Markals Miarloat Regudition Cepartanent (MRE]
B e P

Tharefore, walf strengm al SEBI meeds 0 be Wwreased Lo strengthen ks mondtering D
enforcemnent fupdtions. SEBY may akio 3t an approprate stage couvshiler thi teed to Sutsource
certain hunctions with rebevant saheguards.

- Suoressful enforcement actions by SEAI can have the twin effect of
panalismg the guitiy, on the one band, and creatng a significani detercent effect on e cther hand.
Howevar, for such detarrent affects to be fzit in India, SEBL must equip itself sc that it can adraliy
gather avidencs with the objectks of © = SEBl Teeds o develop ieams
comprising data scientists, acoountants, kawysrs specialisad In corporate law, sofiware mgineers

pLL]
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and academicians, The members reed 1o hawvs depth of bnewledge within their respachive s as
also possess broad espertise acress functional areas. In aadition, SEB) should Duld lts marker
inkelllgence thraugh regular review of market reseach and reports of prouy advisors.

Bavolving Door Polipy: Successiul leveraging of inwastnents i technology, data sclence anc risk
prediction requires high quality profecsionals, SEBI therefore needs to folkow regulatons across the
wiorkd In utilising spacializt hires, it may even conslder creating 3 revolving door policy betvvesn
smployees of SES and vy W privale sactor, allowdng SEB) to hirg [aterls.

B. Use of Data Science and Risk Prediction

Foop a data_sclence depariment within SEM. The Commities recommends that o sepirate
depariment be sel up 10 1oCus 6 review of the inandel swatements and filings to detett repd. Eng,

cisclosinre and audit failures. The pencipal goal of the cepartment will b2 0 cradte a robust cata
processing ramwwark which can Farm the basls of further Imrestigation, detaction of viglztions
favolving miskeading financlal mavements and dischsurss. The department will also DCws on
identifilng and sploring areas susceptibde 10 fravdubent reporting, incloding angaing revlew of
informaiion and use of data analtics,

A sub-rpit for assessing sccouniing guplity: Thi Committed recommends that SEB1 s2t wp 2 suk -onit
For reviewing quality of audet ncudeng forenslc audit) to Mvastigate any potentlal red fags In a
timely marrer. This sub-undt should make axiensive use of modern echnological toals cluding. et
enebytics and artiical nbelligence. Further, this sub-unit should ses b responible Tor conducting
review of awdited acoounts and flings by Ksted endivks, with 3t Bast 3 ceckain parcentage of Dsed
entitles bebng covered every year. This percentage should Inoresse to cover more entitkes orer 3
pariod ol thme,

. Greater collaboration between SEBI and Other Agencies

The Committee recognises that SEB has worked on irwastigations in coordination with «.thor
regulatory agencles, and bekeves Thal Lheare (5 substantkal zcope to davelop orbhs-niglator
woordination {0 ensurs effective anforcensent, 0 addition o domain-specic regualors like [ax
aulhorithes, SEM ool wink exlensirety with MOS and kverage siock exchanges to ensure effe Cive
myastiganons, nol only by mining information and empestlse avdifable with 3 ooss-section of
ragulators bue also pisdng Logedher distrsls pleces of informantonfeddende twhich indiwdually may
it b suffachant) to build & strong Gise far énforcemant. Gradually, cross-regulatory pladornes may
be basik and harmonised with the use of sophhbicated technology tools to snsare thal an effz e
mondtoring mechandsmis estabRched,

=EB may oongider examdning the above recommendations in greater datall,
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Dear Sar; |

Flasse refor 10 The dispussions held in- B Comandies meetings
had 1 had Whe plapaurs to atend whembn nler Akl SORCEMS . WamB
Arprs e |n axteniing Whe jrisdichion (hroygh SEBI Ly Ofkgalions
and' Dicciosum Asquetrsants (LOOR) over provisioms which, oo
Alrwady coversd under ihe Companis Al 2013 jiw: Acty, The dral
repont ol the Committes Mok bear excamingd and commants on -the
reCownendaiions were Mas thared dhideg e fast meeting ol ‘e

© Commited tr the: regregeniatho of Minkstry of Cofporale AfEis.

2 Winls B & cleaty undersiood thal SER- hes‘the powes o
pwhﬂkqﬂmmmammmbdfﬁﬁhd
compindes. { B (ett thal sach prescrighion shodl] oaly b
ezceplional circumaiances whers inlsf lla fieae: requiaments

be coverad hrouph [ suborsnaby kg iiGon. andar the Companiet
Aol 2013, s eaquired. only (o Iisted companies and nol for 4l
Congratmid 3d AN caiing whelhar. i cosle involved justify e
benelits on accound of the more slingent egurements., Reasans aich
a5 Eprowing pubic actesalaty dhvroogh dacheunks may nol be
sufficiend erough respons Tor exkending. juisdclion s thé dedoqwes
mah utnl' dighetr of B uisicliong a8 potdicly avalabie.

3 It 43 fell N, sy 4f Bhe pQpoaed chrpes yvobaa prescripte of
highwer standands pimarily 20m &t creao.of Jeisdclion, whono fHare &
mnlmmwsEHlLﬁﬂmmmmu
proposs o adamd the prbidiclion ovar unlzted chmpanien (which ain
associples of subsidisries). N would be:periicsnl kb nols B 6 kaping

. wilh the sipied Governmend objeckve of fRcillaing exse of dolng
birsimess o] hedlcEs regulalony burden, Gwmrthup:mad
charges in Lhe Ach, which e condained in he Companes
PArmenimerd) Byl mﬁmwmmmrnmmmnmu
Sabha for conmgerplion, (hal ere aimed 3l redodng  molple
g g, whers posrbie, To by noted are (. propoded Dmessine
of comaln feogs By biad comparses, the presciplve powens rough
Rulex prcler tha Aol relaling K PPt herds anad piuininng rafaling w
Wisider Wadi). IF B importand, therefore, llﬂmlueﬂmvi'hm
amphacls of e Gouemmant 10 facHkiie sase of dohg business,
prawviding for murtigphe [unischiions. shoald be gwoided,

L CI A 1 1 B T = . = &, th et e il.:.. L1 Eﬁwl‘l-.umu1
Mo Mo 405 W Aeg Siacil Basas, . Saends Pigdsd B, W Dol MO0
Frote - £10- 2R dd. P . 31143 1LY, Bomadl WD i
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S Mo, | Chspter Nadrecommend ation Ni/Tide Remarks ef MCA
) Ch 121:4Enimam Humber of Direcdtocs o 8 Board | Minimom number ol direstors foe 2 pub e
company has already bece prescoibed o he CAL
2013, This will bo an additional cazt b e
campany. Befoce prescribmg snv such 1 mids 1
siudy of the lop companics moy be com Joed
3 h [£ 2: Gepdey Divery an e Boeasd Tlrz woman dimsctor may fied be regticled 1o 11
ooy, Th: isve con be adibr=eead :Ful'm SAEHAA i
mado whorshy ihere may be ore womar diveclor
wha i nod & ralanaes. o
3. Ch: J: Adcodart of Daeckors Mo commen=
q, Chl: 4: Diechrivre of Bapreriied Skllls of THrecuds ¢ Mo comiments
A Ch L: 5 Approval for Nonp-enecative Diecoars op This willunduly impiezs upoa the feer 2z, of
Arniming 8 Coriam A thw: manapemw of the Company (o deci-= e
B e A A (PO S _
5. Tl Tt 6= Minunwm Mendber of Board MesHogs There |5 w need K mcreads th minimie
. mumber of Board mectings, There & a p-»ision
unsdar proviss to seclion LS5 Wwhereby Uiz Contenl
Giavertdient ona) chiangs the requircme 1 af
minimwn eumnber & Board mestings (o 1
ceriam cligs of coppandes. Mecasaary o angas if
requined can be brought wder te Cong adces
Act, D13 kowgh stz ol » nodiBeation
1 ChTe 7: Updation of Knowledge of 1be Board Ma comene ot
hiethers
B Ch F; % Goorum lat Bosrd mcctings Tha wnsdd direcaly conflict woth the (e vimons
of the CA. Hi13. LODR rs o0 méciuined 1 3
prescribe the gooum.
g h [ [ Scparstion of the Roles of Mom-cxecutive | Na commems
Chainperson ol Hnugmg DrirachontCEC
1 Chl L1: Mamy Repﬂ'nuﬂ LT, T M ctmratub tin2
Il Ch - |- DnclnutmmﬂuudEu.lnmn Ma comemedtx
1z Chll ) Mimimoug Humber o Indepondent Ha someoa s
Crirciives
13 Che I1- 2 Eligibsliny <oritemin Rer Indkepemidenn Ndeally, Al mqwirements for IG5 soald e
.' (E]LDR:T o8 covercd under the Ac] provisians Cneluc iy the
Echedulel rmther than vnder bao sLanHcs.
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3 DETATERREL

1A L

1. Minimum Mumber of Directors on a Board

Lomppaies Act, MHLZ
Sog 149: Company 1o hiva Board of Dlrector.—

{1) Every company shall have a Board of Directors (onsitng of tndivdualt 3¢ dieactors ang snall
have—

{a) B minkmym number of three gireciors in the case al 3 pablic company, b dlrectors ire the G2t
of 3 private company, and one director in the case of 3 One Person Comparty; and

{b) & mepxiniam of Aftesn diraclory:

Provicied that a campany may appoint more than fifteen dneciors after passing a spacial resmluligl:

$E81 LODR. Aonudations
KD SpRGIfiC prowvison.

{Back ta Recommendation}

2. Gender Diversity on the Board

Companies Act, 7013
Second Prowisd by Sec 149,

Prowidkad further that sech chass o classes of comporkés 5 niay b prescribed, shall have at lBa8: pne
WOt RISCor,

Companic: [Bppalnimant and Quakfication of Direckon) Rules, M4
Rule 3; Woman director o the Board.-

The following class of compan(es shall appoinl Bt keast one weman director:
i} every Usted company;

2661 LOOF Aegulations
Reg 1¥1)a)
Board of dirsctirs shall have an optimum combination of executive and nanenecutve dicactars with

At bast e woman dirgctor and niot kess than fity perdert, of the boaed of directors shall comnise
of non-sxerutive dicaclons;

(Beck to Recommendation}

3. Attendance of Directors -

Gompanle: A, 2013

aection 167(11 The office of a director shall becorme vacant Incase-
(b] He absents himeself fram ol e mestings of the Board of Darectars held durbng e
prerkd Al fwrehve months with our without seeking leawva of absencs of Lha Board

SEE) LODF Repulxtipas

Mo Spacilic provigion,
(Back to Rogrumnendativn)
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4. Discfosure of ExpertisefSkills of Directors

Comopnies Act 2013

Sec 1525} of Companles dcl, 2013:

A person appainted as & dractor shall not act as & director unless e ghves hiz consent to hold the
office 82 diractor sod such consent has besn Bled with the Registrar within thity days of his
appointmant in such manmer as may ba prscribe:

Provided that Wi the case of appointiant of an ingependent diractor in the generel mesiing, an
axplanatory stabenént for such appoimmenl, annexed to the notice for the general mesting, shall
- nchude 3 statement that in tha opinicn of the Baard, ha Fulfiks the conditions specibiad in thig Act for
2k en sppolntment.

mnﬂﬂuﬂnrﬁuflndepuﬂmt niumr

An ndependerd drgctor shall posagss approprlate skills, experience and knowledge in one or mpme
Oelds of fnenca, law, maragensnt, sales, markedng, FOmMInisiration, recearch, COMPOrAE
ECWeTINCE, tachnical Operations or ather tisoiplines ralated bo the compary's siness

aER LODR Regubstlons

g 36{3F Documants & tnformation to sharehobders.

(2 case off the appeintment of 3 new director or re-appobnbment of 3 dirachor, the shareto ider
musk be provided with tha Following informathon:

(3) 3 briaf resur of thir direcior;

(b} natura of his opertse i spediic nconal areas;

(c] discliosure of neationships between dreciors nber-se;

() nmes of ksted antiies In which the person also holds the directorsiip and the membership of
Commettaas of the board; and

(=] sharehciding of non-erscoutive directiors.

(Back 10 Recommendation)

5. Approval for Non-executive Directors on Attaining a Certain Age

Wwhdle no specific prowiskon exdsts or approvel for nog-soecuivd dischors an sttaining a certalo age,
the followang provisions are In relation to appooval for greuthee dschors G0 AHtARKGE & Cereain Aps:

Companies Act, 2073

Sec 196{3)

Ho company shall appoint or continue b @mplnment of 0y person 3 managing 4o, wiole-
time Aector or anager wisg —

{8} is helpw the age of twranby-one years of has attangd the sge of sanly yeaes

Provided that appolntment of 3 peraon whe has sttalned the ege of tevenly peare may b made by
passlig & sgedal resolotion in which case the edplanatory statemant anmxed to the notice for such
mition shall indicate the justification for appomting such person;

SEB L0 A Ryt ooy
Mo peCctiic provizion.

iBack to Resgrmendanion|
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6. Minimum Number of Board Meetings

Companbes Ack, 2013

Sec 1731]:

Every company shall hold the Rrst mesting of the Board ol Directors within thirty deys of the d:te of
irs Incorporation and thereafier hold a minkmum number of four mestings of ks Board af Directers
svary year 1 toch 3 manner that not mane than one hundred and fenrty days shall kates sene
beistaeiy turd condacutive meotings af the Board!

Provided that tha Central Govemment may, by notiflcation, dikect thay the provisikns ol this
subsectinn shall not apply in relelion to any dass or descrption of companies or shall apply su’yect
to such exceptions, modIficstiang o conditions as may be specifisd in the aotification,

SEQILOOFE Rygy|ticns

Reg 17{2)

Tha board ol directors shall rrest at beast Four thmes & year, with @ madmen tme gap of ane
hairdrad 3nd twanty days batween 2y bwih reabings. '

{Back to Recommandgton

7. Updation of Knowledge of the Board Members

Coinpaoiys ACt 2003

Schedula v [WH1): i

The independert directars shall undertae appropeiate induction and regularly wpdate and pa-resh
thewr skills, knowledge and famiiarity with the companmy.

SERILOOR Bemsations

Reg {4}(2)(EHED]1)

Thi board of diecectors shell encoursge condinuing directors tralning tg ensuwre thet the membe g of
board of directars are kept up to date.

Reg 17{3)

The board of directors shall perspdicaly ravisw compEance reports pereaining bo all Laws applicable
1 the lstad entily, prapared by the letad entity a¢ well 35 steps taken by the lisked entiby to rochify
inslances of nomr-compHames,

Reg 25{7)

The Neted antity shall fardliarise Lhe indeperdent direcbors through various programmes abou® the
b urdd writy, IwclucBegg bhes Fallowingg

[a} nature of 1he industry in widch the listed entity sperates,

{b) busicess model of the st ed entity;

{C) rales, Tights, responsibdibes of mderrendent dirsctors; and

{d) ary othar rabevank information.

{Back to Recommendation)
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2. Quowum for Board Meatings |

Lompanies Act, 2093
Sec 174, Quorum for mestings of the Board.

[1]ﬂnqmnmhramﬂngﬂﬂu&nardnfmmmuhmnrmﬂlhe f
Sl : iher, ang the participation of the directors by widea

mhﬁﬁuﬁwﬂﬂwmwmﬂmam shal also be counted Fyr the purposes of qugnym
wrdes this sulb-saction.

Where there i3 quorem in a meeting thraugh physical presence of directors, any ather director may
parikipate through Wdeo corferencing or othar audio vicual means I such mesting an any madier
which shall not ba deall thralgh videa cenfrrendng or other audle wsugl means,

" sectign 173 of the principol Act, in sub-sevtion (2}, after the fiest proviso, the followsng prowss
shoil be rertad, momah, —

"Provided further thot where there Is quorum e ¢ mesting through physicol presence of directors,
oy Qbfuiy direchin oy paridipate Chrough wWileo anﬂmmﬂuﬁmﬂm i Swch
MEETTg o QY matter speclffed under the first prowso”,

SEH LOOW Aegylet jong
i Speciiic provson.

[Back to Recomvmendgtion)

9. Separation of the Roles of Nop-executive Chairperson and Managing
Director/CED

Torapanies At 2003

Frovige to Sec H03.

Provided that an indiidicd shadl ot be appointsd o reappointad a0 the chalrperson of e
Comepany, i pursuanie of the arfickes of He tomparny, 35 well a5 the managing dimctor or Chief
Exacultiva Gl'ﬁcernfthemmm?atme same time aftar the date of comemencemant of this Act
IR,

[2) the arthc iy of SICh 3 COMpany Provide othenwise; ar

[b) the compmy dpes Aot carry maltiple businesses

Provided furthar that nothing contained in the first prowvso shall apphy ¥ Such chass of Companies
engaged in madtiple businestes k) which . appointad one or move Chief Enscuthe OMicess for
each such bigdnecs ar may be notified by the fentral Gianinment

The llsl.'ed entlnr may appuint ﬂpﬂrlte -permﬂs tu u‘-ep-nﬂm‘ chabrperson and mandging director gr
chief execulive oflicar,

{Back to Bgommendation)
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10, Matrix Reporting Structure

Lompanbes At 1013
S6C 179, Powers of the Board
(1] Tha Board of Direciors of a company shal e entltled Lo exercisk all such powers, and Lo € O nil
sirch acts and things, as the company i althonized 1o exerdse and do:
{3} The Board ol Diectors of a company shall exercise the follswmg powsrs on behalf at the
oompany by means of resalutlons passed st mastings of the Board, namely.—
{a) to make clls en thareholders In respect of monay unpaid on their shares;
[b) to xutharise buy-bak of sacuriies uraler section 62;
I£) t Bsa securities, including debantures, whether i or oultide ndia:
(d) 10 boomaw mondes, .
[e] to Ionymst thwe Tunds of the company;
(] 1o grant loans or give gUarantee of provide security in respect of loans;
(g} v approve Thnanclal Stapement and the Board'’s report;
{h} tir dhwmrsify the business of the compary;
{I} 1 spprove amalgamation, merger or rédnngiructlon;
{1} to take Gver a COMPpany of aoguire 2 contraling of substantial sakein another cormpa.Ty;
{k) any otfeer matter which may he prascribed:
Provided that the Bosrd may, by a retolation pacsed at 3 mesting. delegale to amy commdttee of
Mrectors, the mansging director, the manager or any other prindpal officer of the company ¥ 6
the case of 2 banch ofice of the companty, tha peinclpal afficer of the branch office, the po:wars
speciived in clavses (U} to 1] on such conditlons asit may speify:

SERILDOR Aepulitiony:

Reg 4{2H1

(i} Key Funcions oF the board of directors-

(1) Rraviqwing and guiding corporate strategy, majer plans o acdon, gk pollcy, annual budgers and
mughess plans, setting periormance objectves. mondioring implementation ad  Qorporats
parfaimance, snd ouersecing maje capital espenditures, acquisithons and dheestments.

{2] Monitarikyg the sHectivenes: of the Bxted enbity’s govamanca peactices and making changes as
needed,

{3} Sebecting, compensaling, monkeng and, when necessary, replcing key managerial perscanct
and oyersecing suCCEEsion plAnmnE.

(A} Adlgreng key rmanagerial parsonnal and remunaraoon of boand of direciors with the ignger rzrm
intarests of the: Ested endity and its shareholdars.

{S) Ensurkng 3 bramsparent pominafion procsss 10 the board of directars with the diverslt: cf
thaught, experience, knowledge. parspective and gender n the board of drectors,

{6) Monitoring and managhng potential condiicts of interest of managemwent, members of the brard
of diveciors and sharshalders, chsding misuse of conparate assels and abuse in related party
transachon:,

{7) Engurieg the intagriby of the hsted sntity's sceounting and Ansncal repoding systems, incfy 3lng
the independent audit, and that appropriate ystems of cantrol are in place, In particular, sysisnss
for risk management, Ananclal and operatlonal contrel, ard commdlance with the law and rehear:
sandards,

{8} Overzeeing the process of disclosune and communications.

(9} Mondtoning end reviewing board of director™s evaluation Framewrork,

{ili] Other responsibllites;

{1) The board of deectors shall provide srateglc gukdance to the Hsted andity, ensure effac iy
monioring of the managamant and shall be socountable 1o the Estad enbity and the sharaholder:.
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12) The board of direoiors shall sal a comporate culturg and the walyes by which sxecugves
threughicut 3 groog shall behave,

(3 Members of the board of directors shall acy on 3 fully mformed basis, In good faith, with due
diligenca and care, i in the best Interasy of Iha listed entity and the sharaholders.

{d) The boand of directors shall encoursge continuing directors training to snsure that the membars
of toard of directors e kapl up £0 date,

{5} Where decisions of the board of directors may affect different shareholder groups differently, the
board of directors shall treat all shareholdars fairky.

(&) The board of directors shall maitain high athieal standseds and shall take nlo 2ccommt the
irkergsts of stakeholders,

(7} Thet Boawd of direttors shall exercise oblectiva independent [pdgment on conporates affairs.

(8} The board of directors shall consider assipning a sufficient numbar af nomsecutye members of
the board of dwectors capable of enermising Indepanoant judgrmsnt 1o tasks where there & 2
potental for conict ol inderest

19) The hoard of directors shall ensure thal, white righily encoucsging posithe thinking, thess do not
et in vec-optimism that either beads to significamt rsks not being recognksed or expases the
Ksted entty th sxcesshor risk.

[10] The board of dractors shall have ablity 1o “stap back’ ra acslsr pxerutive mansgement by
chalanging the astumpbion: underhang: sbratagy, shrategic initisbives {such ag acquisitions), sk
appetite, exposures and the kay araas of tha Bated entity’s Focus,

1] When commlttaa: of tha board of dhrectors are establshed, thelr mandate, composion and
wirking procedures shall be well defined and discosed by the bosrd of darectors.

{12] hdembers of the board of directors shadl be abde (o Commic hemseheas sftecivety WO thel
15 e 54 i e,

113] In orcher 4o fulfdl thelr rasponsibilities, members of the board of directors ahall have aocess 10
socurate, nelavant and dmely informatien,

{14] The toard of directors and sendor management <hall Facilitaie the independent direciors to
parform thelr role sfiecively a5 a mamber of the baard of directars and ako & menber of a
cormenites of board of dirctors,

[Back to Recommendation)

11. Maximum Number of Directorships

Compeniys At 2013
o 165, Humbar of directcrships.

(1) Ho pacsan, after the commencemant of thic Act, shall hobd office a3 & deector, ndwding any
Aternate directarshlp, In ogre than furenty companbes ak the same e

Provided that the makmum number of publc companies in which a person can be appointed as 4
director shal] nol eucoed ben. :

Exptirnction, — For recioning the limit of public companies in which a person Gin be appolnoed as
mirector, Srectorship in private companied that are siiher holdeing o subsidiary onpamy of & public
conepary $hall be inchaded.

Rakowant provisions of the Compandes At [Sanend mant) Bl 2017

For reckoning the Gmik of directorships, the dirackorship in 3 dormant company shall naf be
InChuded.

10
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I section 165 of e prmiped AcL I sub-sectin (1), meﬁpmmsm#bemmmmﬂ-ﬁ
Explanation | mad afier Explanoiian o s0 rumbered, the following Explenation shalf be inze ried,

N —

“Explonation iL.—Ffor reckomng the it of directorsiips of twenty companies, e directorship in o
SovEront company SRl aof e ncheded ®

SEE VOO Royikmlony

keg 25. Qhligations with respect to indepairdant directors.

(1) A person shal not serve as an independent director In more than seven listed entibes

Provided that a0y person whio 12 serving as a whols time director in amy listed enthty shall zerve a5 an

independent director i nit rrepte than thres Nsted enfilies

{Back ta Recommendation)

12. Disclasures on Board Evaluation

Companies Act, 1093

Sac 13443}

There shall be attached bto stxienents ki before 3 cOmgany in generasl meeting, @ repart by 11z
Board of Direciers, which shall indude—

(pl in case of a listed company and every other publkc company having such paid-yp share Capital a3
may be prescribed, a statement indicating the manner in wiich formal annual avaluation has Jeen
made by the Bnprd of s swm perfarmance and that of its commiithees and individoal diraciors;

Sex 170[2)

The Nowmmation and Remuneration Committea shall idantify persons whe are qualifled to becoms
drectors &ivd wihe may be appolnted in senlor management in accordance with the citeriz [ald
down, recomtinard o U2 Board thelr appolntment ard remoral and shal carcy out evalualiin of
every dineclor's pafoimance,

SCHEMME IV: COOE FOR INDEPENDENT MRECTORS

Il Role and Poritions. (1) The indapendant tirectors shall l:rlng an gbjactive wikky (0 [he 2nsltion
of the performance of board Fnd managamant;

¥. fls-appotnimant; The re-appointment of Independent director shall be on the bacrs uf repec it of
parfarmance sealuation.

Wil Separate mestings:

{1} The independert dractors of the company shall hold at leask one mesting b a year, withou: iha
attendance of nop-independent drectors and mambers of managemeanl;

(2] AN the independent derectors of the company shell strhve o be present at such mseticg;

{3] The mewting shall: (@) review the performance of non-independent directors and the 2oard 3t 3
whake; () renieyy the padformance oF the Chalrperson of the company, taking Inte ancsuml: the vevs
of @xeCutive Jrectionrs and nom=sokcUitivee direcuors; c) assess the quality, quantity and timeline:s of
Tiow of information batwaan the Company managansent snd the Boand that is necesszry for the
Board ko effectivaly and reasonably perfonss thelr dutwas.

VIIL Evaluation rrachardzm:

(1) The performance svalbation of ndependant divectors shall be done by the enbire Board of
[Hrectons, excluding the directar belng svabualed.

1
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(2} On the hagls of the raport of performance qualustion, Tt shall b determined whether b ackend
or Cantinua the tenm of appointment of the indepandent difector,

Conrpanibis [Accounts smd Audit) Rules, 204

Rule 6 [9]

Every |isted compeny and &very other pubic company having 3 paid up share capicdl of bwenty fve
TGre rupeas oF mone Culouated at tha end of the praceding Tinandal year shall Inchude, i the repon:
by s Board of directars, o statement indicating the manner in which formal annusl evaluation has
beears udicke by the Board of its cwn performance and that of its commitess and individual directors.

Rabrvant provisiens of b Companies Act {Amnendment] BN, 2017

in gaction 134 of the printipal Ad, In sub-zectian {3), bn ctause |p} Hhe bnguage propased to be
changed,

FOr the words "amnuct Swahation fns ieer e By e Bogrd of its own perforrmance and et of ifs
comviithoos ond inidual directors”, the words "onma svaluakian of the performanca of the Boord,
its Comvnitiees ond of indfvidnl direchors has been made” shofl be subihnbed.

SEE1 LOOR Kyl athons
Reg A2 HANII): Ry fusctions.of the boand of rectons-
(%) Monktoring and reviewing board of director's evafuation frsmewark.

ey 17410k
The petiormancs evaluation of Indepandent direciors hall be done by the atitire baard of directoss;
Provided that in the above evaluation the directors who am tubect 10 evaluathon shall ot
participate:

Mg 5
{3} The independent directars of dw Nabed sntity shell hakd a1 keast one meeling i & year, withud
the presence of noreindspendery diecioss amd mwenbacs of the nyanegenent gnd afll (he
independent direcos sholl strive o be present ab such mesetng.

- {4) The ndependent directers bn the mesting referrad in sub-raguiation {3 shall, interalta- (&) rewew
the performance of non-indepandent direcors and the board of drectons 35 3 whols; (B rayvkee the
pedormanca of the chabperson of the ksted eniity, taking into acwnt the Wews of exeiiive
directors and non-executive diteciors; (¢ assess the quality, quantity and thmeBress of Mow of
information between the management af the Fistad entity snd 1the Soard of drectes that &
nacacsany far the board of directors T effertively and reasonablty perfonm their dubies.

Scinedule W {PART DY (A} ROLE OFf NOMINATION AND REMUNERATION COMMITTEE:

Rl of comndttes shall, irer-atk, inthade the: following:

{2¥ormulation of erivaria for evaluation of performance of indepandant dirediors and the baard of
OWNECIONS,

{4) schentifying perscns whi 3re qualified 1o become direciors and wig may be appointed i sankor
myanagesneal In accordance with the giteria Rid down, 2l rmummmd to the boand of dractors
their appoinbment 2nd remyl-

i%) whether i extend of continue the term of appolntment of l:he independént dikectod, On the
basis of tha report of performance evakpation of independent ditetors.
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Scheduly V: Corporata Gowiinanns Report.

The fllowhig dischosures shall be made in tha seclion on the comorate govamance of the zr nual
rEpt.

(&} Momimation and Remuneraton Commitles:

(¢} parformarnce evaluation oriter|a for indepentent directors

{Back to Racommendatign)
13, Minimum Mumber of Independent Dirgctors

Lompgeigs At 032

Sec 149 (4} Every ksted public company shall have apigsst one-third of the [otgh number of digs pes
s ipgdependent direcior; end the Central Gavernment may prestribe the oiinkmum marnbear of
indapendent directors in case of any Cless or Chasses of publlc companies.,

Explon grifon —For the purposes of this wb-secbon, any fraction contained In such ope-thind nuiniar
shigll ba rounded off a5 one,

Companins {Appaintment and Qualilicatlon of Directérs) ll,l.llua".".1I 2014:
Aule - The falowing chass or chasses of compandes ghall hagwe at ke

directior -

fil the Pubie Cormpanles having pald vp shars capital of ben crone rUpes oF mdre; o

[i}] the Public Companias having tirmouver of pie hundred danocs Fupees OF Moe; or

[} the Publl: Compacdss which have, in aggregate, catstanding loans, debardures and dep by,
excgedng Afty crore rupees

Prowideed that [n case 3 company cowered mwber this rube 15 required to appoind a Wigher aurnbzr of
independent drectors due (o compasition of it audll committes, such higher rumber of
imgpapenchent dicecoors shal be apphcable (o L

Provided futhar that any mirermiitent vacancy of an independent dirscior shall be Alled-up brr the
Board 3t the sardiest but not later than Immadizte next Board maatitg o thees monihis fron: the
date of such vacancy, whichever is later

Pyowided also that where a company ceases to fulfll any of three conditions [2bd down in sub-rule
1) fiw  thwee contaruthve years, 1t shall not e reguired (o tomphy with these pravisions eotil such
bime a5 b skt aew of such comndltuens;

Explanmtion. - Far e purposes of thie ryle, it 15 her by darified that, the paid up thare capilal or
tumeower of gutstanding koans, debevitures and depazits, 85 the case may be, 4 exisiing on tha [act
dale of atest awdited Fnanial stabernents sholl ke taken il decounl:

Provided that 3 company belongmg to any dass of compantes Fer which & higher numbeer oF
noEpendent Krectons has been spexified In the L for the Groe balng ln force shall comply witt) tha
reaLNremEnts speciiled in suchlaw,

Reg 371} {b):

Where the chaicperson of the board of drectors i a aon-sxacuihee diractor, at least one-third of the
board of directors shall comgrise of independent directors and where the Lsted antity does not Hz.e
a regular pon-srecutive dairperson, ar least half of the Soard of directors shall comprice of
independert dineCtors:

Prowvided that where the regular non-execubive chalperson ks & promoter of the listed entliy or I
relabed o any promokar oF percon OCCUpyIng fanagement posibions at the level of board of dircter
o Bt one beyel bebow the board of direchars, at least hall of the board of directors of the lslad eatity
shall consst of independem dvectors.
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Explacation -For the purpass of this clauss, the sxpression “related to any promoter” shall have the
Mollvwdng meaning: (1) W the prameter 15 a listed antity, Be directors ether than the independent
directors, it emphayees or [t nominees shall be daemad Lo be relatad o i (il H the promober 15 an
undistet] entlby, ity directors, ks employees o i nominees shall be degined ta be ralsted 1o It

(Back 1o ReconeT dation)

14. Eligibility Criteria of Indepandent Directors
Lompaqies Agt, N3

Ser 134 |3)idk
Therg shall be attached to ctatements lald belore 3 company in genaral meeting, 2 report by i

Eoerd of Directors, which shall include 3 statement on decizration given by Indepandent drachors
wrider subesacthon [B) of saction 149,

Sec 199 |6):

An indepencent direcior i relaton W 3 Company, means 3 drector cther then a munaqmg director

o 3 whole-time direttor or 3 nomines drector, —

13} who, i the opinion of the Board, k& a person of integrity and possessss relovant expartise and

experisnce;

(0] {1} who i of was nob a promoter ¢f the compamy or its holding, subskdtary o assockate company;
W) whay is not redated b0 prormoters oF dirediors In the compeny, 115 holding, subsiRary or
ASSOCIAte CTDANTY;

ic] who has or had no pecuniaey relalionship with the company, itz holdng, subsiduny or Bsaciate

company, or el promoters, or directors, doring the e immadiately preceding fnancial years or

during the cument finandal yeanr

(d} rone of whose relatives has or had pecuniany refationsidp or transaction with the company, Its

hdeng, Subsidiry OF assoCisie company, or thelr promaters, or rectors, Amounting Lo two per

cant. of mors of [t gross tornaeer or tokal ioome o fifty lakh rupees or such Digher Smount as may
b2 prescribad, whichavar B Wwar, drng the tw) immedialsly precading financia years of during
the curment Angeicial yeac;

{adwhao, neither ks noe atvyr of his redaiives —

il hvotds or has hiehd the positon of a key managenial personnel or 5 or has bean enpdtyee of the
oompary ar s holding, subsidiany or associare cornpany (noavy of the thred financal vears
wruviediataty preceding the fAnanclal year In which he is proposed to be appointed;
1) & or has bean 3n amployss or progeletor or 3 paroen, in any of the three oancial vears
immediately praceding the Teamdsl yaar in which he s proposed to be appointed, of -
i) a fem of aaditers or company secretarias i prictice o cost auditors of the tompany or
its il ding, subsidiary or as50Clale CompaImy; oF
(B} sy Magdl or 3 consuldng firm that has or had any ransaction with the company, ks
holding, subsidlary or associate COMPANyY MNOUNUNE 10 ten per em or more of the grass
turrwover ol such finm;
(i) holds togethar with his relathes two per cenl. or more of the Toral voting power of the
COIpANY;
{iv) is a ChiaF Exaoutive ar director, by whatever name called, of amy non-profit. organization that
receives twenty-five per cont, ar mare of ts receipts from the company, any of its promoters,
directors or its hohdng, subsidiary or associata company or thal holds beo per cent or mare of the
bakal voklng powear of ke cOMpany. or
) who poasesses such athar qualifications as may be prascribed.
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e 149 |7):

Eveéry indelp-emﬂent dicector shall at the Nrst meedng of the Goacd i which ke participate: au a
director and (hareafter at he first meating of the Baard in svery financial year of wheneser thare |s
any change in the chcumstances which may affect bls status az an independent director, ¢ hae 3
deckaration that he mests the criterla of independance as provided in sth-section (5},

Relewant provitians of the Companlas Act [Amendmant] Bill, 2017
some changes i definition o Indepandent Diractor hirve baen proposed.

it seckion 139 of ihe principal Act, (0} dn sub-section (). for couse of, the folowing clouse shod be
subsiiiuted, mamely—

"Sgl none of whose elatives—

(i) is inodding any secuity of or fnterest I the compamy, It Aeiding. subsidiory od aesaciate oo Somy
dhwiigy (i€ [wa Immediately preceding francial pears or dering the current finvncial pear:

Provided that the ralative may hold secunity o itersst in the company of foce walue pat excecdiag
Fifiy ks rupees o Iwe per cond. of tre paidhug copitod of the compony. s o), subsichios, ar
as5GClate Commpomy O0F Sech INgies surt & ay be prescrbed;

[ ix ingabbed o the company, &5 bolding, subsidiory or ossoviole rompany o Hhiek promotees,
directors, in excess of such emant o may be presorbed durireg Hre tam imadiatel precding
financial peors o duripg dre furrent Traameiol yeor

(i) hos given o goovantees o prowided any serurify b connection will: the indebtedness af any 2Nirg
persan to the coapany, 5 holding, swbskifory or ossoriors compony or thelr promoters, or tire 2kars
of such holdimy componmy. for soch emownt af mity B2 prescrded diring the Two Wnmedi Shely
Prececig [InGRekar e oFf Suring the current finandol year; or

{iw) b vy Oty eCUNAAY Pransaniion or redationship with the compaay. o 05 subsidion, o its
halding o A2CHFONe CORMMY AMMUENG (2 Dasd phox Cont, Of mare of Al grosy BNnower o tobad
Incorne singly 60 &t combinabion wilf fhe ironsactinas referved to m sob-ofgese fi), (#1 or (07

Schaduba 1Y Code ko indepancant DHrectors

V. Manrar af S kb

I%] The explanatery skatement attachad to tha nobice oF the meeting for appriwig the appointriant
of independent director hall Inclyde & staterment that in the opinion of the Boartd, the independent
direcior proposed Lo De appointed fulfils the conditions specified i the Act and the rules mage
thersunchar and that me propesed drector |5 independent of the management,

Feg 16[11|b):
“indapendent diractor® means a non-executive dirgchor, other than a nomines Kractor of the f:ted
BRIy

* none ol whaese relaties boe or bed porwmiery selsfianship of rrscinm wilh the company, its holding.
subsidiory or ol cappsny, ar heir pronstders, of Jireckors, anountiog 1o W pet cent. or o n[itsg.—-:us.a
Ieerver ot Wl et or Fifty lakh mupess o Juch Righer amount & oy be prescribed, whichever is boocer,
dharing the two imaredisicly préceding Tmoncaal frears ar duning the currond fnemcial o

L
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(i} who, in the opiton of the beard of directors, s a parson of inkegrity and possessed relevant
expertise and sxperiance;

() wha is of was a0t & promater of the (isted entity or its holding, subsiciary or 3550CK8e company:
(1) who is net reizted 20 promoters o directors in the listed entity, its holding, subsidiary or
ASSGCIE COmIp-aNTy,

(W) wh, apart from mtﬂﬂr-gdﬁ‘mw‘srmunﬂlﬂun, has or had ne material pecuniary rebationship
with the Bsled entity, ks holdwg, subsidiary or assoclate coumpany, or thisr promoters, or divectors,
during the two immediately precading Arancial vears or durng the cument financial paar:

{vi none of whose relatives bas o had pecuniary relationship or transatiion with the lsted entity, it
takling, subsidary o sseociate company, ar thelr promatars, or dErmnciors, amaurting Lo bwa per
cent. or mora of it grosg hurgver or total incoma or fifty kakh ngrees or sudh higher amount as roay
be presoribsed from Ume to Hme, whichever i3 knwer, during the twg immediatety preceding, finardal
years or duning the currant Anacial yea;

[} wihvo, nesihier himself, por wivae relative{sy —

(AJhodcs or hae hedd the position of a key managerial personnel of K of has éen an eviptoves of the
listed entity or its holding. subsidiary of assdiate company in sy of the three financial years
immediataly preceding the fnanckl yaar in which be fs proposad to be appaotnbed;

(B) & or has baen an amployse or propristar or 2 partner, in aw of the ﬂnam:ialwm
Immadiatety praceding the Rnancial year in which he [= praposed to be appolnted, of —

(1)a Arme of aodibors o company secretaries in practics or cost suditors of the kated entity or its
holding. subsidany or assockbe company; or

(2} any begal of 2 consulting firm that has or bad any ENS3CHon with the Rsusd sntily, 5 holding,
subshd|ary or assockaie COmpaITy amoLting 1o ten par ot of mane of the pross ternover OF such
frmi;

(<} holids togetiver with hiz relathes b per cant oF mane GF the tatal woting power of the listed
entily; o

(D5 2 chief axetutive or director, lrrwhatmrmecaled,nfam ron-profit Grgamsation that
receives Dwondy-iwe per cent or miae of K3 receipts or corpus from the lstad entity, 2y of ke
promndars, desctors o iF hobding, sObshibary or deociate company or that halds b per cant ar
more of the bl woting panver of the ligted antity;

(E] & a material supplier, sardce provider or custoomes o & Kestor oF kessee of the Hsted antity;

i) whir 5 nox bess thian 2 yeaes oF ape.

{Beck to Rgcpmmenigiwn)

15. Minemurm Cospensation to Independent irectors

Companied &ct, 2013 :

£ac 197, Ovarstl maninvum managerial ramunaration snd managerial reevesoration n cace of
abzatwcn or inadequacy of profiu

(1) The ol marageisl reonerodion payable by a putlic company, (o its directors, including
managing diractor and whoke-tme direcior, and its manager in respac: of any [kanddl yaar shall nol
exnceed ofoven per cent of the nat profits of that company for that financlal yedr compured (0 the
mansar Lpid down n zecton 198 excepd that the remunsraion of the dirgcoors Shall not b
deducted from the gross profis: Provided thet the company i genaral meeting may, with the
approval of the Central Government, authorise the payment of remuneration sxcesding sleven per
canl of the net profits of the campany, subject to the provisions of Schedule . Provided furiher
that, cxoopt with the approval of the company in genaral meetiog,—

11} the remwneration payable be aw one managing directar; or whole-lime dractor of rncriager £hall
i gnceed Ave per cent of the nat profits of tha company and if thare & mom than one such

1
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director remuneraton shall not exceed tan per cent of the net profits o Ml such dicetior s anid
INoNAger mken toRether;

{iit the remunemtion payable [0 dWeciors who are neither managing drectors nor whak -tmo
diractors shall et @xteed,—

[A) one per cent of the net profies of the company, if thers i a managing or whole-fime direc. or or
MaNAger;

() thres par cenk of Lhe nat proflts o any other Case.

{2} The parcentages aforesaid shall be enduslve of any fees pavable 1o directors undér sulb-2e clion
(8] A director may recede remuneration by way of fee for attendkig meetings of the Boasd o
rammitee thareol or foe oty other parpose whattoever ac may be dacided by the Bpard: Pro Aded
that 1he amoent of such fess shall not exceed the amiount & may ba prescribad: Provided fueher
that different faes for different dasses of companles pnd Fees In respact of indepandent dir sctor
miay be such 83 may be presceibed.

Compankes [Bppointment and Aemuneration of Managerial Parsonnal) Rules, 2018,

Fube 4: Silting Fags

A COMpany may pay a sitting fee to a diiector for atending mestings of the Board oF coomiZlees
tharsof, such sum a5 may be dedded by the Boand o directors thereod which shall nor eageec® goe
lakh rupass per maabing of the Bosrd or ommities hwereof:

Prowidesd that for Indapandent Cigctors and Wamen Diréchirs, the tbing Tee shall not 02 kess than
the shting fes payable 1o other directors,

2EB] LODR Repylations
M spacific prowision.

(Back to Kgoommendatign)

16. Disclosure on Resignation of Independent Directors

Compsmles Act, 2013

Prowiso to Section 168{1): Pravided that a divactor shall alea farward » copy of his resignatlon 2 long
with detailed reasoens for the resfpnaton to the Registrar within thrty days of recignation Ino soch
manner as mey be prescribed.

Companies {Appoinimant and Cualfication of Dlredtors) Rules, 2024+

Rule 15: Whers a drector resigns from his office, he shall within . peded of thirty daye frem the
date of reslgnation, forward {0 ihe Registrar a copy of hs reslgngtion glong with reasons for the
reskgnation in Form {4R-11 akong with the lee &5 provided In the Companies {Regstratlon Qfices and
Fees| Rubas, 2014,

SERH LODR Regulations
MO S peCifte proysacn.

SEBI ¢irtulin Ho. CIRJOFD/CMOS1 /2015 dated Septembear 08, 2015 (Aswi o )
7. Change n dreciors, key managertal persennel (hWanaging Oirector, Thief Executive OFlcer, Chiel
Financial Cificer, Company Secretary abr.), Auditor and Complance Offcer;

7.Lreaxon for chenge viz appolmment, resignatian, remoual, death or othenwise;

7.2 dare of Jppointment,/cessablon (as applicabie ) B term of apposntment

T.3.bnef profike {in case of appoint ment];

FAdizclosura of relathanships babwess direchons {in ¢ase of appradntment of & direcior],

féack 1o Begommendation)
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17. Cirectors and Officers Insurance for Independent Qirectors
Comoanies Act, 3013

S 197{13):

Where sy icurance i taken by & company on bahalf of its managing dirsctar, whale-ime direchor,
manager, Chief Bracuthvie Offlcer, Chial Financiat Officer or Company Saaretary for indemnifying any
of them against any liability in respect of 3oy naghgence, default, misfeasance, breach of duty or
breach of trust for wivch they mey ba gulity in refation to the company, the ramium paid on such
insurance shall not be tredted &5 part of the remunerathon payable 1o any such pecseonsl:

Frowided that IF such person is proved to ba guilty, the pramium pald an suth ingurance shall be
Treated 2% part of the remuneration,

Sihirdhude W Code for Indepandant Directors
Para {WVKd|(d): The appointment of independent disttors <hall be formatised through a ketter of
appointment, which shall sat out prcndsion for Directors and Officers [0 and O) surance, i amy:

RERLLODA Sopplytiorg
No speckhic prevision. -

(Back to Aecommendalion]

18. inchuction and Training of Independent Directors

Lompanles A, 3013:

Scedube 1V (U1

The independant directors shall ondertaks appropriate dnducthon and regolarty opdats and refrech
Hhiwir ckills, hnowdedgs snd FamiRacy with the coopanny.

Beg 44](2) (IHIRHA)
The baard of drectors shall eEncourage conlinuing rectors training 1o ensure that the members of

baard of directors aa beg up (o date,

Rieg 25(7)

The listed ently shall familanise the indepandent diveciors through vanous programimes about the
listed entity, inchucing the following:

[a}neture of the ndustry inwhich the listed entity Operates;

{b] hoewwass mode] of the Roted entity;

[¢) rokes, ights, rasponshiities of indapeandent drectors; and

id) any gther rélevant information,

{Back to fiecommendslige)
19. Alternate Directors for Independent Directors

Cormpainies Act, 2013

Sactiom 167 (2} : _
The Baard of Diractors of 2 company may, it s0 autherised by ity artiches of by a resolution passed by
the company in general mesting, appoint 4 person, Not being a parson holding vy aMernats
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directorship for any other director in the company, to act 32 an atemate Eractor for a dd-actor
durirg hés absence for a period of not less than three menths from India

Prowaded that ne parson shall be appointed a3 an alernate drector loe an independent dirzctor
urdess vz 5 quakifisd bo e appoint ed 35 an independént direclor under the prontsdions of Shis At
Provided Furihar that an sltarmats director shall not hald office fior 3 period longer tha G
permissibte bo the director in whose place he has been appointed and shall vacate the efficg ¥ and
whean the drector i whose pace he has been appointad returns bo indi:

Providad atso that if the barm of offlce of the origingl dicector b datermined before he so raturns 13
India, ey provison for the anarmatic re-appoalatment of retiing directors in default of an Jther
appomtment chall apply ko the original, aod not 1o the aitarnate diecior.

SEBI OO Regulathons:
M0 speciic provlskon.

{Back ko Recommendaton)

20. Exclusive Méeting of Indepandent Directors

Commppvpey Act MI13 .
Schamide I Code For indapeandent Diregtor

I Separate Meelings:
{1} The [ndependent directors of Uhe cormpany shall hold ot least one mestlag In & year, without e
atierwdance of nor-indapardent directors and members of management;
{Z) ANl the independent drectors of the companry shall strive (o b present at sudh mesting;
[3) The meeting shall; .
£)  reviaw the peviormance of non-Ingdeperdent directors and the Bosrd 5 3 wWinole;
) raviaw the perfornyance of the Chakrperson of the Company, ERINg into doouni the vidiys Jf
axecutive directars and non-executive directors;
ef assess the qiablly, quantity and timakness of Aow of infomation Between the conn 1any
maeemert and the Board that is necessary for the Board to affectively and reasor-ably
perform Thelr dulies

$EE) LOOR Rygulutinoe
Reg 25
(2] The independent drectors of the Nited entity shal hokd ar leas) pie masbing in @ year, wirkaot
the presencs of nonndependent directors and members of the management and all the
Independent directors shall strive 1o e prasent ot such nneeting.
[4) The ndependant direc1ors in the nekeling refarred in sub-ragidagon (3) shall, witeraliz-
{a] review the pertormance of pon-independent directons and e board of drechors a5 3 whalg;
{b] review the performance of the charperson of the lsted entity, taking Into scoowt tha views
of axwecutive directors and non-executive diradors;
{e) assess the quality, quantity and timeliness of ow of information betwesn the rmanagen erit
af the gted entity and the boant of divactars that 15 necassary for the board of dractar:
affectively and reasonabiby perform thedr doties.

[Batk to Becommendation)

ixe
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21. Casual Vacancy of Office of Independent Director

Companies Act, 3013

Saction 161[4)

In the case of 2 pullic company, (F the offics of any dirsctor agpointed by the compaoy In genersl
meeting i vacated bafore hic term of office eapires In e normal course, the resultbg cazusl
vCancy may, in defailt of and tubject o vy regulations in the artickes of the compary, be AHed by
the Poard of Direciors at @ mesting of the Aoard:

Provided thad any person 50 appointed shall hald office only up 1o the date pp mmmmdnﬂm
in whose place he is appoarted would hawe habd offics i it had not besn vacarat,

Schedule Tv: Cads for Indapendent Directors

VIL Resigriatlon o Removal :

(2} An independent divector who resigns or is removed from the Board of the company shall be
repiaced by A nev independent drachor within 3 peyiod of not raore than rne nsdesd and sighty
days rom the date of such resignation or mmoved, 35 the Giae may be.

WMWMMMHM}M-;,M

Second Prowisio ko Rude 4

Provided furtber that any intemmdttent vatancy of an Independent (rector shall e d@ed-upr by the
Board at the earikest Gor not Later than immediate next Board mesting or Hree moaths fioen the
date of such vacancy, whidhaver I3 later

mhmumﬁuﬁﬂmmpmm{mmﬂmLmr
The appcresl of mecnbers will be required to (M the casual vacency of 105,

The cosal vatandy in the office of Mdependeat Director shofl ba fillad by the erdnfﬂkecm-:ata
meating of the Boond wikoh shell be subsequently opproved by members in the imaredfoly pixt
ererot meetiog.

2ERH LODA, Agnulattons

Reg 256

An independent direchor whe nasigns or I5 remowed rom the board of directors of the listed entity
chill be raplaced by 2 new independent director by Nsted endily at the sarkect but not ktar tharn te
imemediate next mesting of the board of directors or three mondhs From the dabe of such vamancy,
whichewar & ke

Providad that where the [Kted entity Tullile the raguirement of midependent drectors & its boand of
dirsctare without filing the vacancy crested by such rasgnation or rmoval, the requiremem of
raplacanant by 5 new independeat director shall not apphy.

{Back to Becpmmendation}
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22. Minimum Numnber of Committee Meetings

Lompgnles Act, 2013
Mo spetHie prowshon on meetings of ALKNECommitiee.

B LODR Regulalions
Rag 18{2)n) .
The sudit comwmittes shall meet af least four tmes i 3 yaar and ot more than ne bundre, and

twinty doys shall elapse between bwo mestings.

Back bo Aecommendatin

23. Role of Audit Committee

Somponies Act, 2003
Se¢ 177, Audit Commithes

{4} Evary Audit Committee shall acl in 3oc0rdance with the terms of referance specilied k writh i 2y

the Board which shall, inter offg, incude, —
{il the recommendstion for appointmeat, remureraticn s bermms of 2ppoirment of aug-iors
of the Comnpary;
{il} review and monitor the auditor’s independance and perfommrance, and effecthveness of .audit
(e it
tik| E::an'ﬂnaﬂan of the Arcincisl staxbemant e the auditors” report thereon:
liv) approwal of any subsequant modiication of wensactiens ol the company with reizted
partles.
Provided that the Awdit Commiltee may make omalbus approval for relabed arty
UrATSACHONGS proposed o be eripengd intd by the company Subject o soch condinons 35 may
be presctibed;
vl scrutiny of nber-oorparats kgans and imresiments;
ivl} valuation of undertakings or assets of the company, whersver it is necessary.
i evuathon of Internal Hinancal controls and risk managarment Systems;
[will) mendtaring the wnd uge of Tumds raised thraugh pubfic offars and ralated matbect,

(5) Tha Audit Committee may call for the comenents of the aodibors about intésmol contol systame
the scope of audit, inchuding the abservalions of the auditors and review of financlal stater-cnt
before their spbmission t the Bodrd and méy 830 discuss any related bsues with the [nperaal
and sRtwpry pditors and the management of th comgany.

(6} The Awdit Comemnitiee shall Ko suthoniy 10 kreestigane (N0 3y MAmer in relagion G e it s
specified in sub-sacton [4) or refermed o &t by the Boand and for this pomsdse shall have e wer
to obtan profassional advice Irom sternal sowrces and have full ocess b niormacion
contanedin the recgncs of the company.

SERILODE Rezuklong

Reg 12[Z](c):

The aodit commithes shall have powers (0 owastgate any Mtlvity withln il terms of refersnce, reol
infermabon kom any amplovee, obtae outslde legal or other professional advice and secura
attendance of outsiders wilh relevant axpertise, d it considers necessary,

131
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Schedule [| Part C: Role of The Audit Committee And Reviaw OF kiformation By Audit Conmittee
A The role of the audit tonimittes shall include b Fellowing:
[1) oversight of the Ikted entity’s nanchel reporting process and the dizdosure vt is financal
Infermation Lo ensure that the fingndal spatemenl s comect, sufficlent and cracible:
{2} recoenendation for appoinment, remreration and terms of appotntmant of auditors of the
Irsted entity;
{3} approval of payment to statutory auditors For arw other services rendered by the stitutory
Juerbors:
4] revteving, with the management, tha annual financial statements and saditar's report thareon
bafore subrnisson o tha hoard for appeoneal, with paricular reference to:
(=} enatters raquired 1o ba inchuded in the diractar's rasponsiblRty statemant 1o be incwded i
the board's meport I benms of chuse (€] of sub-secios: (3) of Section 134 of the Companles Act,
201
(i) channges, if any, In aCouniing p-u:llldﬁs And practicss and raasons Or the Sim;
(C) mapr accountng enmies involing estimates hased on the smycse of padgment by
maragemant;
{d} significant adustmwents made inthe financial Aatements arising out of 3t findings;
(e} compRanca with listing 3nd other legal requiremeants rafating ta financial statements;
(N dizciosura of sy relaled party trancadions;
() modified opmion(s] in the draft audit repon;
{5} reviewing, with the management, the ql.mrtﬁﬂ'g' fingngial stptemants before submission to the
baard for approssk;
{5} resiewing, with L management, the statement of uses/applicaton of funds ralsed through an
[s50im [puabdc tssue, righes [ssi, prefarantisl e, sto ], the statemant of funds Ciiized for purmsses
other than thoss staped in the offer decument/prospecdis/notice and the repart subaibted by the
ONiboning agenty menionng the viilisation of procesds of a publc or rights issue, and mak'rm
appropridte recommendations to the board b0 take up steps in This matten
{73 revimwing and momtoring the auditor's ndepandance and performance, and effectiveness of
aldir process:
18] approval or any subisequent modification of fransctions of the Esbed enliy with related parthes;
{90 woruthny of inter—orpomte lpans and vestments;
| 10) valuation of undertakings o assers of the Gobed entity, wiversver iLis neorssans
[11] evaluztion of internal financigl conrols and rick manapemenl sysiems;
(12] revimwing, with the management, performance of stabubory and ntarnal auditors, sdsquacy of
theinberaal conbrol syzbams;
{17] reviewing the adequacy of intermal sudit function, € amy, induding the $ucture of the mternd
sudht departmant, statiing and seniority of e oficlal heading the department, reporting srucure
converage and Ireguency of inbernal audik;
{14} digcaession with [nlernal auditors of any shgniTesnt Frdings and folow up thare on;
(15} reviewing the frdings of any internal invectipations by the internal asditees 1n0 matters where
there |5 suspected frawd or inregulerty or a faklure of intermad contral $ystems of 3 materisl nature
an] reporting the mster to the board;
(26) dioussion with statutory swoltors before the audil conanences, about the rlal:um and soope of
audlt a5 welk 35 post-audit discussion 1o ascertaln any area of concem;
{17] te loak ko Che raasone for substantkal defauls W the pavment b the deposhors, debenture
holders, sharehaldars (i taze of non-payment of dedlared dividends] and Creditons,
{18} to review the foncthoping of the whisbe-blmwer medhanisn;
119} approval of appaintment of chief finandlsl officer after assassing the qualifications, experience
and background, et of the candudate;

111
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{200 Carrying out amy other function 32 & mentioned in the terms of referesce o the acdit
comindties,

B, The sudi commiites shall mandaterlly review the loRowing informalion:
{1} managemiént discutsion and analysks of financial cordiion and rasults of opemtions;
{2} statzment of signilcant rebited party trensacticns (i celined ty the audit (ommictes),
submittad by managemenl;
(3] managemant lattersfetters of intarnal control weaknesses issuad by the statulory awckors;
() internal audit reports ralating to iemal control weaknesses; and
(5] the sppointment, removal and terms of remuneration of the chied nemal auditor shicll bz
sybject to review by the sudit cormrtes.
{6} staternent of daviatlons:
{a} quarterly statenverd of deviationds) incheiing raporl of monitdring agenty, if
apphcatde, submited W stodk exchange]s) In temme of Regulation 3201
{b) annuzl stament of funds utlized for purpases otver than those siated in the
offer docnment/ prospactiisinotice in tanms of Regutation 32(F).

(Back ko Recommendationd

Z4. Composition of Nominatton and Remuneration Commitlee
Convpdmiys Act, 2013

Sec 17E{1} )

The Board of Diectons of avery (kted company amd such other class or dasses of companies, a5 My
be presoibed shall constitute the Mominaton and Remuneration Comprltes congdsiing of three o

MCTE MedT-80eutive dirdorars oL of wisch y IF | b= In wlent d )

Retavant provision of the Compandes Act {Amendnwnt) BM, 2017

T ward "puble” is proposed bo he added.

Every fisted pubiic compory and doch adher dirss o chrssas af companies. af may e prescribed sholf
conalilute the Nomination and Remyaération Committee

2E8! LODF Begulstions

Reg 13{1)1c)

[1) Thee boand of direchors shall constiowbe the nomination and remuneration oommitiee a5 folloyss:
L¢ 2t beash fifty parcent of the diractors shall be indapandant directors.

(Back to Recormmeendation}

2% Role of Nomination and Remuneration Committes

Companies At 2013

Jec 17a

(2] The Hominaton and Remuneration Committee shal wlently persons who are gualillel (o
barome directors and who may be appainted in senion macapsment in accordance with e otz
[add down, reconmrrend to (e Board thel appomtment and retnovad and shall carmy out evaduatbos of
ARy Hireciors peeTormants.

(3] The Nombnanion nd Remuneratian Commbtas shall lormdake the oekerla for determining
qualitications, positive atributes and ndependene of @ drector and recommend to the Boars a
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policy. mlathig to the romogserstion for the directars, béy managerial persgnnel and other

amnployees.

(4] The Nominablon and Remuneration Conwnitbee shal, while formulating the policy under

subdection [3) ensre that—

(2} the level and Composkion of remuneration is reasonabis and sufficient 1o atirad, retain and
mpTivats dheecoors of the quanty requifed Lo run the company sircoessfully:

Ib) relatirzhip of remunetation to performance is chear and meets appropriate perfomance
benchrnarics; and

{c) remuneration W directors, key managerial parsonnél and senlor management involves a bal ance
betwaen fixed and Incenbive pay ceflecting short and long-tarm performance obfectias
appropsiate fo the working of the company and its goals:

Frivvidhed that cuch poRcy shall b dizciesed i the Boond's report

SR LOCH Bogil st

Schedube 11 Corporale Govemance

Fart O () Rods of fomination And Remunaration Commiree:

Rale of oommites shall, imer-alka, include the falowing:

(1) formulathon of the crigeria for determinang qualifications, pasitive attributes and Independance of
8 drector and recomynend ta the Dbard of directors 3 pokcy relating to, tha remunsration of (he
directors, key manageral perzonns and other amployess:

(2] armadadon of critaria for evahiation of performande of independant Erachorsamd the hosrd of
dirgCtors;

(3] Seviesing 5 podicy o0 divarzity of board of dlractars;

(4] dentifying parsans whe are quakfied o become drectors ond who may be appanted in senior
manegement m accordance with the oritera laid dewn, and recominend 1o the Deard of directors
thelr appointment and removal,

{5} whether to exterd or continue The rerm of appohltntend OF the v pendent dirsctor, an tha
Dask of the report of gerformuance Svaluataon O nkdepandent Jaecions,

{Back to Racomnnendalnn)

26, Compaosition and Role of Stakeholders Relationship Committee

fomponies AL 2013
tec178

(5] The Eotrd of Edrectors of 2 company whith consdsts of more than ane thowsand shareholders, -
deberituce-haldars, deposic-holders and any other securlty holders ot any ime during 2 Anancial
yeac shall constitube a Flakehokders Relationship Committee consisting of a chairperson who shall be
& MvoveNecut ve tireClor and such odher maenbers 35 may be decidzd Dy the Boand,

{6} Ther Stakeholers Ralationship Committad shall conziger and resolve the griavences of securlty
hodders of the S pany.

B LOT Rewolathons

hag 20

{1) Tha listed entity shall constitute a Stakaholders Relationship Committee 1 specizally look mio
the wechankam of redressal of grewances of sharaholders, dabenture holders and athar seturity
haolders,

[2} The chairparson of this cammittaa shall be s non-edecutive dirgrior.

{3} The board of directors shall decide other members of this committea.

1M
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t4) The iz of the Stakehokders Relationcship Committes chall be as spechfled 2 in Pact D of the
Lchadule IL

Schadule |1: Corporate Gower e

Pan D (B): SEkeniders kelatipnship Conmnittes

The Corrmittes shall congicer and resclve the grievances of the security holders of the list=d ntity
Inchyding complaints ralatad to transfer of shares, non-receipt o annual report and non-rece ot of
declared dividerek:.

[Rack vo Recommaggtion]

27, Quorum for Committee Mectings

Comoanles Act, 1073
Ho spacific prowsion,

S0 LODK Reaulation:
Thtr prawviskon For quonmm for Audit Comwmitkea mestings are specified hereun dar!

Reog 1B{IKE):
The quarurm Tor it committes meeting shall efther be o menbers or one thind of the men bers
of the audit commities, whichever ic greater, with at{east bwl Ind e dent direTors.

{Back to Recommrendalion)

28. Applicability and Role of Risk Management Committes

oo Act 2043
M0 F Rl provkao,

AER LODA Repuixions
Ragulation X1; Risk B3 na@em-nt Com mitbes.

(5] The prendsions of this regulation shall ba appllcable to top 100 lsted entities, determined ar. tka
basls of merket capitalisation, a5 at the end of the mmediate previows financlal year,

(Back 1o Recomingrigtion}

29. Membership and Chairpersonship Limit

Lompamigs Act, H0]

Mo spedfic provision,

S L QDG Raziabations

Ripularion 26.

(1} A cirectar shall not be a membiar in more than ted commibess of 3¢t a5 chairparson of nose

than five committees aooss ol Bsted entities in which he i35 2 director which shall be Jetermined as
folows;

(b] for the purpose of detenmingoion of WML chalrpersonship and membarship of e a gl
coiTHmiLee and tha Stekeholders' Ralatiniship Commirtee alone shall b oorsichersd,

[Back 10 RECOmaenidaton)
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3. Cbligation an the Board of the Listed Entity with Respect to Subsidiaries

Comppnies Act 2113
Mo spacific prowision.

SEB LOOR Bapilations

Rag 24, Corpafaty governance requiraments with respect W sobsbdiary of lisbed entity,

{1} Axleast one ndependent director o the boord of dirsciors of the sted entity shal be 3 direcror
on the board of Hrectors ol an unisted makerial subsidiary, incorporatad i india.

{2} The sy commiptee of the lisbed entity shall slzo review the Fnanckl statements, in particular,
the imvestrents made by the unkisted sobsidiany.

{3} The mdnutes of the meelings of the board of directors of the unlisted subsidiary shall be plaged
al the mesring of the board of directors of the Nsted entity.,

{4} The managemert of the unlisted subsitiary shall pariodically being to the notice of the board of

irectors of the livted antfty, 3 stalement of all sgrilkeant trancactions and arengements
anbarad bk by the unlicted subsidiary.
Explonciion-For e purpose of ¥hia cegulstion, the terrn "sgnlficant trancaclion or
arrangement” shall mean any individual frensection o arangement that exceeds or i3 Kkely to
axcaxd Len parcEnt of e odal reeverioas or bokal experisas o tolal asseis or Lokal livbillties, as
th case may be, of e pniksgad maperisl subsidiany for the mmeadandy precading ACoDUNTing
pear,

{5} A listed antity shall not dispose of shares b its material subsidiary resulting o reduction of its
shareholding [either on itz own or togather with other subeldiarias) to less than iy percent or
cease the sxarcise of control over the subskdlary without passing a spechl rasolubion in its
General Meetig except n ocases whare soach divestment is made under a scheme of
arrangement duly approed by a Court TiTknal.

{5} Selling, disposing and keasing of xsgals amountlng Yo mor: than twenty parcent of the acsats of
the material subsidiary on an aggregare basks Jurng a Tinancial year thall require prior spgvoaal
of sharcholders by way of special resolution, unless the salefdispesallegas is made under a
scheme of pmangement duly appeoved by & Court/Tribunal,

{71 vwnare 2 lsied entity has a listed subgidiary, which 15 ikself a holding company, e prowiskons of
this regilathon shall appiy to the Usted subskdiary In 5o far as i subskdiaces a5e concerned,

(Rack to Rapommendalion)

31. Secretarial Audit

Cumoantes sct, 2013

Sectinn 204: Secretarial dedt for Bhgper compandes,

{1) Every Wsted company and » compeny Lelonging to othed chis of compandes ac may be
praccribeed shall anngx with its Board's riport made b terms of Sub-sedtion [3) of section 134, a
secretarial audit repar, piven by & company secretary in praciice, i such farm as may ba prescribed.
12] 1 shall be tha duty of the compawry w0 give all assistance and facllthes W the company seoretary in |
practice, for audithng the secrotadal and related reconds of the company.

{3) The Board of Directors, i their report made in terms of sub-section {3} of secton 134, shall
exglaln in full any qualification or observation or other remarks made by The COMQATY secretary in
praciice In his repart under sub-section (1.

i2) i 2 company or any olftcar of the compary or the company secretary in practice, Contravenss the
proicions of this section, Mie comparky, every officer of Ihe Ompany of the COMpany seCretary

G
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practice, whe |5 i defauk, shed be punishable with e which shall not be Jees than ang lakh ninas
burt which gy entend bo five (ki rupees.

Companies {Appointioent and Rernimeration OF panagerial Persomnsl] Aules, 2014
e 9. Secreturiyd Audit Raport.--
[1) For e purposes of sub-secion (1] of settion 204, the other class of companies shzll be =
ungder-
(e} Evary puiilc company hawng a paid-up share capitel of fifty crore rupses of more; or
(b} every public company having a tumover of two hundred ity crore rupees or more.
(2] The Farrnat of the Secretarial Audi Report shall be in Form Me MR.3.

$681 LOOR Regutations
N SpECific provishon,

{Back to Raconnenggbiont

32. Sharing of nformation with Controlling PromotersfShareholders with
Nominee Directors

SEEN PYT Reguiations

Rapulation 3{1k

Ne insider shall commurmicale, provide, of allow aceess to any unpublished price sencithe
nformation, rdaning to a company o securities Osted or proposed oo be Nsted, to any person
incuding ather insiders gacept whwere such communication is in furtherance of leghimate parnee,
perfformance of duties ar discharpe of kegal abligations,

Regulation 2k

Mo person sbalt procure Irom o cause the comrmunkcadon by amy eskider of unpubliched g:rce
serghive wformiation, relabng o d Company oF SeCurikies Ilsred of proposed Lo be lsted, ex0est in
furtherance of legithmate purposes, performance of dukies or discharge of (agal abligations,

B LODE Regilatons

Regulation #{14}

The listed entity which has Rated secorities shall rmake dischosurss and abide by s abligations uader
theze regulatiors, in accordance with the following principles: ... Channels Tor dlssemin:ting
infermstien shell provide for equal, tmely and cost efficlent aceess o relevant information. by
Inivesgs.

Ragulation LI HC NI}

Eqpaitabde traaprment: The Hubed antlty shall ensurs squiiabls reatmend of A tharstoddars, inclis fing
mindprity and forgign sharghalders, i the following manner:, AN shsholders of the same serics of
a<hiss shall be treated equally,

foapulation {2 (=) (i)

Dischosuwg and transparency: Tha ligted entlty shall spsure timely and accorate disclosure or 3l
material matters inchuding the fnanclal situatkon, performance, ownership, and governance of (o
Wsted enpily, in the Rdlowing maneer..,, Chanmals for digsermdnating informabipn shall provide fg:
equad, Bmely and cost efllcenl access o relevant ndarrm ation by users,

(Back to Racommendaligns)
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33. Re-classification of Promoters /Classification of Entities as Professionalky
Managed '

COMDaie Act, 2013
N spacif: priovishon.

SEE LODR Repoby binsss

Rag 314:

{2) The stock eutngs, specified in sub-regudation [1), shall slkow modification or reclassification of
the status of the sharsholdars, only upon recalpt of & request rom the Concerned (isted entity or tha
concerned sharaholders along with all velévant svidence avd on Delng sattslied with the comphange
of coewditions mentioned in this regulaton :

(3} in e of entities Msted on mum_tlun one So0ock exchangs, the conpernad stk &ochanges st
fointly decice on the application of the entity/shareholders, a5 spacfiad in sub-regulation|2).

(5} Whan & new DIOMOTer repiaces the previous eomoder subsequent 1o on open offer or In eny
cther manner, re-classification may be permitted subjed to approval of sharcholders In the geneml
mereting and compliancs: of tha following condtons:

(a] such promater akong with tha promoter group and the Parsons Acting in Concart shall mot hafd
more than ten poar cent of the paid-up equity capitall of the entity. {b) Sudh promoter shall oot
continge bo have any special rghts thiough Rrmal or informal amangements, All sharcholding
sgrearnents granténg spadal rights to such entitizs shall ba terminated. {c} Such promoters and thekr
retathees shall ot 3ct 25 kay managedsl parson for 2 period of more than three pears (rom the dara
of sharehokders’ appraval: Provided that e resolution of the <aid sharsholoers' mesting st
spacifically grant approval Far such prorober to it a3 key manageriat parsan.

{6} Whaya an entlty becomes professionelly menaged snd does ot bave @y Kentifiable prosmater
the existing peorviers may be reclascified a8 public sharsholders sublect to approvel of the
sharchabders b o genscal mesting.

Exptanation - For the purposas of thiz sub-regulstion an entity may be conskdared a5 professipnally
managed, - .

{il Mo person or group along with perions acking in concant taken togather shall hold mare than
one per cent patdup equity capial of the sty ncluding any  holding of
cofwertinbasfoutstanding worrenc/Depository Receipls  Provided thal any mupual fund,
bank, insursnce company. financlal instiution, foregn portfolia meestor may Indhidually
hold up o ten par cent pakd-up equity capital of the entity inchiding any holding of
tomveriblasfoutstanding warrsnls/Depository Receipts,

{ii) Tha promoters seeking radassilication and thair relathes may act 25 key managenal
parsonnal in the emtity only subject o shareholdars' sparovsl snd for 3 period not excasding
thwreea yaae irann The date of sharghobders” appeoal,

(Wi} The promater teaking reclissification along with his promoter group entities and the
perions acting in concert shall not have any special righl through formal or indormal
arrangemends, ARl sharrholding sgrniménls granting special rights to such sulgong entities
shall be terminated. :

{7} Without prejudics 0 sub-fegutations (5] and (6], re-chxsificsion of promoter 25 public
charghalders shall be subject to the following conditlons:

{2} Such proter shall nat, directly or indiractly, acencise control, over the affairs of the sniity.

{B] increzse in e kevel of putlic shareholding pursuant B0 re-classificabion Of promdabar shadl
not ba countad towards achieving compllance with mindmam pubikc  sharcholding
raquitement under rule 194 of the Securitis Contracts (Regulation) Rubes, 1957, ang e

prcnighong of these raguistinns.
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fc} The event of re-classification sha be diselosad tothe stock exchanges a5 & material evint in
perardance with the provisions of thess regulations.
{4} Board may ralaxs any condition for reclassileation in speclfic cases, if 14 i3 satizlied shout

nonR-exeicise of contral by the Gulgoing prometer or Ks persons acting in concert.

(Back teo Beonmumendatn

34. Disclosure of Related Party Transactions

Campanlas Ak, 003

%ec 104, Related Party Transactlons

{2} Every conkract or mmangerent entarad into undac sub-section (1) sball be rafesred ba o the
Board's report 1o the snareholders along with the Justiflcathon for entering into sudh contra st or

AIrangernenil.

4ac 189, Reglster of conbracts or rangarments in which directors ara witergsted.

(1) Every ompany shall Xeep one or moE regishers giving separately the particulars of ik cont 3cts
or arranganents to which sub-section (2] of section 184 or section 188 appliss, in such manme and
contalning such particulars ¢ may be preseribed and after eatering the particulars, such registar or
ragisters shal be placed before the next maeting of the Bodnd and sigied by all the directors prosent
at the meeting,

SR LODA Regirdations

Reg 2{1Hzc) :

“refated party transaction” means 3 fransfer of resourdes, saivicas or obligations babween a | shed
#nelty and & ralsted party, regandles of whethear a price is charged and 3 "tramsaction™ with a reisted
party shall be constiusd to Include & singls transacthon or & grop of transacdbns in a onrack:
Prowdded that this defindtion shall not be apphcatbs for tha undts issuad by matuzl funds which arg
lsted o0 a recognisad Stock exchange(s];

Aeg 27 {2)

13} The Usred antiny shall suBmic 3 quartery CoMgliance report on COrpOrate govarnance 6 the
format as speciieed by the Board from time to time to the recogrised stock exchange(s) within
fiftmen days from close of the quarter,

(b Dmradis of 2 matarial transacthone whh related partles shall be dischosed along with the resont
menthaned in chause (3} of sub-repulation |2).

Reg 45(X)(s)
The Ested entiry shall diisemingts 1he fodkwing mformaiicn on s website: ... pelicy o dealing witl
ratated party transachons,

Schedula v: Anngal report

Tha syl repont shall condain the folkowing additional disdlcsures;

A Relzted Party Disclosure:

1. The ksted entity shall make dischygisras in compllance wilh the Accountmg Standard on “Ralted
Party Disclosurss™,
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1 The u:ltsdme rqu.lJremmu 5hal he arsiultnws

1- Hﬂldlﬂ!fﬂmpalw ¢ Loany and sdusness bn the mvtore of dnzns to EMHH i:qr A an:l
APRL.

v Loans and sdvances -nmemtuuﬁlnwmmﬁwm and
e AT S

« Lopns and achnces In the natuwre of ke to firmefcompanias i which |
directors are [nkereihed by nama and amount

1. Subslary fome dhsocoores a5 pppkcable Lo the porent comigany in the scoounts of

Aubsldisry company.

5 Holdhng Company | Investimends by the st (n the shares of parent company and subsigany

SOy, whini the comgany bas mad= a loan or adhance In the namre of

i

For the purposs of abows disclosames directors” interest shall have the seme megning 85 glvan

Section 184 of Compandas Act, 2003,

3. The above deckomures shall e apmlicabbe b Al listed antities except ko [ebed Ganks.

L. Comporate Govenace Repar

The following disdosures thall be mede b the seqtion on the corporate gevernance of the annual
report,

[ L0) Odlver Disclosures;

{a} distiosres on matesialy sigrilcant reatad panty transiciovs thet may have polsnlial conlRc
with Che inperests of listad enlity of large;

If} web Nnk wiwere policy on deakng with relebed party transations;

(Back to fiecommendalion)

35. Approval of Related Party Transactions

Coopgnies Act. 243
Sec 188, (1) Except with the corsent of e Bourd of Qireciors given by 3 resolion at 3 meeting of

{iwe Board s sub|ect to such condithons as may be presérbed, ng Gotnpany shall enter Wit Any
Condract or amangement with & rebated panty with respect bo—

(2] sate, purchace or supply OF ary gogds or materlals;

{b) selling o otharwise Nsposing of, or buying, property of sy kimd;

1) beasing of property of any kind:

[dl avalRng o rendening of any sandices;

(=) appointment of any agent for purthase ar sale of gonds, materialy, services of proparty;

{f] such rakited party’s appointment to amy office or place of profil In the oompany, s subdidiary
CONTEPANY OF ASEOCI#te Company; and

{g) unedecwriling the sulbscripion of amy sacurities oF derlvathves thereo!, of the Company;

Provided that no conbract or smangemsnd, In the case of 5 company having 3 pald-up share capltal
of nok less than such amount, or trantactions ot exceeding 5uch sums, & may be prescribed, shall
be entered into except with the prior approval of the compainy iy a resoiton;

Provided fusther that no member of the compary shall vote on such resolution, 1o Approve Any
cortract oF arcangemant which may be entered inta by the company, ® swh member k5 3 related

frarty
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SCALLODR Nepylatigns

Reg 23) All inaterial retated party transactions shall require approval of the sharzhvibde rs thrsugh
rasakution and the reizied garties shall abstain from voimng oR such résolutons whether the entity L
a related party to khe particular transacilen oF ot

(Rack to Recommiadationt

36. Remuneration to Executive Promoter Directors

Comaaigs Act, 1013

Sac 197. Overall manimum managetial remuneratton and mansgerlal renmmaeratian in cass of
ahserice of inadenuacy o profis )

{1] The tetal managena remuneration paystle by & public company, 12 its directors, inciuclme
managng direchor zrad whple-time director, and its managsr in respect of any financial year shal! not
exceed cheven per cent of the net prodhis of that company for thet (inanclal year computed ir the
rmanner dad down in Sechion 198 ewcapt that the remumeration of the dicsctors shall no: be
deductad From the gross profits:

Pravidad thal the compeny in genersl meating may, with the approval of the Central Governm-2ni,
authprise the paymant of rerenerailon eesding eleven per cent of the pet profits of the comprany,
subject 10 the provisions of Schedule V.

Provedad further that, expapt wilh the approval of the company In general meeting, —

i} the rereneration payeble To any o mataging dirsctoy; or whola-time director oF manager :hzll
not exceed e per ool of the net profits of the compamy ard if-there k£ mors than ope e
dirgctor rgmuneration shall mot sxcand lan par cant of the met profits be all such dwectors and
manager 1aken togethar;

i) the remuneration payatle o directors who are asither managing dredons nor whole-sime
directors shall not ancesd, =

{A) onwe pat conk of the net profts of the company, I there is a mansgthg or whole-time directe: ¢
manager;

(8] three per cant of the ret profits in any other casa,

M LCOR Aegulation:
NG SEeCilic provision,

{BaCk to Aecommendation )

27, Remuneration of Non-gxecutive Directors

Comoanies AL, 2013

Zor 197, Ouversl mudmum mansgerial remuneration snd managerial rémomération in case af
absence o inpdequacy of profits.

{1} The toral manegerfel remuneraion payable by @ public Company, 10 K5 CIrectons, imchH ing
managing director and whole-lina diractor, and ks manager in raspect of any Tnanclal yesr chail paot
excagd elevan per cent of the net profits of that company for that finandal year compuled in the
manrer ted down In section I98 excepl that the remuoneration of e diecors shall not b
dachnctad From the gross profits:

1m
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Provided that the comparwy in general meeting may, with the approval of the Central Govarmment,
authorise tihe payment of remtuneration axcewding sleven per cent of U net profis of the company,
saject bo the provksons of Scheduls v

Prowided Further that, excapt with the appeoval of the company In general masting, —

(1) the: remumieration paysble 1o any one managing drecior o whola-iima directar ar manager shal
not ancesd fve par cant of the ret profits of the company and #f there & rmdre then one such
diractor remwneration shall oot exceed ten per cent of the net profits to all such direcuors and
manager laken together;

{W) the remuneration payable to dikectors who are neither manegeng directars nar whade-time
directors shall el gaceed —

(&) ore par Cent of tha net profits of the compamy, iFthars i 3 maraging or whobe-time drecton or
manager,

{B) threir poer comvk o thwe et prodTEs in iy pther case

256 LODK Regyuigtions
Reg. 17 Board of Srectors

i6) fa) The board of directors shall resommend all fees or compensation, i any, pald o non-
ewecutlve dirgctars, induding Indepandent directors and shell ragquire approval of shareholdars n
gerraral meeting. -

{h)The requirement of obtaining appraval of shareholddis In general meeding shall not apply 1o
payment of sitting fees 1o man-exeothe dracions, W made within ihe lmits prascribed under 1he
Companies Act, 2013 for payment of sitting feas without approval of the Central Governmment,

{£JThe approval of shareholders mentionad in clauses {3, shall sperify the Emils far the masimum
number of stock optlons that may be granted to non-executive directors, in any Tinanclal year and in
Aggregate.,

{d) e pendent diractars chall not B entitiad (o 3my SOk opEion,

Bk ko Rgcpmimnerdalion)

33. Materality Policy

Companles Act S04
Mo specille prendshons,

SE0 LODR Reguliond

Rag 231k

{1)The (sted entity shall formuiaie a poficy on materjality of retated party iransactions and on
deadire with celated party transatthons:

[3daadil pommittes may gram: ominus approval for related party tranzactions proposed to be
entered into by the listed entity subject bo the following condtlons, ndrmely-

{a) the awdit committas shall lay down the criteria for granting the pmalg apprceval in lne with the
poliey on related party transactions of the fisted entity and such approwd shall be applicablz n
respact of kansactions which ané repetithvie o natun;

[6ack to Reconrperdaton)
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39, Submission of Annual Reports

compandes Act 010

Compandes [Aocounts) Rules, 3014

Pude 11: Manndy of crrcukation of fnandial thatoomants in certaln Cases.-

W case of ol isted companles s such public tormpanias which have a net worth of mone than ons

crare rupees amd turnaver of mare than wen orere rupees, the linanckl satements may b sent-

fa} by slecironic mode be such mambers whose shareholding is in demates|allsed format and wi ose
empil Ids are registerad with Depository for Communication purpasss,

b} where Sharghobding ks held ottwennize than by demateraltsed formwat, 1 such members ha
hava positivaly consented in witting for recehing by atectronic made; and

Icd by dispatch of physical coples through any recagnised mode of delvery 23 specified uider
saction 20 o the AcE, in 3l ather Cages.

SEBY L OO Aoy battons

fteg 34. Annpat Report.

(1) The listed entity shall submit the annual repoct to the slock eechangs within vendy one wor dng
days of [t being apgroved ared adgpted in (Fed Anaual genersl reeling a5 per the provdsions of (he
Companies AT, 2113

feg 36, Documents & inforasstion to sharahcidars.
2] The listed entity shall send the ardsal repart in the follewidng manner te the shareholders:

{3) Soft copies of full annual repart 1o all those sharehdldar{sl who hove registared their & s
arkdressies) Tar tha prpose;

(b} Hard copry of statament containtng tha sallent features of &l the decuments, as prescribed i
Facthan 136 of Cornpanias Act, 2013 o rules made thereunder 1o thoze sharehalder(s} - oy
have nol 50 registered;

(] Hard coples of full annual reports L those arsholders, whi vedquest for tha ame.

(3] The Lsted entity shadl send anvwial report raferred 10 in sub-regulation (1), 10 the kolders of
securities, nod less than twenb-ane dys balore the mmial gerwral meeting.

Back to Reoemmendation]

40). Disclosures Pertaining to Credit Rat|ng
Corpaniey Act, 2002
RO specifie provision.

SERILODE Rygylytiong

Aeg SHAF The [Bied antity, while subradeting half yearly / annual fnandal reswis, shall disdose “he
T (Ko Bne ilens ahong wilh the Anangial rasuks:

(2] credit rating and change incredit rating (X any);

Rag 55:
Each rating oblained by the Ested entty with respect to non-convertiblz debt securltlec shall be
reviewed 3t beast Once 2 yedr by a (realit rabing agency reglsterad by the Board

Rt $EANC):

The listed entlty shall farwend the Following b the debanture tristee prompily-
infmations regarding .

17) 2rry rmvicicn I the rating
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g Bd:

(1} Evary rating obtabnad by the Fsted entity with respect 10 securitised debl instriments shall be
pariodically reviswed, preferably ance a year, by a credit rating agency registered by the Boand.

(L} Arvy rewbsion in ratinggs) shall b« dissaminated by the stock axchangals|

SOMEDALE IN: PART A: DCLOSURES OF EVENTS OR INFORMATHN: SPECIRED SECURITIES

A. Bvents which shal be disciosed without any applicabian of the guidelines for materiadity a5
specifiad in sub-regiiketion (4} of regulation {30]:
A_ Revighon i Ratingis).

SEB circutar No. CHCHD/OMD 4/ 2018 dated Septarsbor 08, 2015 [Ancwsares i)

3. Ravichon in Rastinggls} _
The: listed entity shall notify the stock echange(s), the detalls of any new (alNg OF revsion in rating
assigned from & Credil Ating agency W any detd instrument of the Kwed sty o 10 3y fed
deposic programime of 10 aay schemse or proposal of the isted entity Invelving mabilizaticn of funds
whethar b Indfs or atroed. Incxse of 3 dowmaded revislon i ratings, the Mbed entity shall also
inthmate the reasons provithed by the rating agency for such downward revision,

{Back to Recominendstion)

4]. Disciosures Pertaining to Analyst/institutional Investor Meets

CORDInNE ACt, 2013
MO SPECHIC ATCWEON

26 LODR, Aegulativns

Reg 46. Website .

{2]) The Hstad sty shall disserinate b Bdowing indormation on s webshta:

{0 schedule of anabest or irestibutonal ineestar msst and peeseatathons msdes by the Jkted ankity bo
anahysls or instibutional investors imudianeously with subksion be stock ewchange:

SOHECULE 1, FART At (HSOLOSURES OF EVENTS OR INFORMATION: FPECIFICE SECLURITIES
The folewing shall be sventsfinformation, wpon gocimrence of which (sied entity shall make
disdozure to stodk E!Elﬂl‘tﬂl![i}:

+ 3L

: decloged i
15. Schedule of Analyst or McHutional investor muuntl prazentations on financil results made by
1ha lsted entiy tn analysis o instituthonal westors;

L. donporale Govemante Boport: The lollowdng disclosures shall be sada In the section on the
covporane gowemance of (ne annual report,

&, WA of COMITA MRCathon;

(e} presemations meds Co mEHTOTAl naesiors oF 1o the analysts.

[Back to BgcomomentiaNon)
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42, Dischasure of Key Changes in Financial tndicators

Companles Act 2013
HD spetifit prowsions,

SEB1 LODF Regubitions

Regulation 52

{4} The listed anbity, while submitting half yearly / annual financkal results, shall disdos: the
following ling hems slang with the Anancial results:

{a) cre<iik rating and changa |n credit eating {If anty);

(b) asset cover available, in caze of non convertible debt securlties;

() at-a0ury ratlc

{d] previows due date for the payrment of Interestyf dhddend Tor non-comvertllle reuhes gt
prafsrance shaces/ repayroent of printipd of non-convertiole preference shares fmon comes ~tible
debt securites and whether the same has baen paid or noly and,

{2] next dus date for the payent of interest/ dividend of non-onvertible prefersnce §vares
Aprincipzl along with the amouast of Interesty dividend of non-convertible preference shares pa rabla
and the radempiion mount;

{f] debt sarvice coverapge rali;

{E] bvberest ServiCe COvarape ritie;

{h) puistaniing redeemable preference shares fruantily and vabel;

[t} Caphtal racemption reserveddebenture netempion Feierye;

(i) net worth;

[k} net profit afper taw

) earping: per shars

Provided tha the requirement of dlsclosures of debi sarvice roverage ratig, asset cover and Ink2sext
caryica sovarage rabio shall nor pe appficable for banks of non banking financial comp::nizt
ragetared with the Resorve Bank of Indla.

Provided furthar that the requirement of this sub- regulation shall not be applesble b case of
ungeCved debil nsteiments Bsued by regulated Anandal sectoc entitlas

SCHEDLULE ¥t ANNUAL REFORY

B. Managerment TNstussion and dnaheis.

1. This section shall inciwde dscussion on the [alkwing mattars within the Mmits set
kry the isted anthty’s competitive positicn:

{a) industny sthuctias and deveio prsnts,

{b) Dpportunities and Threats,

{) fegment—wiss or product-wise performance.

{d) Dutlook

{&} Risks and conwenns.

(1 Wcesinal coninol systems and thewr adequacy.

{g) Discussion on Rnancial performance with respect 1 operational performance.
{h) Manenial developments in Human fesources f industr|al Relations Iromt,
Innchudling rurmber of people arsployed.

{Back bor Recodnmmenidation)
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43. Litllisation of Proceeds of Preferantial Issue and Quallfied Institutional
Placement

Lompanias Act, 2013
Mo specific provison.

SEBY LOPR Sevulation:
K sl provision,

206 KR Feguiations

Vionitoring Ageacy.

16, {1) K the Issue size, Sxcloding the site of offer far sale Dy sellng shareholders, excedds one
Fundred crore rupess, the issusr shall make arrangemants for the use of proceads of thae izwe o ba
monikored by 3 publc finantizl nstitution or by one of the schedulad commertial banks namved in
the offer docurnent as bankers of the ke

Provided that nothing cantalned n 1his clacee shall apply W0 an Bsue of spedified seourities mada by
2 bank of public finacelal Institution or an insurence company,

[2) The momitoring sgency sholl submit its report to the isewer in the format spactied in Schadule K
o & quarterly baals, tH st desst ninely fve percent of the procesds of the Eiue, exleding 1he
procads wother alffvr o sals aod Sencunt rsived for panerst corpocabe purpooes, bave besn utifzed
(3} The Board of Direckovs ang the memagement of the company shall provide thedr commants on
the findiings o tha manitoring agency 35 speciiied in chadule 1Y,

(4} The izzuer shalt, within forty five days from the end of gach quarter, publically dSaminate the
report of the mon iCocing agency by uploading the same on its wabsite a5 well 25 submitting the same
1o the stock exchandefs) on which ils equity shanes are listed. '

{Back to Recommandgiion}

44, Disclosures on Website

L0 LOOFE gl artiom
Fegulothon 46: Websile
13) The ksted entity shall maintain a funcoonal website containing 1he basic informaton sbaut ihe
REsted ertity. :
I2) The lstad entity shall disseminate the lolowing informabion onits webshe!
la) details of its business;
(o) termsand condiinns of appointment of ndependent diveomrs;
(€ compashion of various commitees of board of diredors;
{d) code of condurt of boord of diractars and sanior MANAGEMEN Dersannel;
{e} detaits of astabkshment of vigil mechanizmS Whisthe Blousr policy:
16 criterie of making payTments to non-axecutive dicectors , i tha rame has not baan dincloged
[ 2Rl POt
gl policy on dealing with related party Lranssctions,
{h} palicy for determining ‘matenia” abhGanes;
(il details of famirization programmes impariad o independent directon nchding the
fodiowing detals:-
[l nummber of programmes attended by ndependent drectors {during the year and on
& Dumulbative basls B date),
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[ nwnber of hours spant by independant directors tn such programmes idurirz the
year andl on cumulative basis LK datel, and
1@ otherrgkevant detalks
] theemall address for grisvance redresssl and other relovant daials, _
ikl conteck mformation of the designated offfcials of the keted entity who are responsib 2 g
assisting and handling Investor grievances
(I} finsncial information IncHxEng: .
4] notles of meeting of the board of directors where financlal resuits shall be disoue: =d;
W}  financial resuhy, on concluckon of the meeting of the board of dinectors whers the
finandal retubts wte spprmved;
i) complete vapy of Lhe annmusl report including balance sharal, peoBt and loss 3o aut,
RICtors repart, corpdrate genernance report abs
{m) sharsholding patlemy
In) detalls of agrasmants entered into with the media companias andy o their assaaites, ¢
{o) schedule of anakyst of instiutional Irwestor meet and presentalions made by tha isb=d
entity to analyets or lnstitobional Investors simultanedisly with sulimission 1o &0k
axchangs;
lp] new name and e obd name of the listed entity For & conkinuous parled of one year, irom
the date of the kst naene change;
{g) itenrs in sub-regulaton (1) of regulaton 47
{3 [aiThe listad entity shall 2nsure that the contants of the welite are cofnact,
{4 The listed enitity shall update any change in the content of its website wilhin bwo winrking: day
fronn the date of such change In content.

{Back to Eeconmendstign)

45, Disclosures of Subsidiary Accounts

Companies Act, 20132

Se 136. (1) Withaut prejudice fo the provisions of seotion 101, 3 copy of e fingncial statemnts,
inghuding corsolldated Ananciad statemenits, if any, suditor's repart and <yvary okher docurent
reguired by Rw to ba annexed of attached 1 the finanetal statsrnents, which are to be bid befire a
comipany in ils ganaral mesting, shalf be sent to every member of the company, 10 evary tuste: for
the debenture-halder of amy debentures issued by tee comparny, and 1o Al parsons ather than such
mamber or trustee, baing the person <o santitled, not bess than teerty-one days befora 1he dai= of
the megrmg,

Provided that in the case of a lsied company, the proesdsions of this sub-saction shall be deemed to
e complied with, il the conkes of the docurments are made avallabke Tor inspection at s regist red
office dunng wirking hours e 3 perksd of teenly-one days before the date of the nmeetng amd @
staterment contalning e salkent learras ol SUCh doCuments n the prasenbed form or coples of tha
dotuments, a5 the caompey may deam fIt, & sent bo Svary marmbser ol the company and o e ery
trystee fow the holders of any debantures lssued by the company fok less than twanty-one (ays
before the dare of the masting unbess the shareholders ask for full Anandial statements:

Previded further that the Certral Govarnmenl may prescribe the manner of chroulation of fina-ciz|
statements of crnnpandes baving such st worth ard bunfoesr 2 oy e preseribad

7
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Provided aleo that a bsted company shall also placa its Anancial statements nduding consobidatsd
friancial statements, if any, and all other documents required ta be attachad thesta, or ts wrabesbia,
which {3 mulndoined by o on behalf of the compary:

Provides! also that every company having 2 subsidiary or sobidianies shall, —

(3] ace separate audived accoints in respect of each of ils subsidiany on its website, (F amy:

1B} provide a copy of separate sudited Rnancial statemants in respect of sach of its subsidkary, to any
shareholder of the company wie asdes o 1,

IBack to Reopmmendation)

46, Frior Intimation of Board Meeting to Discuss Bonus issue

Lomopeiins ALt 2013
Ko specifilc prowision,

S0 LODR Rogulitions

Rag 29. (1] The Ksted entity shall ghe frior Inkmation 10 stock exchange sbout the meeting of the
hoard of directors inwhich amy of the foliowing proposals b due to be considensd: :

() the proposal for declration of bonus securiths whara stch propesal i commuonkated th the
baord of dirsctors of the lebed arity 35 part of the Sgeceda papars:

frovided that i cata tha daclacution of honus by the Hsted andity is not on the pgenfa of the
encrating of boord of dirncters, prior indimation is nof required to e given to the sodk oochange(s),

{Back bo Aecommeadatliong

47. Views of Committees Not Accepted by the Board of Divectors

Comphpdes At 201%
St 177, Aot Commithes
(B} Tha Baard"s reghart ursdar subi-section (33 of saciion 134 shall discloss the compasition of a0 Audil

Committes and where the Boord had nat aotepded any recommendadon of the ALdt Commbbes,
the samwe shall be declosed in such report along with the reasons therefor,

{Back bo Begoonmagngd ghica)

48 Commodity Rick Disclosures

Coenpagicy Act, 2053

Mo speclic provision.

SCHEDULE ¥; ANNUAL REPORT

£,_Corporate Govemance Kagort: The following dicikasures shak bs made in the section on [he
corparate governance of the Annual raport.

3, Gorgral Shareholder information:
in) commadity price sk or forelgn exchange gk and hedging acthvities,

{B.ack 10 fiecommendaiigng
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49, Audit Qualifications
Compaies Act 2013
Seg 134, Fnanckyl atatemarst, Board's report, &tc. o
() There shail be anached to statements lald before a company ko general mesting, 3 rport v its
Board of Cirechors, which shali Tnclude-

{Fj expianatlons or comments by e Board on every quakfication, veservalian or adverse re mark

or disclsamer made—

{i] try thie auditar In his report;

Sot 143, Powers and dutias of auditors zmd auditing standards.
{2) The audites's report shadl also state—
(] ary qualification, reservation or adverse remark relating bo the matntenance of account s and
pther mattars connacted therewith;
4] Where ary of the matters required ta be Included n the At report undar this ssdtion e
answered i the negative or with a qualification, the report shafl state the reasons thearmfar,

Sac 145, Ayditor vo-cign it re ports, etc.

The parson appointed 35 an auditor of the compary shall sign the audior's report o sigh or £ pollfy
any other document of the company In sccondance with the provisons of sub-Section {2} Of 28 7Cian
141, and the qualifications, cbeervations of comments on financial trangadtions or matters, which
have any adverse sffect on the fuctiondng of the company mentioned its the aoditor's report shall
be read before e company i general meeting and shall be opan to Ingpaction by any membar of
the company.

SEBI LOOR Bepulations

Reg 33- Finnngial results. _

I3](d}The Jisted entity shall submit armusl saudited standslone fnanclial resulis For the nenclal ceor,
wlthir. sinly days from the end of the ficandal year akong with the audit repon; and Slatemert an
trppaet of Audit Qualkficatlons (applcable onby for audil feport wikh modifed apinign):

Provided that if tha lsted entity has subsididgies, it shall, whide submitting enoual dwdited
standalone fingecial results ako submit annual aedied oonsoliabed fmancial results along wAtl- the
audht report g Statement on Impact of Audit Qualiflcations (applitatbibe ondy or audit rapart wdth
modifled opldon]

Provided hurther that, in case of audit reports with unmodified opinion{s), the Ksted entity shall
furrdsh a dectarathon to that #ffect (o the Stock Exchangeds] whie publishing the annual Jucilbed
finarial resutts,

{4) The applicable formake of the fmanclal results 2nd Statement on Impact of Audit Qualifications
{for Bt report with mogifled gpinign) shall be in the manner a: specified by the Board,

{6) The Statemeant an impact of Audit Cualdlcations {for audit report with medified oplalos} ane ke
acoompanying ArnUal it report submited dn terms of douse (d) of sub-regulation {3} shal b=
ravisswed by me stock @xchanga(s)

Rag 34- Annust report.

[ 2} The annuel report shizll oontain the Folkewing:
ja) audited financlak statemaats i.e, balance sheets, profit nd logs accounts etc. and Statemen: pn
Irnpact of Audlit Quallficathons as stipurlated in regulation 33(3)(d), if 2pplcabla;
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g 95- Satament on bmpact of Asdit Qualiticationt accompantying Aanaal Audit Report

The recognisad sock sxchangels) shall raview the Statement, on Impact of Audit Qualfcations and
the accempanping ainual sodll report submitted in fermis of cliue (d} of sub-regulation (3} of
regulation 33 and clause (a) of sub-regulation (3} of regulation 52,

Schedule IV, Fart & Digcosure in Financinl Resuls
The listed entity shall disclose the follewing while preparing the Anandal result -

EB. IF the audhor bas exprassed any modified opinlonfs] In respect of sudited finendal results
submitted or published under this para, the Nsted entity shall dischose such modified opinionfs) and
curnipbative Impact of the same on profit or koss, net worth, total assets, turnovar/total caome,
<aniing per share, total swpenditurz, total abiities or any other financial emifs) which may be
irnpacted doe to madified opirion(s), wivbe publishing or submiring such rasolts.

BA. 3 the audivor has expressed sny madified opindonds), the managerant of the listed entity has
the opddon ta exphin i3 vews on the pudt qualifications and the same shall be nduded i the
Stetemnent on impact of Audit Ouslificattans (For aud® report with modiled opinkon)].

BB. WRE respect to 2t qualificathons where the impact of (he qualification s not quanifebis:

L The managemant shall make an eslimate and e auditor shall reviey the same and report
accordwngly: of ]
H, IF thae momagement B wnoalle bo make an estimate, & shall provide the ressons and the
auditor ghall reviaw the same and repart accordingly.
The abave chall e inchuded in the skatement on impact of audit qualiiicatons tfor audit report with
o] apindon)

C IF ther andRor has expressed any modifmd apinion(s] or other resarvation(s) in his aodit repoet or
limited resdew report in respect of the financial results of amy prénvdous finasndal year o quarler
which has an impact on tha prolit or sz of the repoctable pericd, the Bsted entity shall include 33 5
b2 0 ke financial resubts —

(1} how the modifled opindonds) oo pther resenvatbondst has been resobved; ar
(iky ¥ the same has not besn resoived, the reason thereof and the steps which the ksted enpicy
intends to take in tha matter,

SEBI Clreular Wo. CIRJCFD/OMDS56,/2016 dated May 27, 2016

4.2, For audit reponis with modified opinion, 2 statement, showing Impad of audie quadifications shal
b Hbad with the stock sochanges In a dormat as specified in Asnsxure L

4.3, The managemsit of the isted artity chall hawe the aption 10 exmplai s views on the audie
quallfications;

4.4, Where the impact of the audit quadification & not quantifed by the suditor, the management
shall make an estenate, b casa the managament & unable Lo make an estirmate, it shall provide
reasons kor the same. in both the scenarios, the audilor shall redew and glve tha commtnts,

4.5 The aforesall statements on impact of audit qualicaions filed by the Eted eniitias shall be »
part of regular monttaring by the stock exchanges as specfied W Regulatlon %7 of the [isting
Ragulations, tn cage of non-comgiiance, the stock exchanges shall take adhion ggamst fuch antithes; ac
deemed it and report T SEBI on 3 regular basls. The siock exchanges shall coordinate with one
angther in case the sorp 15 1isted on more than ona stock exchange

(Back to Aacommandation)
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50. Quarterly Flnancial Disclosures

Companies Act, 2013
Mg ipecifi provsion.

SEB LOOR Rewulaticis
Reg X3:
{1} While preparing fAinancial results, the fisted entity shall comphy with the following:

3|

t

£}

d)

e]

The guartarly and year bo date resulrs shall be prapared in acconmdancs with the recognithol. and
masswamant principlas [2id down in Accounting Standard 25 or indian Sccaunbing Standa d 21
(A5 25 Ind A5 34 — Interkm Finainckal Reparting], & applleable, specified in Sacion 133 £7 the
Companles fct, 2033 read with relevant rules framed thereundee or 82 specifled by the Inst!ete
of Chartered Aocountants of India, whichever |5 applcable,

Thee standaivne linancel resuls and consoigated Bnancial resulls shall be prepared &: per
Generaly Accepled Aooounting Principles in India:

Provaded that in addition to e abons, the lisked entity may also submit the Rrandsl sl s,
per the Intarnabional Finandal Repoerting Standands notilled by the Inbernational Aokgu 1iing
Standard; Boart.

The Hsted entity shall ensure that the Tmitsd review or adit teports submitted wo the ok
achangals) on a guartarly or anceed bagis ars ba b gheen only by 20 suditor whag has subjesiad
fimeal to the peer review profess of Inctitute of Charterad Accoontants af india gnit ho'Js 2
valkd cerifficote lssued by the Peer Review Boaed of the Inctitute of Charered Acbountan s of
incha.

The sted entity shall make cha digclosures spacimd in Fark A of Schedale 1Y,

(2} The approval and authenanication of me linanca reslis shall be dows by Nsied sty b the

3|
bl

c)

)

e}

fallowing mannar:

The gugrterty fingncizl results submitted shall e appeoued by the bosed of directors:
Provided that while gladng the financlal resubts before the board of directors, the chief

suarulive officer and chlef finencial odficer of the Hsted entity shall certify that the fina izl
rasuliz do Aot contam sy ks ar mishaading siatarwent of Rporas and do nok omit any mat inald
Fact wisich may moke the sestemens o Migurss contained thersin misheadeng.

The financial results submdted to the stock exchange shall be sipned by the chakperso or
managing director, or 3 whele time dwector orin the abcsence of all of them; i shall be cigned by
any othar divector of the lated ntity whe & duly puthoolized by the board of directoes to sgr ks
hinarsclal resulis,

The Umited review report shall be placed belone the Doasd of divectors, al ity neeLing w r'cs
APprowes the finansal results, before bang submittad 1o the stodk ewchange|3l.

The annual qudited firanclaf results shall be approved by the board o dirgctors of the kored
entity and shal be signed in the manner specflied n clause ] of sub-regulation [2].

(3] The listed entity shall subnit 1he Ginancial resois in the following manner:

b}

The llstad entity shall submit quanerhy and pear-to-date standatene Arangial results to the s1oc

exchange within fariy-five dags of end of each gquarker, other thon the last quarter.

In caze the listed entity hes subsldiarbes, in gddition to tha eespremant At clxete (41 of roh-

ragubstion {2), the listed entity may also submlt guarterv/yvesr-to-date carsolldtad fimar o

rasulls subject to following:

{i} the leead antity shall infimate bo the stock exchange, whether of not lsted entiy opts i
sdditionally submit quarterty/vear-1o-date consalidated linanclal results In the fArst que te:
of the financtal year and this option shall nolLbe changed doring the Inanclal year,
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Provided that thic aption shall alsa ke applicable to Bsted entily that 13 required to prepare
coreobdated financhl results for the first tme at the and of a Ainancal year in respect of the
guarter durbng ihe fingncial year in which the listed wriiry st acquires the subsidiany.

i} v case the Msted endity changes itz option in any subszquent yesr, It shall furnish
cormparaile Rgures for the previous vear In accordance with the opisn ewercised for the
current Mnandlal yoor,

<) The guarterly and ywar-to-dale fmandlal results may be sither sudited o wavdited subkect ¢
the FoRawing:

i) nocage the Ustad antity opts te subiil uraodired Ananclal resuls, they chall be cubject 1o
lIimitad resdew by the statutary auditors of the fisted emity snd shall ba yecompanied by the
lrvited e report.

Previdad thal in Goe of public sector undertakings this [imited review may be undertzken by
any practichng Chartered Accountant,

(] o case the [oted antity opts v submit audited Anancal results, they shall ba Acconpanied
by the aucht report,
la] Thee Nshed antity shall submit annual apdiced standalone financiad rasults for the linandal

year, within sty dars from the end of the fngndil year song with U audit report and
Sratervent on npact of Audt Quelificadons [applcabie only for audit report with
madifiad opinion);

Frovided that F e (B 1ad enbey has subsidiardes, it shall, whibe sobmiing anrucd sofred
standalone Bnancial results akoo subwnlt annosl audied consolldated Boantd rgsults
wong with the podit report and Stavement on impact of Audlt Cualificetions (applicabls
eoly for puydt report with modied opinkon)

Frovided further that, in cese of audil repors with wnnwodified oginion(s), the Rated
erdtity 3ball furndah 8 declaration 1 that affact oo the Stock Exchange(s) while pubkshing
the annual sudited financal resuls,

() T Nshed antlty shall ako submit the audiped fnancal results 0 respact of cwe et
Quarter afong-whith the ragults For the entire financl year, with 8 note stating that the
Agures of a5t quarter are the bakncing fipues betuedn audited figmes in respedt oF the
full financial year and the published year-to-date figures upto the third quarter of She
mursent finanelal yaar.

[c) The listed entlty <hall alss submit 26 part of s standabons or consolidated financks
rasults For the balf year, by way of 3 motg, o stabement of assets and Habdities a5 ot the
enid of tha hall-year.

[4) The applicable formats of the fmanelat results and Statement an impact of Audit Owaffications
(ror audlk reprort with madifled epinion) shall be in the manner as specified iy the Baand.

(%) For the purpose of this regidation, any relirence Lo “qQuanerhfouarter™ In case of listed entty
which has ¥sted their specfied securities on SME Exchangs shall be respectiively read as “half
yearbyfhall yaar” and the requirement of submitiing ‘year-to-date’ fnanclal results shall not be
applicabile for 2 listed &niity which has stad thelr spaciied seturithes on SME Exchange.

(6] The statement on Impact of Audit Guzbficatians [for sudit repoct with modified Oplnk:) ar the
ACcompanylng aruwal andit report submbtted in terms of £lause (d] of sub-regulation 13} shall be
o el by the sbock enochanga(s),

(Back to Recgigendaton)
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%1. Internal Financial Controds

Comyranigs Act 2013
St 134

{5} The Directors' Responsibliity Statement referred fo in davse i¢h of subzection (3] shall stzie
thaf =

{a} tha directars, in the case of a listed company, had laid down Wternal financial contrais 1o e
follgwed by the corpany and thet such intemal Ananclal controls e adequate and were opecating
effectively,

Ewplommtlon. —For the purposes of this clause, the term —intarnal finsncie controks means 1he
palicles and procadures adopled by the company ior enturing the arderty and efficient conduct 3f its
bushness, including adherence {0 compary”s poliches, the safegianding of its assels, the prevertion
ared derlection of frauds and arrers, the dcouracy and complateness of the atoounting récords, and
the timwshy praparation of reliable Anancial infiorrmatiaon;

Sog 143
{3} The auditor's report shall also stabe—

i} whether the company s adaduate internal fnandal cormtnols syt in placa and tha opar:bing
affackveness oF such conbrols;

Sec 1y

{4} Every At Comaitten shall act i accordance with the terms of reference specified in writing by
the Boand which shall, Mter o, include,—

(W} evaluation of bemal Sl mﬁrm and risk MANEPeTant Syshema:
Schadula IY; CODE FOK WD EPENDENT DWRECTORS, M. Role and functions:

{9) The independent directors shall satisfy themsatves on the Inbegrity of fnancial infoen skon ane
that Fimapoal comeods and the Sybems of risk managHoent ot robust and delensibhs

SEHLGOE Regulations
SCHEDULE i: CORPORATE SOVERMANCE
PAAT B COMPLIANCE CERTIICATE

The following complience certillcate shall be fumnished by chisf executive officer and chief finar. 2l
Gicer

C. They accept responsibidity For estabdlishing and maéintabnmg intemat controds for fnanclal repering
and that they hawe evaluated the effectiveness of milennal conbrod systems of the [ted encn
pertamning 1o finands reporting and they have discoced 10 the audltors and the audi cormmit.2s,
defcken:ies i the design or operanion of such wkernal Contrds, F army, of wiich they are aware .1nd
the steps they have taken oF proposs o take Lo reclify these deflclancies,

L. They have indicated to the awditors and Ui Audi coanrmitbee
(1) slgrdficant changes b nberral contrs over linandal reportiog during the year
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(2} significant <hanges in accounting policies during the year and that the same have been disciosed
in the nobes to the firanclal shaterrvents; and

(2} mstances of signlficant fraud of which thay have become Tware and the imvolvemant tharsin, iF

any, of the management or an employes having a sgndficant role In the ksted ermity’s fnvemal
oimtrol srstem over financlal raporting.

PART C: ROLE OF THE AUDT COMMITTEE AND REVIEW OF INFORMATION a¥ ALIDIT COMMITTEE
A. The ride of he audH committes shall indude the Following:
{11} evaluation of intemal fnancial oomrots and risk Managem ent feetsms;

{12} reviewing, with the management, parformance of statubory aod ktemnal ausditors, adequecy of
the intemal contrpd sysems;

{15} resiewaing tha Tindings of any Intermalimvastigatisng by the Internad updibors Indn mariters where
thars & sugpeciad Haod of Ivvegularity or 3 Rikre of irbemal contrdd systems of 2 materizl natues
ardl reporting the matter 1 the boprd;

E. The sudit committee shall mandatorily review the miowing ifommation:
{4} Internal sudl reports relating to internal ConnGl weaknesses;
SCHEDULE V: ANNUAL REPORY

B. Mansgemant Dlscursion wnd Anahyik:

1R nternal comrol systenns amd Ehedr adequa:.\r.

{B@tk to Repgimmerndation)

.2, Disclosure of Feasons of Resignation of Auditors

Lompanes A, 2003

e, 19002}

The auditor who has resipned from the company shall fike within a period of thiny days from the
date of resipnation, a statemant i the praseribed fonm with the comparwy and the Repistrar, and in
caza of compandes referred o in sub-saction {5} of saction 139, the auditor shall ako Tile such
statanrent with the Comptroller and Auditor-Ganeral of India, IndHcating the reasons and othar Gty

a5 may be ruierant with regand 10 his reslgnagion.

Compandes (Audit and Auditors) dules, 2014

Ry &

Resigriation of auditor- For the purpesss of sub-section (2] of section 140, when an suditor fias
resigred fram the compary, he stioll file a staement in Farm ACT-3.

SER AODR Apulation: :
Mo spescific prowisdon for gasclosure of detalled reasons on changa/resignatiin of audors.

7 ﬂ'-a-rgt |'I'I dlm:tnn:, Ky rnunagidal p-ermmtl -:Mmagmg Diruttnr l:1'ﬂ-el Ewacmhe Officar, Chief
Financial ONicer, Company Secretary atc.), Suditor and Comphance Officar:

T.1reason for change vz, appobmiment, resignathon, ramdoval, death o CURERATE;

7.2.deke of appointment/cessathon as applicable] & temn pf appointment;

7.3, brlaf profile in cass of appointment);
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7 ddischoswee of relationships belwaan directons {in case of appetniment of & directar}.
{Back to Recommpndation)

5%. Disclosures on Audit and Non-audit Services Rendered by the Auditor

Compane Ao, J0)3
Sgr 144, Auditor rnod 1o render cerin pervic, —

An Buditar appointsd under this Azt shall peovige e comparmy opky such other sarvices a3 zre
approved by the Biard of Gliractars of the sudit committes, as the case may be, but wiich sha-1 age
include any of the folkwing senvloes [whather such sandces ane rendered directhy or indirectly b the
company). of its holdeg cempanry o subsidary compamy, namahy: — _

{a] sccounting and book keepmig services; (B inbernal audit; (c) design and mplernenlaton o a0y
financlal infarmation systam; (d} acuarial services: (8) investment advisory services; (T [nvesti nent
banking sesvices (g} randering of antscurcgd financial senvices; (h] managemant senviies: amd (i1 any
ather kind of ;erdoes & may be prasoribed:

Providud that an auditor or audit flrm who ogr which bas been performing any ndan-audit tarvicos on
or before the cotuencensnt of this Act shall compty with the provisions of this section pefor: the
chosue oF the Terst lingncial e after the date of such commencement.

Explanatiph.—For the prposes of this sub-sectian, the term —diractly or indirectly shall mcinde
rendering of $&nnices by the audimar,—

It in casa of audltor being an indwidusl, sither himsalf or through his relative oc 3y olher pe 'sco
coawectad or associated with such individual of through any other entity, whatsoaver, i which :uch
individual has sgnifcant infiuence of conmal, o wiase narme or brade mark or brand 15 used By uch
imcfiwidiaal;

(W) im case of auditor being a frm, either Fxedf or through amy of it pacthers or through 'ts pan sat,
subsldiary of dsocisle entity o through any other entity, whattoever, in which the firm o any
partmar of the e has dgnifcant influence o contegl, or whose name or trede mark or b .d
used by the firm or dy of iS5 parnTs,

260 LOOR Rpguiarigwy:

SCHEDUILE II: CORFORATE GOVERNANCE, PART ¢ AOLE OF THE AUDIT COMRATTTEE AND KEV-EWS
DF BNFORMUATHOMN BY AT COMMITTEE

The rode of the audi committes shall include the Tolkwing:

{3} approval of payment to stetutory auditors for any other sendces repdered by the stareory
auckbors;

(Back to Recommendation)

54, Disclosures of Credentlals and Audit Fee of Auditors

Companies Act, J013

5ec 142 Rernuneration af suditors.

(1} The rerwireralicn of the sudibor of 5 company shall be Freed in lis general meeting or |z ich
anner 2% may be detarmined therein:

Provided thal the Board may fin renumeratien of the it auditor appointed by It

(20 The remuneration ander sub-saction (1) shall, in addibon 1o the fee pavable Lo an awdiar
Inchrde the expenicas, if ary, ncwred by the auditor in connection with the audit of the comp:ny
andd any Facikty axtanded to him but dogs not ndde 3y remunerstion paid 1o him for 2y el
sarvice randerad by bim at the request of the company,
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0L Staterent 1o be annexed bo notios. —(1] A statement setling out the following material fac:
congerning each Wem of special business to be trancectad ot 2 general meeting, shall e annexad Lo
the nodice <aling surh meeting, namaly:-—

{a) the nature of concerm or Interest, Bnancel oF abharwise, if 3oy, in reipéct of aach vems
=

{0 every director and the manager, i any;
(i) wvary other key managarial personnek and
{18} redartmes of thi persons mentionad i sub-claeses (i} and {§);

(b} amy otbeer information and facts that may snable rembers (0 onderstand e meaning,
scope and dmplications of te (barns of Dusinecs and to fake deckcion thaveorn,

{2} For the purpases of sub-saction (1), —

(3] In the e of a0 annual ganeral meeting. all Business Lo be transacted thereat shiall be
desmed special, other than—

{I} the consideralion of fnancial statemants and the reports of the Board of
Drectors aod ouditors;

{1 the detlarakion of aimy dlvidand,
{in} the appointment of dirsciors in place of those vetiing;
7] the appeinttnent of, and the Fring of the rarmurneart on of, the auditors: and...

SEBLODR Repulations

A, {1} The lkstad entity which has listed securities shall make dischosures and abide try 115 obigation:
undler thase regulabions, in accordanoe with the fallowing principle. .. .

ib] The Ested entity shall implament the prescribad accounting standards tn leter and sphit in the
praparstion of Anancial statemants taking inta conshderation the interest of all stakehoiders and
shall #1200 ansyre that the annual audit & conducted by 30 independent, competent and qualificd
aRitar. :

{Back to Rgogmmendsiion)

85, Timeline for Annual Geaeral Meatings of Listed Entities

Connppabe ek, 2012

£o¢ 94, Annual generil meeting.— _ _

[1) Every compay other than a One Person Company shall in each yair hold in addition 1o any other
mrelings, 3 peneral maseting as 115 wnual general mezting and zhall spacity the mealing a5 such in
the notces calling it, and Rot more than fiftean months shall elapse between ihe date of one sniya
genaral rnaeting of a company anG that of the next:

SER LOOR Regylgtipns
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Hp spac e prowrion,
{Back to Retommendation)

56. E-voting and Webcast of Proceedings of the Meeting

Compmnigs Ard, N3
Saction 108, Voting through slactionic eneans. —

The Central Government may presoribe the tlass o classas of companies and manaer in which a
member may ecerclie his right e vabe by the glectrankc means.

Rule 20 Voling throuwgh el tronic ins,.-

(2) Every company other than a company refermed toin Chapter XB or Chapter XC of the 3ecunilics
amd Exchange Board of India [Issuve of Capital and Disciosyre Requirgmeriis) Régulamons, 2003 il vog
ity wquily thares Ikted on A racognised stock 2xdmnge or a compary having not less (han one
thousand membars, shall peouids toils membaers faclity to scercise thebr right o volbe o0 resslislons
proposed 10 be consldared 5t genersl msakings by Slecironic masne.

{41 the faclity far remota e-vetieg shall rEmabn open for not Jess than three days and shall o=z
at 5.00 o, an B dats grecading the date of the ganeral meeting.

SEBILODR Repwlations

Rap 44.

(1) The listed entty shall provide tie ity of rersle evitng oLy G b shasrehokders, in ras 1ect
of all sharehalders’ resolurtions.

{2iThe ewoting Facllty to be provided to sharebddders In terms of Hub-ragubation (1), thali bz
proided in complianee weith the conditans specifed under the Companies [Management and
Admindatrationd Rubes, 2034, or amendments mads thereto,

{37k licted entity shall submit 1o tha stock sechanga, within forty eight hours of conclusion e lis
Gérwral hesding, detalls regarding the voting resilts in the format spediied by the Goard.

(4] The leted entity shall send proxy Iomvs 1 hablders of sequrities i all cases menthoning that 3
hdder may wobe eirher for or againgt esch rasalution.

[P#ck o Recommendation)

57, Treasury Stock

Companigy At 2013
sachion 233 {10):

A tranaleree company shall not on merger or amalgamation, bokd any thares in il own A - in
the rarme of any trust efther on lts behalt or on behalf of sy of ik subsidiary or assoclate comporny
ardd 3l such shares shall be conceled or &xtimguished on the merger or amalgamabion.

5B LOOR Regulations
Mo specific provision

(Back v Racoammendalion)

58, Leniendy Meachanism
SE0) At 1002
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Sai 248, Power (o grand lnmundty

{1) The Cenral Govermment may, on recommendabion by tha Bosrd, IF tha Cantral Gonarmmient b
satised, that any person, wha k& alkegad to have viokated 2y of the provisiong ofF this Act or the
rubes or the regulations made thereunder, has made a full and e dsdosure |n respect of the
Aleged viphtion, prard 19 such person, subpeck 10 such conditions as It may think fir to impose,
immuoniy from prosecution for any offence under this ACt, or the rules or the reguiations mads
trearauiger or A0 from the imposition of any penatty onder [his Act with respect to He alleged
vitlatitn:

PFrovded that no such mmunity shall ba granted by the Central Goverument In cases where the
procesdings f0r the prosecutan for any such offence have been Instinwsed befors the date of recelpt

of appiicetion for grant of such imemunity; Pravided Rurther thal recommeéndation of the Baand ynder
this sub-section shall not be binding upan the Cendral Govwerdment,

{2} An inmunity prantad to 8 person under sub-sechon {1 may, & any e, be withdrawn by te
Corral Government, [l & i3 saoafied that such person had, 0 the course of the procesdings, nol
cormpBed with the condiion on which the immunity was granted or fad gven Ralse evidendcs, and
théreupon such person may be tried for the affence with respect to which the mmenky was
granted or for any other affence of which he appears to have besn gullky in connection with the
contrevention aml shall alse becnrme Nable to the mposkton of any penalty under this Act 1o which
cch parson would have been Fable, had nak such mmunily been granted.

FRA, 1936
Sec 23-0. Powar bo grant immunity.

{1} The Central Govarnment My, on recommendation by the Secorines and Exchange Boacd of
Indla, i the Central Govemment is satisfied, that any person, who is abeped 1o have violated any of
tha provisions of this Act of the rules or the regulations made thereunder, has matde a full and troe
drsciosurs in respect of alkeged viclation, grant to such persan, subject 1o such condilons @ Rk may
tink Fit to impose, inmunkty fram grozecution For any oifence under this Act, oF the nules or the
regulations made thersunder or stso from the imposition of amy penaly under 1his Act with respact
1o the alleged violation:

Provided that no tuch iImmunity shall be granied by Ihe Ceniral Government in cases where the
procasdings for the proseadtion for say such offence have peen institgad bafore ihg date of recels
of appbicatkan for grant of such immmity:

Propided further thar ihe recommendation of the Ssouritkes and Exchange Board of Indie under thls
sub-section $hall ot be birdiing upon the Cantral GouveEmment

(23 A ity granied to @ person under sub-section (3] may, at oy tme, bBa withdrswn by the
Central Government, If 1t i satishied thar such person hed, i the courss of the procaadings, net
complied with the conditian on whech the mmunity was granted or had ghven Folse evidence, and
thercupan such person may be tried for the olfence with raspect 1o which the [mnnunity wis
peantad or For aay other offerca of which he appears 10 have twen guillity Iy conngction with the
contravention and shall alse bacome liable to the imposingn of any penaky urder this ACL b welibch
sach pereon would hawe bean [labke, had not such immunity Besn granted

[Birck b Recommenastion)
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- ANNEXURE 4: ILLUSTRATIVE PARAMETERS ~ BOARD SKILL EVALUATION

| Ingustey knowledge/enpeiience - - .0 |
Experlence R e - -
Industry knowdedge
Understanding of relevant laws, rules, regulation and policy
_wﬂﬂmnal ExpEniende
; Tachnical skillsfexparience
Accounting and finande e . s
Marketing -
inturmatlun Techrrulngy e v —— ]
Talant Management_ L —.
Leadership __ _ _ it _
_Complianceandvisk -
‘Bendviaural Compatendies | . I N
Lintegrily and ethical standards |
 Mentoring abllivles
| nterpersondl relations _ —
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ANNEXURE - /4 12-

Intraduction of provizions relating to appointment or re-appointment of persons

who fail to get akcted as directors, Including as Whok-tima directors o
Managing Direstors or Managers, at tha ganeral maeting of a listed Bntiy

1. Oblective

1.1. This memorandum seeks approval of the Board o introduce provisions in the

Secuntdes and Exchange Beoard of India (Listing Obligations and Disclasure
Requirements) Regulations, 2015 ("LODR Regulations™ § “LODR") relating ko
Fppointment or re-appointment of persons who fail 1o get elested as directors,
including as Whole-time directors or Managing Direclors or Managers, al the
general meating of 3 kstad anlity.

2. Background
2.1, As per Section 152{2) of the Companles Acl 2013 ("CA 2013, “Act"), unlass

otherwise provided for, every dirgctor shall be appointed by the cotmpany in a
general mesling.

22 As per Secion 186 of the CA 2013, a managing director, whole-time diractor or

maneger shall be appeinked and the terms and conditlons of such appointment
and remunsration payabls be approved by the board of direclors al & meeling
which shall be subject to approval by a resolullen at the next general meeting of

the company. A spacial resolution shall be required in case the tems of )

appoinimeniira-appointnient is bayond the threshalds specified inter-alia for age
(70 years of moye) or remuneration (il the director is part of promoter / promoiler
group, anmual rérmungration to single Executive Direclor exceeding 5 Crore or
2. 5% of Iha net profits, whichever is higher for) annual remunecalion ta all such
execitive direclors edceading 5% of the et prafils eic.) n the Azl and | or tha
LODR Regulations.

2.3 0t was observed that, as a practice, companiss appoinl persons as Managing

Directors F Whaole-Time Direslors, by way of sesking approval I shareholders
through twvo different rezolutions — one for appoiniment of such persons as a

mq;.:—.f.l-.w.-.sal:q_-;w_wsmwahnmmhmﬂﬂm.du?mamnﬂnﬁwtwﬁwaﬂmﬂ )
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dirgctor {under seclion 152 of the CA 2013} and the secend for appinb sent of
such direciors as the Managing Divector (WMD)} or Whale-line Diracion (WTo}
afonyg with lemms and conditions for their appointmeant {under sections 155, 107
and 198 raad with Schedufe V' of the CA 2013).

24.In case of two differenl resclulions, there is a pessibiity of the ochnasy

ragolution for appointment as a director being approved by the sharahokders and

the second resalulion, which may be a zpadal resolution, for Jesignating: =uch

appointed dirgctars as WTC / MD along with temms & conditions, inciading

remuneration, being rejected by the shareholders. For ease of undzratanding,

. the [ssue Deing discussed i axplamed with a hypothetical axample n the
followdng paragraphs,

25 A person ‘X' has bean appointed on the board of 3 company "AEC Ltd.' 1.2 the
Managing Daector on certaln lerms & conditions and subject to sharehciders’
appioval. The remunerston payadle 1o X' Is above 1he thresholds speclf = in
the CA 2013 and SEB| LODR Regulations and therefore needs (> be app oved
through a special resalution. In the general mesting, “ABC Lid " infroduce : luo
rasoiitions viz,, 1) Appaintment of M. X as a Director of the Company {Ore nary
Resolutlon) and 2) Appointment of Mr. X as a Managing Direclor o the
Company {Special Resolution). In case of two resalutions wilh differant appoval

. Ihresholds e, Odinary and Special, thera is a possbilily of different resul s an
both the resclutions, though bolh relate 1o appointment of 2 single person. I the
general meeting, boty the resolutlons god S55% vates in faveur and 455 agiain sl
them. The first resoltion Being an ordinary resatuton (for appointment of X 25 2
direclor) gol approved bul the second resolulion being 2 special resolution ilor
appointmany for Mr, X as the Maneging Direstory failed 1o g&l through at he
general meelng.

2.6.As per Section 181{1) of the CA 2012, lhe board cannol appoint a perzon 10
fails to gat electad as a direclor 2t a genwers] mesting, as an Additional Qirectar.
However, the CA 2013 does not axplicitly probibit the board fram re-appointng &
persen whogse appoinlment, as MD 7 WTD alone, was rejecled by he

e Shviwin 5 abr 0 P ot e L A A L 06 T S B e e e . it m X |
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shareholders earfer at a general meeling (as in case of Mr.X), while the
persons’ appoiniment as a dvector 9ot approved dus 1o split resolutions.
Therefore, in such cases, the person gol elecled as a director st the general
meating (dus to sphit resclution} but Faded to get electad 29 a MD F WTD,

2.1. There wane few instances where resolutions on appointment of persons as M[) {

WTD were rejected by shareholers (though appoltment as director was
approvad);, however, such companies immediately raappalnied those parsons as
MD / WTD and further, in cenain instances, there was considerable dalay in

obtaining sharsholders' approval for such appointments.

2.8.With Increased shareholder awareness and acilvism baing witnessed in recent

times, there has been an incraasing rend of rejection of resaluions on dirgciors”
appointments {inclyding appointment as MD / WTD) by sharsholders at general
meelings. In the absence of explicit lagal provislons, listed entiies continus to
re-appaint such persons despile repection by shareholders, which ia against the
principle of sharsholder supremacy in lhe matier of appolnlaent of dirsclors.
Therefore. 3 need was felt for a policy intarvention to includa specific pravisions
in the LODR Regulafions lo deal with such clreumstatees,

A, Discussions in PMAL and puklic consultation

3.1. A proposal 1o intreduce specific prowisions In the LODR relating to appointment

or re-appeinimsnt of direclors who fallsd to gat elected at the genaral maeling of

a company was placed before PMALC In December 2020, Afler deliberations,

PMAC suggested SERI to go for 2 public consuitation on the proposal, MCA,

which k& part of the PMAC, requested SEB] to place the matter once again
befors the FMAC gfter eceiving feedback from the stakeholders,

3.2 A= suggested by PMAC, SEBIT issued a Consultalion Paper In January 1021

{Flag &} [Avaifable ot e SESI website). The key proposals included in the
Consultation Pager are glven below:

I E TE T T T . Ry P S - g § I | [ et T S0 S ) ey P |
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ay Greoler due diigance by the Momination and Remuneration Codimittes
(NRCY and the Board of Direstors while re-appoining parsens refa.ted as
managing {Hreclor F Whole-Time Director al the general meeling.

By Time-bound shareholder approval Paathin 3 months) lor such appintients.

ch  Grealer disclosures by listed snlites while re-appointing such ngectad
DErSONs.

d) I shareholders reject such persons for 2 second me, restraind paric o of 2
years on such persons for serving as a director on the board o7 fhat
paricular Isted entity.

. 313 The summary of commenis recelved slong with the rationale givisn by
commentators i8 tabwlated and placed al Flag B (Cxcised for reascs of
confidentialily). Pablic comments on the proposal were mainty on the foll wing
lines:

a) Suggeshon 0 mandalofly have an independent director In e Sgard
maaling while re-appointing such a rejected person.

by The appainiment shauld be condilional upsn the sharcholdars” approve i and
nad any Gme before. The proposal in the consolralion papsr restovas he
power of a rejected peraan b act a5 MD or WTD far 3 months; thatis ¢ szady
ppposed o shareholders” democracy. |

t)  Restraint pariod to adt a3 a director Is agains the provisions of the CA 2613
and therefore may be limited to acling as MD / WTD. Such rejected pessons

. can conlings as noh-eXacitive directors on I board,

1. Ravised proposal baforsy PMAC

4.1.Based on the comments received from the pubc, the matter was once a 1ain
placed befors the PMAC in its mesling held on September 3, 2021 (Flag > .
Excisad for reasons of confideniality}. Tha folfeaing changes were made to he
profpasal contained in lhe consuliation paper:
&) Mandalory presence of ar Indepandent Directy in the quarum of the Br ard
meeting re-appainting such rejected persona.

humn'um.suu.gw.lm*aubrmmu'wmmmﬁmus&wm1
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b) - Recommendations of the Board and the MRG along with reasons For e
appainting & rejecied person have to be disclosed within 24 houre of such
re-appoiniment.

¢} The two-year resiraint n case of subsequent rejecthon was lmited fo
appointmant a5 MO FWTD in that particular kisted antity.

d)  The post of 'Manager' was included in the revised proposal.

4.2. During the discussions in the PMAC mesting, MCA's repregantative put forth his

views on the tevised propasal. MCA was of tha view that any appointment by e
hoard, withowt shareholders’ approval, of a person whe falled 1o gel himself
appointed a3 a director in gereral meeting, iraspectve of the fact that the
appointment was lor exacutive direclorship or non-axaculive diractorship, would
viokale the provigions under Section 161(1) of the CA 20413, In onder to ag again
a8 2 MO/ WTDY Manager, the concamad person has 1o be sppointed again by
fire shareholders. Therafore, MCA had concems over the proposed provision In
the consullalion paper that alowed the board lo re-appoint such rejectad
persens for a pariod of 3 months, without sharsholders’ approval.

4.3. After defiberationg, lhe PMAC agread that there was a gap in the implementation

of law with respect o reappoiniment of persons who f2H o gel slecied as MD /
WTC [ Manager, It was poinled out that dus to split resolution, if the
shareholders approve appolmtment of & person as a diector but reject his
appointment a3 MD / WYD, companies continue to appoinl such rejected
persons as MD 7 WTD as Section 181{1} does nol explicily prohibit the board
from re-appoinling such persons.

4.4, The members felt thal in the sgpirt of the law 28 1 stands today, any director,

including MD FWTD, once rojectad by the shareholders shauld coma back o the
board only with the onsent of lhe shareholders, ag moted by MCA,. Tharefore,

PMAL suggested to madfy the proposal accordingly.

ot b e s ot P 4 0 |l ot s i a2 B 7 i ey et = - P
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5. Proposed changes
5.1.As suggestad by FMAC, the propozal i3 revised & include prior appr sval of

shargholders mandatony for appointment cr re-appointment of any person whase
appointmenl / re-appoinimant as MO F WTD f Manader has been rajectad oy
sharahidders at a general mesiing, This wauk ansure That such an apsariment
¢ re-apponbment is in ling wilh the sl of Secion 161(1] of the Ca 263 and
upholds thae principfe of shareholdar supremacy in malters relalicg o
appainiment of diredlors in a company,

52.0n view of PMAC's suggestion to make prier approval of shareheilgers”

mandatory for reappoiniment of rejected directars, 1t 3 felt 1hat the s maint
period of 2 years fof auch rejestsd persons, proposed Inthe consubation aser,
may no kenger ba required and therelore, itis proposed 10 be amittod.

5.3.With respect to the provisions on greater disclosures fo the sharehobder:, the

sarme may be extendad to re-appointment of any rejeciesd parson (rrespect ve oF
rajection a5 3 MDWTD/Manager ¢ as a Mon-Executive Qirector), This wouid be
m the intarast af good coporata gnvernan&a at list=d anfitfes.

5.4.Provisions relaling 1o grealer due diigence by the NRC & the board aad

disclosuras by listed entity after such an appointment, as praposed i the
consuliaton paper, are no longar ralevant since the proposal is being mov ihec
to make it ebligelory 1o get prior approval of sharehokders for appolntmeant c- ra-
appoiniment of persons rejected by shareholdars 3t 2 general maeting,

5.5, Ragulation 17{1C} of the LODR Requialions, which wil be effective $-om

January 1, 2022, is raproduced below:

1C). The lsted enhity shall ensure that approval of shareholders lor
appointment of a person on the Board of Directors ks taken at the next gerniars|
meelng o within a ime period of three months friom the date of appointme 4t
whichever is aarller.”
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5.6, 1t 18 proposed 1o inserl the provisions relating 1o appaintment or reappaintment nf'
persons rejected by sharchoidars, as distussed above, as a provise o
regulation i701C) of ke LODR Regulatons. It is also proposed to insert the
words “as & Manager™ aftef he words “Board of Directors™ in regulstion 17{1C)
o ensuve thal the proposed provizos are aligred with the aforementioned sub-
regulation. Propegsed amendments to the LODR regulalions Is placed as
ANNaxLEs,

. 4. Applicabity
| 8.1. The amendment shall be effective from the date of notification i the CHilgal .
Gazetle,

7. Proposal for consi lon of the Board :
7.1.The Board is requigstad to approve the amandmenls e SEBI {Listing Obligatiens -
and Disclasure Regquiremenis) Regulations, 205, placed as Annex, and
authorize the Chairran to take consequentlal and incidantal sleps o give affec
to the decksion of e Board .
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ANNEXURE — A 13

The Board considared and approved the proposals contansd in the Memarandurm.

TRUE COPY




WERZA, 11545 Rl (3,25-‘" e

ADFUT Iz ¢ e el e i i Ly

Al
AT Y

om . amdmmnad | Sacurliies and Exchange Board of india

ANNEXURE A-14
T = S

HEW IWVESTOR WRRAITE. Mg fvesiocastl goviminden b Trad] (Bopa:ifwswachi g inthimdimden rmiyjor]iay ¢2)- -"'Ell:ﬂ MRYY

Crumich ZEE| Wbt ':l1
SIT0N Doy oyt Pt ey 104 44
MO Rt MY Satrl o e HT = il S (H U e il il Aol Sl HLnE = Bo4and WAETTNg S
Board Mesings —hHoOaELCL
Sabict Ve Sbaert Did e e Rintiatt o U Moy
. . I Tl =iy T ey IR Tudd Lif Ty b

. 20321 ' ' 1 25 % 2o e 0™ Ayt ™ sepenta 6™ e Gy
tMesting of the Beard at fdumbai

| . —— S _—
i_ e My, Sabjecd Agends | acigion
I. ' Fotwtarar o Mt roke- o B Rosg)i S0 a10m Merecibs (JIRA) B ' -Il'n

I

T | Revitwod ook buikding Irirtewek fid b ik iude B ' e -
N i} B N B
A it rige e it i i el (o i e o B r-appobrAmen off pors s verh o il v aerl, o] b docionn, B ' & )
!f | Enchacine 5. KPRcke-vimes rohars. of Wsnaging DEscinrs of Rl gére, a1 shi g mansting of s |17 oy :

' | T~ -
todmandnent b SERT Mk Fuidel Regulttion, 1994, -} @
|5 1 Reriewol proviakinsrelated b Proreetinl s usder Chagusr ¥ of the SEB M e of Cagited and Misclonure 2 B B
;_ * Prauirarrarata ) Fbgilalang 2018

' & i“Mdﬂnﬁrﬂﬂﬂh1Dhﬂwﬂhﬂmm#hﬂuqﬁeﬂimmmmmu & I
| 7 Aarendmend Lo Securimies. w0 Sxchk g DRl of Ik (SUock Amdoers) Reguirbosd 1992w SER | (Pepottia and T B
: | Pamicipmts] Regalaions, 30031 providt fof iaviid Metamrih requbesrent bor oo Mammbsr s (T a), Sal-Cleaing '

| I W[ﬁﬂ-ﬂim%nmm?]. Prodzesianad Charing Sembens (SO0}, Bepoaliory Barkgeny [OF2) wmd

E _ ,m:mt!hﬂmmmfﬂmm-mmmmﬁun}uflm

| Amruianan e b SEEN IPrhliinn of Fraudubind St Ul Trade Practiors relghing o Secsblies Wik Repigigns, 2003 ) B :
. 1 1

X . _?m-dr-mmMuﬂhmhwﬂmﬂmﬂmu-ﬂmmmmwmma [ I E-

1 H 1

b e — — —— S R B
! Fi] |Wﬂmﬂamﬁsﬁmmmmm¢mwmmmﬂi:upm o i &
[ | — e - — - — i

i 11| resedauant i she SEBT (Forgn Partolia Kt i1 1 | @

: i : |
T e e s i - i
Pooa2 I Smanadrramt 1 SERI (il Funde) Ragubabion, 1906 £y E B
Lo, 1 R — — et .-

I 13 { imduction of Spociil Sitution Fund 43 8 ngw 10 saLegony of Allamalivg Kbestment Fundy (AR} TR

. i

pre e, . — e e - .
o1 Amemdman i Frrumrible 5 and Evotaragn B of el s 1 isting Ctainadonce & el D cho bare PpquirairLond 1) H [ '

i I TS Tor ctiiammne of oooeur iy iv gl bt in Cars ol Mok 00 sy vioe FEQULE B & .

" T pronesas oomaieed s We Adenda s e . submilie 10 the Bostd and (haic abooi i
tlmkrmdwﬁwdmlﬁﬁw“ﬂﬂrmﬁmﬁnﬂhamhmrdeH&ww.

[ J S,

aubect ba the dacishon al s Board, Rt chonges, 11 e Tha

— - e e e e e e
"Bedmio oo Fxbadgd Baphi o] it Pl ﬂ[,."rge.htmlj GET b, JTAAA I 2L
#ﬂhﬂiﬂﬂhlﬁm{hﬁdﬁhﬂ

e T Ve e —— [ — fr———— . a

i G e e s

——— s = — -

W1y M 5 b bt e Home i o okt gAY | OB EsC] Us WTILEE U rarura. vt g Mot L4 el I Pk {ietpar fwerer, § S g, rytesciue L himlp |

St Mg (habnged vt abu b o iy e i hilind) | Wt Pty [T o il e vt s g | 7

Tempigh ey F For Dl & Soharing ol £, Sl LT T e o 8 - s by gl | nly BES| ﬁmmnmumll?m 1

TRUE COP

hma:m.m.muﬂt#nmmwlmm.hmﬂiﬁnmm;ﬂmzm1



anl 299

23" August 2023

ANNEXURE A1

. Nadong Stock Exchange of fadia Limived
Exchange plaza.
Bandra-kura Complex. Bandra [E}
Mombiai - 400051

Scrip Code: ADANIENT

Dear S,

Sub.: Application for waiwer of Fires keviad as per the provislons of SEBF SOP Circular

Ref.. (i} NSE fetter # NSEAIST-SQP/COME/FINES/OEET, dated Z1™ August 2023
(racaived through small daged 21% Rpgust 2023) regarding - Nobtice For non-
compitance with SEBI (LODR) Raguistions, 2015 {“Listing Regulstions®) and / or
Regquistlon 78 of SEB (Depaditory and Pacticipants) Regulations, 2018
("Depository Regulatkens™) and (Ii) BSE emall dated 21" Augest 2023 ragarding
Fines as per SEB) choular o, SEBIMMNCF/CMDICIRAR/Z020S12 dated January
22, 2020 ["Exchange Letters')

BSE Limited {"85SE*) and Mational Stock Exchange of lodia Limited ("NSE®) vide thelr
commighication dated 1% fpgust 2023 imposed fine in terms of SEBI Clroular Mo,
SEALVHQ/CRDACMDICIRAP2020M2 dated January 22, 2020 For pon-compliance of
Regulation 17018} [Le. non-compllance with the requiremants pertaining Lo Appaintment
or santinuation of Hon-executive director wha has attained tha ape of seveniy-five yeare]
of SEB! (LIsting Obligations and Disclosure Requireamants) Regulations, 2015 ("SE8I Listing
Regulations).

In thiz r2gard, we heraby submit our 2pplication forwalver of fines o the designeted stock
exchang® .e. NSE, as per WSE Cireylar ref. oo, 0388/2022, dated 31™ March 2022

Suhjeet mattes Jeading to filing of waiver of fines application: .

My, W Subcamardian, Independant Cicacror {Mon-exequtive) attained the 392 of 75 yaars on
17* Jupe 2027 The sharsholders approvat under the prowsions of Regulathon 17{1R) of
SEQI Listing Reguigtions have been obtained by the Company at te 31 Annuyal Genersl
Meating (BGAM) held on 18t July 202%, Stock Exchanges are of the view that na grior
apowoval af the shareholders of the Company was obtained under Regulzuion 17(14) of the
SERI Listing Regulations for continuation of office as independent Director by Mr W
subramanian, Consequently, BSE and NSE have, vide theif communication daced 21
Auguee 2023 imposed fine on the Campany with respect to certaln non-compliance /
delayed sompllance under Regulation 17(14) of the 56 (Listing Obligacions ard
Disclosyre Requiremants) Reguiatians. 2018,

Company Submission:
Byl IE 0 il el s 5 L bed T & O 79 TAME SHTS
- Bz Cod ek Hikbd” Faw + 91 He 2895 £500
Shanrigram Hedr Vaidng Dgw Cirds Im 2 . ot | Bl 1L EAT
G a vy, K adived W AT g A SeE G
Aotk = HiZ 420
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Pagictered DHben ! AN Comprate Bouse”, SHantaram. New ashno Devi Lircle &, 5. Higghwvawy, Mhabicitydi, Alwmediobad - 381421
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1 Requlation 17(1A) states that - "W lisced entity shall 3ppoint & person ar conti we the
girectarship of any person a5 3 Ton-executive director who has attalned the age of
seventy Ave vears unless 3 special resalution is passed o that effect, |E_1.Hl'||l.::l CaEa
the explanatory statement annexed to the notlce fod such motign shall inglcoage tha
justification for appointing such a parson’,

Blaase note that the sharehotders of the Company at its 28™ AGM held on o I July
2021 passed 7 special reschrion approving the reappomement of Mr. VW Subre. mema
ag Independent Diractar [Mon-Executive) for a term of S yaars (e, vptD Augus: i g
{"current tarm®). The said Special Resolution and Explanatory Statement Forme 13 part
of the sama zpecifically mentions Justification fos his appointment. his age af ¥4 years
and dace of birth and the refevence of compliznes of applicable provisions of the
Companies Act and alio SEBI Listing Regulations. Capy of the showe “oacizl
Resalytlon and Explanatory Statement forming part of the same are ar clnsed
Ferewich as aanexyre | Eor your ready raferende.

2. Wie wish to submiy that at the time of said approval, Mr. Subramanisn was already vo
vears of 3ge and hence, Nis reappolntment (for 5 yaars) cavered nis renure Dew i his
sttaining age of 75 years, The said shareholders’ spproval remained val':d anu
subsisting and hence. ke was not disqualified from continuing his office o an
Ingependenk Director (Mon-Executiva) bayond the age of 75 years.

3. Hence, prior 3pproval of the shareholdess was already in place {2021] 1o 0 winye
affica a5 an Independent Directar by pdr, v Subcamanian during the curren’ Lann
nobwi hetangding he would sckain the age of 75 years {in 2023) in terms of Ragy 1ation
1718} of SEEI Listing Requlations.

4. Howayer, 35 an abundent caution, the Boaed of Cirectars of the Company, bas=c o7
the recammoendations of the Nomination and Remunesakicn Comimittes and on the
basls of the repart of perdfomance aualuation of Independent Diregtors, at ke moesting
held on 4" Mgy 2023, recommended and approved the contlagatien of affles Lry tr,
W Subramanian as &0 indeperdent Clrector (Hon-Exegutive) of the Company For the
CuUrrek Larm, Notwithstanding chat he ywill JLkain age of 75 years, subjact Lo ap woval
of the shareholders at the ensuing AGAML by way af anothar special resalutian.

5. We further wish to subvmit that Regulation 17 (1A} should Le read i Conurnction: vaLs
the Regulation 17{1C) of SEBI Listing Regulations These regulations do nat i @ the
word “predf appioval” for any appointment, [ reappointmant and allows 5 comp: hy £
regularize the appointment f reappointment at the next ganedal Meebing of wilto 3
perdod of three moncha, whichever is eactier. As such, the intent of Feaisiatian i dlear
that priar approval is not required for such appointment / reappontmeny

&, The leqislative infent 2z mancioazd in pace 4 15 futher connoboraced by the Securit’es

Lppeltate Tribunal (*SATY) in its Ordgc in Neotar Life Sciences Lid v 5EBI /oony
enclosad a2 Annexure IDnwhich Requlaelon 17{14) has Bean Interpreted, 25 vnelei:

Mdanl Enterarises Limiced Tud =47 F 2504 LELE

T e QDR HHISE", Fax + 91 M9 2545 5500
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Regulation 17{18) of (ha Listing Regulations which Statas that “No listed antity shall
appoint @ person of continue the directorship of 3ny persan as 3 nod-exa cubjve
directar who has attelned the age of seventy Mve yoars Undess 2 special resoivtion |s
passed (0 Lhat effect.”, tie SAT abrarver that ~

wl 3 L ] B

Requiation 17(1C) of SES| Listing Ragulation skates chat the Isked entity shall ansura
that approval of sharghalders for appaintment or ra-sppaintment of 3 paceon on tha
Board of Directar: of 35 3 manager is akern at the nexx, general maeting of within
time padiod Of theee mgnths from the date of appaintmant, whichever iz earlier,

7o 1N our CASE. M SuDmanian was due Lo 2ttain the age of 75 yaar on 17 June 20z '.
Coralderng thag the Boaid of Directers of the Company st its meeting beld on 4™ May
2023, recommeanded and approved the contiroation of office by Mr, ¥V Subfarmanian
as an Independent CHrector (Mon-Execuiive} of the Company for the curent tarm,
notwithstanding that ne will ateain age of 75 yaars, subjgct Lo appioval gf the
shareholdars ot the ensuing AGM Therealter, the shargholdars of the Company at its
3T AGM held on 18 July 2023 have by way of spegial rescloion aporoved che
cantinuation of Mr, V. Subramanian as an Independent Divector {Mon-Executive} of
the Company Far his current term oF appainement notwithsbanding that he will atkain
age of 75 years ie. uplo August 2026, Hence, K ¢an be saan that process of his
continuation of office was initiated before hls aaining the age of 75 vear and the
requisits shareholdens” appoval was @ken within 3 manths of his accaining the age of
75 wears. which is la compliance of the abgvementioned SAT order and 5E8! Listlag
Regulatins.

€. We wigh te highlight thet wherever the lagizlative intent i to mandate “pricd
approval’, the provisions J reguliations of the Companlas Act, 2013/5EBI Listlng
Regulathns specifically provide the phrase “priar spproval” rather than using the woend

“nlass”. .

. Vig humnbly subait chal in view of the above-referred legislablve intent |s suppened by
the order of SAT, the Company ks in dur compliance of the provislons of the Regulation
17(18) of the SEBI Listing Regulations,

10, We at Adani follow corperabe governance and endore due complisnce of applicabke
rules and reguiations. Pleate note that the Company has taken ssequate stens {(n
terms of prior approval as well 35 post-facto approval of tha sharehaldars) &5 pef the
provisions of Reguilation 17(1A) of SEBI Listing Reguiathns.

Company Requests:

11 In visny of the above submissions, wea humbly requast your goed sehves:

Agonl Enberpnigad Limeed Tel =91 T3 2656 SH58
“RAaAi COpprabe Howse”, Fax + 5179 2555 5300
Srandigram Mear Vasghno Devi Canete lerveas oo i B WE VT

S . Highuny, Yadigr wywrey £l ipn b g 1 sad E4 M
ahmedairad - &L 441
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» o take the compllance made by the Company on records and kindly granl. s Full
waiver of the Fines as mentianed in the Exchange Letters dated 21 Augus . 2023,
and

« il the time the waiver request is declsed by the Excheng<, further penal 45:lens
wader the SEBE circular Ao, SEBIHO/CFIVCMOICIRMRZ0Z0M2 daced laauary 22,
2020 may be kept on hold.

If you cequire any further information from us, we would be pleased to furrisk. the 2aens.
Thanik! g yo,

Tours falchfally,
For Adand Enterprises Limited

HTraprsH ' H i, -

anpyia hamit,  TORRLTH

WL = EeplI L AU
Jatin Jalursdhirala
Company Secretary &

Joint Preident fLegal
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ARNEXURE -1 1«

Decambeer 01, 2033

The Secrerary

Mational Stock Fxchange of Indiz Limited
Exchange Plaza, 5th Maor

Blst Mo- 'C Bladk, 4 Block

Bandra-Ewria Comples, Bavdia (East)
Mumbai-400051

Scrip Code; EROSMEDIA

SNE: Request letter for waiver of Pemalty imposed with respectta Noo-compliance with Regulatlon .'
17{1A) of SEBL (Lizting Mligations and Disclosure Requirements) Reguladons, 201%

Eaf: Letter dared Movember 21, 2023 of N5E addreszed by Rackna |ha, Manager. Listing Compliance,
Ratlonal Srock Exchange of tndia Limked (M3E] {0 Compliance Offlcer of Evos Inbercational Mediz
Limited tn eedation $o Motice for non-compliance with SEBI {LODR) fegulations, 2015,

Dear Sir / Maam,

Thls = with caterance to the above leltar regarding levying of Anes for non-compliance under Reguiaton
17(1A) af SEBI Lisring Reguladinn wirh respect i appointment ar continuanion of Boo-executive dirgcoor
whi has attained the age of seventy-fve yoars for the quarter epdad Jepramber 2023,

The fines levied are far the quarsr eadad Seprambar 30, 2023 in respect of non-compliance for
appalticment or contouation of Nom-exeqative dirscror who Dt actsined the ge of seventy-five years.,

Tha noncompliancs poited out by MSE iz sppoiniment of Mrz Urvashi Saxena as Noh- Exacubve
Independent Director intg the Board of the Company wia has exceeded Hie age of sevenry-five pears shall

be processed once special resolution fo tévms of rpdation 19 1A4) 2 per SEB LODR Regulatyons, 2013, .
i7 passed,

[o this vegard, we hereby submit as upder:

It weuld be periinent te carify that on Auguse 11, 2023 Mrs, Urvashi Sacéna was appsioted as an
Additional Dirsclor under the provisiens of Section L&1 of the Companies A, Z013 [Tthe Act™). The
relevant exwract of the said pravision isas below:

P 1. Appointrent of additienal Diractor, Afternale Director and NomInes Director

1) The articles of & company 1ay confar ad e Bogrd of Directors dhe power b appaint any persin,
othar thon a gerson wio fails to ged appotated of o director in a general meating, a5 an Addiondl
Director of any time whe sholl held office up bo the date of the nare aanval gereral meefing o the
fast derte ot witich ehe armual general mesting shoukd have baen hefd, whichevar is eriler. e

% -
v
EROS INTERNATIONAL MECHLA LIAITED ™
Fegd G 3011302, Suprerme Chairbiers, D Years (esel Rood, Andheari (Wract], bamnbai = 053
Tal- #8120 15001 Far) +31-22-5602 1540 | E-mall; erosSerosintl.com | Wiabskbe wapas i Pertme dl | 3netsrid. 2arm
Gl M. Lo ah Ak 1 00 A PG5
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It iz subwnitped thak the power ta co-opt 2 Gimoter under Sectdon 1681 of the Actis a spoacial crvrpsancy
power granted to o Company for 3 limited perind of tima. The Roard’s pawar ko appoint adtitfoma’
Jirectors n the soction iz not fettered and far clrcumsorthed by provislons in the Companies 400 or any
other legislation including SEBI [Listing Obkigation and Disclosure Requirements) Reguolations, ?GIS
f“SER] Listing Regulations, 20157). The faet that the £ald poiwar ro appaint an addivonal direrior i3 an
envergency power which 15 unfettered is avident from varlous cases inchuding Aranthalokshmiy £ ) Ammet
And Are ve The fadian Trade: ¢nd faveriments Led, AW 13532 Mad §57, Zimmers Ltd, v Zimmgr, § 7937 ) IWH
G- In light of the same, it would be intorrect (o inverpret and/or asSue that Sectlon 151 of tha Atk is
sulifect 19 the provisions of Regulation 12(1A) of SEBI Listing Regulations, 2015

However, such addbioual dlveclors are competent to hold affice enly upto the #ext Annuz! Cengral
Mertng [ AGHM™] wherein their appointment te the Board needs to be approved by the shareho. ders, The
expression upe tee date of AGM has been incerpeeied by vanleus ooutts to mean upto the dat: whea th
next AGM ought to be Tebd ar thelatest. A sinlar logic is applicable to the retiring auditors and the same
is apphicable (o addilonal directors appointed wnder the said secion

In Night of the above, itwould be clear thag Secuion 161 of the Aot does not have any specifi-restiiztion on
age unlikce the provislons of Regulation 17(14] of SEBT Listing Regulationz, 2015, Hee appointh=¢n: a5 an
Lnclependent [Hrecror |s however regulated by Rxgulation 1 7{1A] of SEBI Lisking Regulaticos, 20 L5 which
prescrilies 3 Special Resolutkon o be passed by Sharchobdess justfyIing s+ch an appointment, vhizl has
been complied with during the AGM on Seprember 24, 2023,

In light of e above, it i5 submitied that there e no confusion with regard to the fact thit Mrs Jovashi
Saxana s tenure a5 an Independent Director anly stars eodcs Lhe Speclial Resolution |5 pessed <. from
Suprenher 24, 2023,

[r is further submitted that the impogition of 1ing j5 unjustifiad in view of the Fact thar the Shareaciders’
approval was obtaned by the Company n accordance witl) applicable laws and alvo pursueant to e
settied Lpw in the nlamter of Mector Life Sciences Lid v SEH, in which Regulabion 17(1A} Las bean
Int#rpreced, as under:

Fufif] Therefare on o harodions readiing of the provise fo Section 152{53Fand fegulabior [F77A L
wa are of the apinign fhat wien an appsiaomdir of on dapamdemt Direchor ddowve 2 896 of 75
ears iz made by e Board of Directors snder Section 16174) sl dppointement is reqinired to b
approted by the sharsholders of the Company IR the mexd gamergl meeting to be possed b o g
resgilipion. The Foard of Director would be requirad to indicata i Qe exploaotory stalemend § ot
the perzod fiilfills e quoliTcations specifiod in the Actand afso greke redsons for appinting ok
person who hatcrossad Hhe e of 75 pears

[ig} Section 17F1A] should be rend hormanbocsly wilh tie provisions of Jeceions 155, JaI[4) of rig
Lompaniar Act read with Rude 4 of e Bules and Requialion 1 7TICH of Lhe LODR Raguhions wh &t
rHORES iF Sear thal evan [ 0 person dbola the age of 75 vears I5 appoinled B the Board of Dirvgere. s
ta fill wp & casunl wocdncy, fuch appaintmedt i redquiled 1o be approved stibsagiesathe within e
presvrivad perind by a spaeied eesolistion id the dgxe gereral medting by e menbérs of o
Cornpuny.

{x] The word “unlers™ depicied fu Regulation I7{TA} does not medn “priae approval® aor frie
FeUtrement of passig o fpdeiad resalution & @ ghrafiffcatory condition for dppomimantof & pe.-w{.i-.-;-
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25 In view of the aforesaid, the finding af the respondent that ap persons can be appointed
ar contirued o be appointed o o Non-Executive Diractor valess prior approval of the
sharehadders ko mode 5 rromaums.

Raguiaviat: 17{1C]) of the Listing Regulation skates that the listed entity shall ansura that appreval of
sharehcdders For appoiniment of re-appointrent of a person on the Board of Directors or asa nanager 15

titen 3t the next génoral maeting or within a time perigd of three manths Grom the date of appolntment,
whichever i3 earfler.

We further wish bo submit that Regulation 17{1A) should be vead in conjunction with the fegulation
L7{1C) of SEB! Listlng fegulatlons These regulations de not use the word “prior approval™ for any
appebntrnent / re-appaintment snd allows a company to regularize ths appointment £ re-appalGment ax
the mext general mesting pr within a perigd of three months, whichever 13 earfer, A3 such, the intent of
begiabation is clear that prlor appreval i not vequiced for such appolounent £ re-appeintmen, and hoance,
hers is no non-complisuce of provisions of Begalation I7(1A) of the 5EB] Listing Regulations,

W dierelore request you bo wiaive ol te lnes levied since the Company Tias always been compliant in
respact of stock woclange complisnces and Corporate Governance bas Always been a o prioricy of the
managemenk of the Company.

Pleags note that necrssary walver processing fees of Rz 100000/ [subjecr to TDSY has been paid by the
Compeny to the designated eachange e, H5E wix HEFY beacing TR Moo HI35232762167514 dated
December 41, 2023,

¥our lond and immediate copperathon In the matter is requested.

Thanking ydu

Yours Faithiudly,

For Eros Intermationd] Media Landed

VE-Company Secretary % Compliance Officer

TRUE COPY
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Q2™ Decamber, 2023

T,

The Manager,

Malional Sioch Exchangs of India Limited
Exshonge Flaza, Plot Mo C, G-Blark,
fondra = Kurls Complex, Bondra (E},

Mayinbeai — 400031
MSE Symbol = SHAHALLOYS
Kind Anentlon: M3, Badhna Tha,
M. Seram Yodav,
. fAr. Konal Bobea,

Ref: Fina vnder SEBI crcular no. SEM/HO/CED/CMD ICIR /P F2020/12 daled Jony 4
23, 020,

Sub: Waiver Raquest Lefler a5 per tha BSE Palicy fer -x&mpiilnn of fines levied -
pat tha provizions of SEBI SOF Circular {Aeasons for weiverfredugtion 3°
panaly levied vidor SEBI SOP circuloe Mo SERHO/CFD{ CMD ACIR /P i "t
dabed Jobudey 23, 2028,

Dwar Matom,/ Sir,

‘We ore in receipl of your mall dated 27¢ Movember, 2023, with respec o e
abrava-rmandioned subiech, in which o fing ol By 32800/ ndudes G5T] wos lev 2o
agabnit bon-compllance with ragard o Reguoion 17{TA] SEM IUAng Dbligat.on: ¢ o
Dudamwrs Raguiremant] Regulmicns, 2015, perseent b the dppaoindmed of 25

. Ambalol Chttabhai Pald Otk O0O37870), o an Additlonal Direcior in e coteg: 1y
of non-gracutive Independent dirgcior by woy <f a boord resofutdon & Ferli or
oppointed 0z on Independent Dvecier by possing Spedal Resolytlon in the Anneal
Cranaral Mesiing.

Puriemt 1o the sald appainksen & In somplionce with obove regueladons, we ha 2
wibmiled oy replies vide oo lafer damd 3 October, M)2Y & 18" MHevemb:r,
2023 in which we hove mentigned all gur explongikong & pracical owpedts perlain, gy
ke the said oppoiniment, We alse sought the guidopce/odvice from tha Exchange, b »

ro anawer or oy guikdonce receivad by us,

The Frocedn loken in the Appointmenr of Shel Ambalel Chhitabhai Polel, is within

ombit of law as cheordy deserlbed in aur praviows latrers. Recently, akss o vary mocr

'3 IH LE?'I ﬂ'ﬂrGJ‘il !W':IF'LCIH 108

e ek ¢ ———— e

Phceiu : (OFTFUAPGG 0G0 1 WWeDsa e Sl camm

S /AL SHAH ALLOYS LTD. @.

Saqr (Tan S S Boars, S Swan SnttHeed BT Dileprg L a= Fhzad fepend e B sl == =

Faoony | Bk Mo, 2?11 rezz; Elnh Iru:lu:ln'lF Gslate., Sova-Ralal Do, Saacky T, kb, Qigl - {L:pn;ﬁ:'l,-'“r K B



23 ~
E;[hl_iﬂﬂmH ALLOYS LTD.

Berp. OFta Elﬁhﬂhfwmihuu “ofa + Mot and, Emln].,ﬁ.ﬂaﬂl FEA Qo dipga :.m-ﬂ
A o 15T, E-rm.-:anJ-L:u:a.‘SHnFﬁ-:- Bt Y. L L rary. Betinan d2ond, Sfemcclavnt 8 B . - -
Pirang ;53 -CEILH | T nad JphSra sy o E-P”:%ﬁ;fﬂﬁ

ddlar case Tt the Appeal filed badore Swowities Appelime Tribunal [SAT] by
20+ Microns Limited s, BYE and SEH, tha SAT direced the Exdwmges fo nol inllate any
penalty regording the marter which s 999085, similor ca2e 1o i, A copy of sald order
iz attadiad herawith for your ready rafarence.

Refecring 1o the obnerralion: of the Hon'ble SAT and the provisions of the Companles

Act, 2013 ond LOCR, ond alio comsidaring the Foct that nelthar the interd of the

Company ndpding H: monagement, diredtors and officers B 1o defrosd  the
slakaholders n any wiy wholioevor sy Ihe Compony mchiling ik wanagemant,

direciors ond offlcers hos loken uny wadve advantags from B taid appoindment,

raiher the intant of 1he Company indyding i3 monogemend, tireciors ond offlcerns is ta .
maintain. oplimuin Boord compaonition at all imas and K cammitied b aomply with the
opplcahls provisons and arden of the Hon'ble SAT, we reguast you o nol fo livy nnﬂr

panally a3 there i o mph-ﬂda inlant whatscavaer on the port of the company

inchpcding its monagemant, dirscters ond officars.,

Considering o wbmisshons we request you 1o kindly remeva or waive off the penolry
impzsed and da not initicle ony odveres action. Yaor immedate acion in this régord
would be highly apprechated.

Flease find =nclazed harewlih the copy of the datolls of the payment of Rz, 11,800,/
in Favowr of "BSE L. [Dedgnated Swock Exchangel

Cheque Mo, Bank Name Dol Amowe ke R3.] .
05645843 WU RANY LWITED | 02/ 1242022 H1, 804
Thanking e,

Tours foithiylly,

For & on behalf of

Shah Alloys lilmired

MayankiSsa=

ChadhaE5=5 S

Mayank Chadis

Company Sacratary and Complance CHficer

TRUE COPY
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S m;um ﬂnu&uv{mp A..Iiﬁkﬂa,g‘.-u H;.gniﬁhad .ae:hum
HEFHESIL'H:T:HEL 5__': CoE TR A .' Deﬂembﬂr?' ;ma

L Thepatager, |- R A

.. LisEing Daparment, : T e
- Kgationak Shock ErthMIEﬂf"!'ﬂ'“tﬁr 4TI
Exebiarge Flata, ﬁthlmr. S e
Plot Ho.L/1, G Block, ;. : ' ’
BamdrivKurla Comples, B-mdﬁu IEI.

HJJHEAI - 400 051,

. . L VTR '_ . i . . .- - -..: _
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jSuh ﬂ:upﬂr:!hmmh‘rg ol -:n'the ﬁl'-IEe lwien I;H; I'I-l.'.lﬂ-l:':l-l-'np'lill{p:uwii‘l Reginum 17 1A)
of she SEBT (LODR]- Hﬂm-latbms, 015

Her Sq'lp e « r::Ar:AIcEIw {HEE}I ﬁm 5:2:1134 {E:SE}

'Thrs hat’ refererrce m ',u:rur e ma1l mted 11 1" 2{!13 :re-qej;yeg frqm The Stock
- Exﬂhmge alleging. non rampl‘l&n:-e with tha: r.mwsiuns aﬂﬁ‘!ﬂulnﬂm 17018} of the
Securities and Evchange Boakd of tiedia {Listing . D]:Flg?tlms “and? Maclosure

Requiraments] Reguiations, 2045 perta.bning ko khe. appmn}rmn; o Bhri ¥-Sharama-
- Krishna. Murbhy At an 'lndeperrdent Dlirectnr;-ni th& Enmpanm% f qn. .ﬁuguit LI

and feinfig M of 1,04,0007- m:duuu-rgﬁsrn, ChEB

“In thig regafd Wt auantim Is dra'.un te ﬂu b IHmFdaf,_qdﬁ,ﬂFtnhar 1'.1 i'ml and the

.;.fulluwrngsub-mssdms e e _,1_5_ R
H k ."- -;‘--\-‘-

. Thi.* erdfuf Diectm at Il-'i ml.-:tln; h::ld-:rn 4"* Aughstr 20V had v:ﬂri.ﬂﬂemd Lhu
- . recgmmendation-of the Homination and ﬂem.menﬁm‘f,ﬁ-;ﬁ'lr'mtme and accorded
its approval for the appointmént of “Shrii ¥, Siverama’ Brishna Morthy as an
- ndependent director, sublectbo Lhig apprdval -:ﬂf Hw.- mambers. for & term of
¢ five years woe 0. 4™ August, 2013. S _.é I-__ _ ?
Cia Aoy this regard, we wwid ke o draw rm-att:ntim I;u E‘IE‘FIWSM of .Section
1522, 1515) awd 151 {:} -ni lhg 'C-l:lmparl’fﬂ Hek, . 2&1 ¥ rupn::i,lmi h-:r:under '

L5XI), Gave as nﬂrersie EKF-I'HEF]-" ,'.u'l:i'.-:m'iedjn Iﬁlsﬂ,ct- ﬂve.r}r ﬂrem:rr shalf be
AP00IIERT By the company in panmrmbﬁg

1525} A person appoimied: .nu Mm# nq-: acra: a,dimm:;mﬂm Fit
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- Lrumber of Directars ;and AdagidoAM= D
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| mmma m:mw @m&a &

N Frqﬂcfﬂd Hui,ﬂn tﬁ-: cau dfappai‘rlhmnfafm MMh tﬁe
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next Annual General Hutmg-al" the: Compiny and. pmuldm‘ Fartharihat ﬂre.
rachirs

. : .
'"I [ = -t )

“From 4 reading of the. atm'e pmmﬁqr-sgr Sadobn ;51{3} anig 161{1} read Witk
-EArticle 36(e)of the Articies of AssociaEion; it i¥iclenr that & Direclor cardnty be--
- appmnl;ed Ly the sharelmlden: of the Company lrrnme géneral meeting. However,

A0 case of Appalntment of. Additional Direc ok durinrg: ihe year In the pered
betwoen two ganerst meetings,.. uch FET'I-'Uﬁ'Cd{I tﬁl‘limt az an_ pdditéanial

ZDirector [ALIRE next anmus general meetmiwﬁm a3t dala on- 'Hhh;h l;he annual

‘general mesling ﬂ'rnul.d have I:reen helﬂ whjmtirer istarlrr

JIn OUr cage, asthe ﬁmuatﬁme:a! H:EI'IW: RS m Eﬁ hei;i on o baplore 0™ Eepl:mi:-h
4623, Shra v Shiarama Hrihing Migrthiy. whio wiag a as an Additicens! Brrector cn
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- INDUSTRIES LIRUTED

1= M= 5 . GUREINRLIFA' £ ok Magar |5 roban - 513 920,

= Regulatlon 17(14) of the 3EBI jListng Oblations and Disdomwre Rt i e 5}
Regulatizns, 2015 stipulate that so tisced eatily stmall appoint a person or
continue the dirgclorship Of afy person 25 4 nan-execelive director wha ft s
attained the age of seventy-fiva years onigss a special resplulion is jss »d
ko that effect, in which £ase the explanatory stoiement omeved o [0
mobice for such motion shall indicate the Justification for appainting roch of
parsan.

From a platn reading of the 1aid provision, it appears that in case a Company
wiants to appoint a persen wh has.attained the age of sevenly livg, as 3 Direcir,
a Apacial resolution would b required belare sech appointmand,

oy thels regard, it is perrinent to mote that under the proviso Lo Seckion T32(3) of
the Companies Act, 2013, the Board of Directors has to jostify that the sergon
who & goirg 1o be appolnted a3 an Indepeadent Director Polfills the onditio-3
for appointment of such Blrectar asspecified in the Act whereasunder Reguiation
170144, a special rescdution 15 required [o be passed indicating the juslifization
for the zppointment of sach persan.

= Howewar, Regulation 170103 of ZERI [Litting Obligations and Dheclosue
Rogquirstwante) Ragulationg, 2015, stipulales that the Lsted entivy shall smgu-e
that Lhe approwal of sharghplders for appointmeant [or réappolnirent] of a
perooa o the Board of DiFeciors for ac a3 managst] |5 wwhan at the next gensral
e Ling ar within a time pariod of thrée manths [rom the dale of Appoinimend,
whichaver is earlier. .

+ Acoordingly, out Company bas obtalned the approva of the members by way ol
a Special Rosolution, for the appointment of thel ¥ 3lvarama Krishng Murthy (who
hac ailained Lhe age of seventy Flve yoars) as ah Independent Qirgctor w_g.f. 40
Auguzt, 2023 for a period of, flve years Al the Annust General seating held an
2600 Coptember, 2023 (which is within the three month period from the date of
AppHHNtment|.

v The jusiiflcalion or U appainbement of Sl Y ASivacrama Biidng Mty as an
Ingeperdent Duecoor has een given 0 dve Explana bory statement alone with the
date of birlh and slher detnils of Shri¥ Sivacama Krishna Morthy {in U annesm -
ook the pneelice And & copy of Uhe exbracl of U HaLlce conneern iz s 44 & ol
Crereecal Mee g 0% enckosed dor you permsal and reference purposes,

*  Tour attenllon is alse dravat Lo Lhe judgment dated 2704 2003 passed by (s
Hon'bls Secanities Appellate Tiibumal in the matler of eclar Life Sciences
Lirnbted ¥s, SEB1 and oflwers (Apgeal Ba, 10572023 wehermin 54T has neld that,
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I Ennﬂ.ni Yﬁda"n'.;.]"n'l} Kunal Rul'u,
Listing Mﬂ.nagu e

NatiowakStock Exchange of lndn ijted

. Exchangs Tlaza, Sth Floor, Plat Mo - © Black, G Elu:u:k
: Enndm Hurla Gumghxi Mumbai- 404 'DSI

. Dn:ar Sm'Madam

Y Mokt 21, 2003, -NSEALIST-SOPCOMBERINES/L 204 and - Dmmihe:r 7, 2023,

':.'NSEFEDWRBFHZM (“Ex¢hange Lefters"}, “imposed “finé- obithe Company with Tespect 1

l:}||:||-['|'|1|\m:q.gl wn‘n to c]arjf} hal lmpusmu:m uJ‘ ]'nb hy' NSE o lmpmpci sln.ﬂ: lhl:

sharcho Mers approval- was obigined by the Ei:-r:pang i gecordance. with applicable. laws and

algc porsoant fo the sctibsd law i lbe matier ufﬂmr Ll['e Suutﬂ Ll‘d w's SEBL ul whmh-

R:gulnmn 1?{1&} hm Im:rl mt-:rprtt:d a8 un.dar

. -Regufatnan },'?[*Lvl ) ::g'" ﬂw Listfag Reguﬁlrmm mfm:'h .stmie.r H'Id.! ":"l?ﬂ' -'.l.md E]H'II}P

' '.; * shadt qﬁwmr 3 person gv eoetiue the Emaﬁauhrp -af any p-nrmq i -han-

Ererutve drm}mp vho furs amained r.'rc!nga:r A revanfy five years ribdsE-a spa.c-.‘:rl'.

N j:pg:f.ﬁujur!u# J.f - passed ta.dhat effect... ", the SAT ab;r:huﬂ ihat *The word ‘uefass
: dﬂprﬂud 40 Repeiation 1714} dﬂe.'r RO ANEEH pm?r appru'm.i' Mg ke
Teiirement of passing a ipecial res::r.'ufmn A3 q:mf-!.r':camr}' condition: ﬁ:ur_
"appu.r.-m.r.!ﬂﬂ.r of mman at ¢ Divecior,”' 5 '

' *_ch.;]mmn l?{lﬂj of fhe Lusrmg Eegulatm .amtgs thn't lhe Ii‘ﬂed amlty ‘shall .
3;enm thal appreval of sharsholders for- appum:meut u-r ,:-u-ap-pdmrnie nt, of. a0
i on . Board of Directors of as 4 nﬂﬁag-r:.r is tekenat the nct- g.mral -
: 'nl.aetl-ﬂg orwithin a time peried of three murihs I'mmtkm datf: hi_‘_,;ppammru.'
_ whn:hr:w.rmearlm SR P

.'

We ﬁmlm;r arigh to suhmu that Feeulation l?{h&} shnuld I:.r: r¢m:l in- ;unjunui:n with I'.hL'- __
Regulation L 1{1C) of SCRI Lusung Rerulations: These regulaliony:da mt‘cyse the word “prios . -G
approval” fer any appaintmen resppointrvient; and allows: &company™ . regilanize e o

al:q:lumj_mr:nl,-r mppmmnm ol the text geneml. mmlmg nt"wuhma p-mud of thee months,

Cln LE?]ODMPIEQEPH?.—GEQE?E
‘Registered Cl'fflf‘.-E -

IE IEHI. Industrmi ||'-'I.I'EI:I. Ratiam, Mudhn,.lr_u Pmdeaiuncﬁu 45?I:|||:I-1

. Parsnant fer-Reguliiion 30-f SEBL Listing Regutatigns, we-woild:Tikestgvinforeh That, + ¢ .
. National Stock-Exchange of Tndia Limited. (“NSET) have, vide thelf icommunicition dated *.. * - - -

. L@rtain nof mlnm ! delaved somplmnce yivder If:eguhtmn IT{IA} ﬂfﬂiﬂ SEH' {meb. =
' ='I:J-'l;r[igatmm andﬁ’mlmure chutf-amm] E.::gﬂ hﬂﬂﬂﬁ, 1“15 S '

- ‘::?:.-': o
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mﬁ AR dpmnrés u:mn

whiclwver 15 carlier, As sch, the iwent of legmlamn iz elear that prior EWIII‘;DJ.‘-.'ll j ant
required Ko such appointment /reappomtocht, and: bence, thare i 1o non-compolane: of
Fﬂ'ﬂ?lﬂlﬂﬂsvrﬁﬂhulﬂlﬂn L1 A of thr: SEGI Listing [tcgulatmna

We would Tike to Garthier inform lh:nl the Corapany 1% in the process of malcmb applizatio:: o
KSE with: detailed jostificarions lighlighting What the Company is in due compliane: of
provisions of Regulation 17(1A) of the SEBI Listing Regulations and rcqur:s:mg [or weonwer
of fures, jwposcd by the respect ive authorities.

The details- 25 required under SEBL Listing Regulations read with SEBl Ciralar Mo,
SEE‘.I:’H{HCFDICFD-[‘DDIJ’I"C[MUHIH d:ll;n:d 13h Jul:r'.. 2023 arc t.:nchsad I A e
l.

. Fequest you 1o take the same on rn:::n:;rdse
Thankimy, you >

Vs Fachfally, :
For DPWIRES Limiied

ERUTIKS Hnﬂlrmuﬂh :

I".Ilﬁ.HESH“’.ﬁ. m:rrmw
< Dalm AR |
El L bS] AW

Erutika Maheshwai '
Company Secretary & Compliance Dﬂ'm‘:r
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TwTo RESH DAREE A0 P S LUNHERIEE HAAD, KOOKATA - 700 001, iDL~ T - oY

L zzm-usmzzmnmm Foe - BE«l Hdllﬁm e - .-.u...hr@nmumm

NEL/SE/2023-24 . N Date: 1312:2023
To T G '
o | The Députy Gevieddl Manager Thie Deipriaty Gamerdl Managay.
| Corpomte Relationship Qépt, - . |*Corpuruto Eelutioriship Dept:

| Boumbay Stock Eicltange Limited . - - | Fathonal Stock Emhmp.»qu t.huﬂed
19 Flogr, M T"ﬂdil‘lgﬁmg E::t‘;ﬂmg}: H]ﬂg‘ 1 .
Rolunda Building, 7). Towers . '-Eﬁ}i-dj:: {E;T i Ceingrle,

| Dalal Strect Forl Wi 005L

[ Fumbai d00001 -ﬁulpaﬂmm NAGREIKEXY -
Benip Codde « F2110%

" SN INE 12380100

Gezr Sir/Madam,

Sub: Application for. seeking waiver af thefine' mposcdos the Emmn}bfﬂmm} :
arounting o £5.75,5207- and National Svack Exchange of [ndia Ltd, amuunting»tn'-
Rs. 75,5207,

Ref: Your email daked- 7t Demrpher 1n2~3

. Thisis with rel’ewnml‘a}'uuremnildated Eﬂlﬂacémhm 2023 whm:m you hﬂvﬁlmpased )

a fine on the Company of Rs 75,5337~ in connectlon with the allegad vnlaﬁﬂn af .
Regulation 17(14] of the SEBI [Lﬂ]]ﬂ}*l’teguhhnﬂs. 2015,

W wekd Like o inform vou that: we had mcelved twaogbsepvaticns from NﬂE datﬁdﬁﬁ?ﬁ :
Ocwbet, 2023 and 15% Novembey, 2023, u:gardmg the. filing of Corporabe Gamnﬁnqa
feporl for- the quarter ended 30vh Sepienibay, 2023 for which we ave! submikied:
davifications dated 7th Meveiitbér, 203% and 17th Noveinber, 2023 ‘with NSE.
respeclively, Théraalter, we have alio sibimitted our fesporise dated T1% Becenmiber.

. 2023 in raspect of mails veceived Eﬁl‘lﬂ:--uﬁ‘- ihii Steck Exchapges (B5E and NGE} cafed ek

December. 2023 waposing a fine of Rs. 75 SE{IIJ’- for pon-compllance of pmﬂsmns ol
Ragulation 17 [LA] of the SEBI | LEI-HR] Heégulations, 201 5. .

In view of the above, we would Il 1o Elhrilfy Wiar thi appolriment of tPIr Amitara.
Mazumder, Independent Director was in due compliance of the provistong of, SECton
149, 152(2). 161 dFCcinpanies Act, 201 and Feguladon 1T{1A] and 17{1C] SEBI[LDDR]

Regulatons, 2015,

A reading of section 152(2) and 161 (1) of the Eumpanlﬁs Actmakes 1t clear that adirector
can ouly be sppobated by the sharcholdevs' ‘of the Company in an Anaual Geueral Méefing,

SO0 . Bda
ArinAEIGN OFFICE | T AL A BRI, T RIAT | [EGY Resily, BEILTS AL -
My - SO0 EMATEOH, Fan 0122 FRUIIATE, d-mid || Dgaagriaia, Bom, veujults - “I?E’a';‘;“‘;‘af
WLHRES  Laveldl THR O VILLASE ¢ vAMLILY TalLHA, fahhid a4 OIsT. :m.m:m

Phcss: - uq:n :ruqm,.rﬂnra:!m_c-mn Ry ey TH S g Tl =

Cii -c i IM'I'B'HHP'I.DD'-‘#&E?
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= : - {.ﬁfu rmtmm qnﬁ-;: ‘RESOGHITED n’r&dﬁ QFINGIAT = "“E"‘w
e R, CAMNOREAIEE ADAD. kOLIKATA <. T 601 o FE 7
ﬂak:- fex. ' Eiﬁgalﬂgiﬂlg;dhiriﬂ?#u i :wameﬂ.f.-mﬂﬂ mrlhl@mgrl-um .

S -Humenrar tﬂ‘ﬁ huar:lmfdire-:i;urs mhappﬁdnt I persm’ass way adidicinial divegtor wha
o j-u.illl hiold siffida:ip by the date uﬂ.ha nixt Annuiaf et ml}ﬁééﬂng.

Isi his’ conpadion, e would :Ilsr.} like to stal.e Ahag the. .ﬂppuin’tmeh[ ol ‘MT; Amiizava
Mazumnder as an &dd.ltiumi Eiiremr under tlie catagory vhnharexetutivé independent
'anrmr had boen-recominanded Ty Morvwation and Itérnunnmum‘i Commides and
ajproved by the Board of Directors in their nmetingheld o 20 August, 2023, but 1L weas
sulject to thie- approval of shareholders i the: I’m‘thcﬁl’l‘i.ﬂg ‘Annual- Gl:n'm ak Meeding
Suhsequentljt, the Company has also taken apprwalnftheﬁharahulders imiLs 24 Anaua)
Generat Meativg held on 29% Séprember, 2022 by passinga SpecaResoludon (Conies
-of ‘résoitions: pussed i AGM alangmth cxplandturj,r st:itpui_mt ‘attachec
A.nnExm*E-I] . :

: . In tlus connectien; we woudd -also. ke mdraw ymu kot mterihuﬂ l:-h:-Hrds Securities
Appellate, Tribiurial (SAT) Ordor in the case of “Neciar Life Scienibes (1d. vs. SEEI &
-Others, Appedl no, 195 0f 2023 decldedon April 37, 202" abd 30 Microns Limited
5, SEATE Othexs., Appeal.no: B45:0F 2023 qnciaednn‘mmnmwzmznza" [Copios
.of prilers anpexed H@5. Anmsare-I), wherein. tie 5AT Has stated. Biat.on combrned
reading ‘o :Sednuns 149, 152(2) ad 1617 of ihe Companles it ziiih and Regulation
CL7CLA). and: 17(2C) of the SEB E.ﬂﬂ'R} Regulations, 2015, it 14 cle2i that Board can
. Zppadnt A person ofover 75 years of age as. IndEp&nd&nt [ﬁrﬂ:tl:rr mﬁjaﬂto the approal
by meribers by passing Spedial Reselution within 3 months, whiql'_i wae duly complied
with in-this cade. The wird ‘wless™in Regilatboni 17{1A] deesnolmean ‘prior dpproval’
This referense has beet drawm down from recantly concliuded judgsments by Secirities
Appellate Tribunal 1 which the bevi of perialty wias qinashed.

O the groinds. of the above clarifications, we- requﬁl: youl. Wy consider this waiver
Application for which we Have also ntadé s paymer af fees of 3. 10,000+ GST Charges
ETts.. I.ihmi.e. 11,800, the deriils of which are rmnﬁunedhe’i:-w

IDate - Bank Name -| NEFT/ UTRN&, . Amqmr,P:ih_j

13-12-2023 CANARA BANK NEFT 13'1"3’3"?13["1&57379‘"' 11800
ﬂml{HrHSELTD-

Therel-‘q-re w& -would like to request you mlundly l:'l]llSIdE.F this walver: ap_]:lln:athn an Lhe
Cgrovtd of abiove clari icatipns and not inltiate any zﬂinn,agaihst the l:ampanf kil wee
; récelwinﬂmatmn of the decision pertaining o our walver apglifatinm

Yours Iaithﬁ:ll}h

'For Magreeka Exports Limied 0
s

FOT SiHA SRR ' f( ')

j,.__d

BAMEREE - ;—:-,':-.-'r.':.':" : f"-_
. E :

Jvoti Sinha Banerjec
Company Eeg:ral:ar].r & Compliance Dificer
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Date- 1R.12,2073
BSE Limiterd, The Matianal Steck Exehamyps of India Lid,
Mew Toading Bang, Enthangt Plara, Bundra-Kury Comple,
Roturado Duilding, P, Towes, Damdca {East),
Dalal Sineet, MUMBAL-4H006 MUMBAT=H0 05
Sewbp Coddar E3005 Scrip Code: PAYNAINT

Dheswr SieMladam,

=1

i jeation [ n j
W15 (‘Listipt  Fegulations™ and  Fises 3+ per  SEBI cirewlyr . 0o
SERHOMFIVPoDLCIRMI0INI 20 dated July 11, 2013 (Chagher-VII(APonal Attios (o1 Nom-
Camplionce] :

This = with mfwemeor o the omail received on Mowomber 21, 2003 (Referengs: MSELIST-
SOPCOMBFINESH 204) rom NSE and B3E (Roference: SOP-RoviewSep2 3-Q021-11-202) eparding.
nolice for noa~compliancetdolsycd commpliunce with Repuliion 1 1A) ofte SEBI{LODR) Regulations,
M5, A Ao had been impased on the Company Tor the same: by Qv M3E and BRE,

W bave paid the Edlowing fine whose details ane mentitied below:

HEFT Dir- s - BresE
S Dac 202 LITEN EASHI GATE &s OOGHN] (R.291 05 D 2025 AN G H
MG TG T

MEFT DB 10N A TH AL

o D 2023 fmh",“m“‘m'ﬁi“ I OMICOODOEZ0G | 05 Det 20T 5045000

MO TETIT 7551

* P TDS hos been deducd=d

Lii this eogard, we would Like w give Ui refierence ul the Drder ol the Securitics Apprellnke Tribunnd hMundbai
m the foflowing coses

L 28 Mieroas Lipited-Agpeal Mo 845 & BJ6 98 2013 duled 2% Movapber, 2023

The Trihemul considaced thal Repuluion 170043 and 17(IC) has to be read bormoniously with dhe
pecvigions of Section 154723 und L6101y of sz Companies A whigh will ke it ¢lear thal & put=on above
the ape of 75 years con be appointed by il boand of direetors, Su:h By pLaIeTd i5 required b be Approved
athsecquantly within fe peescribed period by o special r-:mh:mgm i e pext geoetul awesting by the
wmambary of th Comgaey which in e ingtan cass was dome writhin (e presoribed perwd.
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In vicw of the reresnid, no penaly cowld hune hoon imposed by the RSE and MSE for violamn of

Fegulasion L7{14) of the LODPR. Regulations. In view of the aforceaid, the impugned orders ¢tnnal be
sustained and arc quoshed The appeals ae allonred with e prder as 10 cosis.

eotivr Li 1lm ot  Apri

Io dve given case, 1he Tribupbal considered the provisions of Regulations V{1 A) with olier provision: au
fecdd ibat the word *unlsse” &8 depicked in Kegulation 17(1A) docs not mean “proe tq:pmwrgl" et il
toquiTeitat of passing & spetind Rsolulion was 3 qualificatory condition fof dppOMMENL 25 8 dirccior.

Lt vicer of the olorezaid, the impugned ander camot be sustalned. No pennly could hive been ipascd lor
viclation af Ropulatien 171 A} of the LODE Regubstions, Mothing hus becn brought on record &3 indicue
vielation of any provision of the Comparics Ad or Reguiation 17(1C) of the LODR, Regniotlons, In vigw
af (e aforesaid, the impueoed coder cannvad be wusiained and is quaghed. The uppeal is allowed.

Similarly, in the our case, The Board of Directors of Corppany recoinmendsd for appointnent of Mr,
Achyutsnend Pamchandrs bishm on Seplember 1, 2023 a3 an Addiiagul-Non-Excrofive Indepenilent
Director subjest oo the sppraval of the Shaccholders of dve Company though speekal resolution. He: wes
appointed ax Non-Excautive [ndependont Direcoor by Sharsholders of e Company i Ansial Genoial
Mocting held on Scptember 29, 2023 through passing a special tesdolion for which & pstification fot
appointing hiny s alsa provided i de explanaiony sntement annexed tor the notice of Anmual Licmwral
Miceting for sach modion. The said Spocial Resolution was passed as per Repulation 17(A) of the SEB)
{Listing Obligetious and Dischuure Requirements) Regdadons, 2015 on Seplembor 29, 2023 by (e
shancholders of the Company in the AGM.

Sa, in view of e alwesuid ooder passed by the SAT, no penally coakd have been imposed by ihe BSE and
MSE for viclstion of Repulaton 17040 of the SEBI (Listing Otigatons and Discloves Roquircnmn}
Regulstions, K15 az we have complied with 1he ssid Kegukation,

We heroliy requerting you to waive of the Pesally smpsced o the Comapony by the BSE and NSE.
T Abawe (wn Ovders af e SAT has eon enclosed horewdh e your relecezce.

For Favas Industries Linmibed

'
- BRI
A

charu singh-E25220E
- E A

R

Chary Singh
Company Secrstary X Complanee (Hilcer
BM.No, A 48357
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