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COMMITTEES OF THE BOARD
The broad terms of reference of the committees are as under:
I)

AUDIT COMMITTEE
i.

The audit committee of the Company is constituted in line with the provisions of Regulation 18 of SEBI Listing Regulations, read with Section
177 of the Act.

ii. The terms of reference of the audit committee are broadly as under:
• Oversight of the Company’s financial reporting process and the disclosure of its financial information to ensure that the financial
statement is correct, sufficient and credible;
• Recommendation for appointment, remuneration and terms of appointment of auditors of the Company;
• Approval of payment to statutory auditors for any other services rendered by the statutory auditors;
• Reviewing, with the management, the annual financial statements and auditors’ report thereon before submission to the board for
approval, with particular reference to:
– Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s report in terms of clause (c)
of sub-section 3 of section 134 of the Act.
– Changes, if any, in accounting policies and practices and reasons for the same.
– Major accounting entries involving estimates based on the exercise of judgment by management.
– Significant adjustments made in the financial statements arising out of audit findings.
– Compliance with listing and other legal requirements relating to financial statements.
– Disclosure of any related party transactions.
– Qualifications in the draft audit report.
• Reviewing, with the management, the quarterly financial statements before submission to the board for approval;
• Reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue, rights issue,
preferential issue, etc.), the statement of funds utilised for purposes other than those stated in the offer document / prospectus / notice
and the report submitted by the monitoring agency monitoring the utilisation of proceeds of a public or rights issue, and making
appropriate recommendations to the Board to take up steps in this matter;
• Review and monitor the auditors’ independence and performance, and effectiveness of audit process;
• Approval or any subsequent modification of transactions of the Company with related parties;
• Scrutiny of inter-corporate loans and investments;
• Examination of the financial statement and the auditors’ report thereon;
• Valuation of undertakings or assets of the company, wherever it is necessary;
• Evaluation of internal financial controls and risk management systems;
• Establish a vigil mechanism for directors and employees to report genuine concerns in such manner as may be prescribed;
• The audit committee may call for the comments of the auditors about internal control systems, the scope of audit, including the
observations of the auditors and review of financial statement before their submission to the Board and may also discuss any related
issues with the internal and statutory auditors and the management of the Company;
• The audit committee shall review the information required as per SEBI Listing Regulations.
iii. The audit committee invites such of the executives, as it considers appropriate (particularly the head of the finance function),
representatives of the statutory auditors and representatives of the internal auditors to be present at its meetings. The Company Secretary
acts as the Secretary to the Audit Committee.

iv. In terms of the Insider Trading Code adopted by the Company in FY 2016-17, the Committee considers the following matters:
– To approve policies in relation to the implementation of the Insider Trading Code and to supervise implementation of the Insider Trading
Code.
– To note and take on record the status reports detailing the dealings by Designated Persons in Securities of the Company, as submitted by
the Compliance Officer on a quarterly basis.
– To provide directions on any penal action to be initiated, in case of any violation of the Regulations by any person.

II) NOMINATION AND REMUNERATION COMMITTEE
i.

The nomination and remuneration committee of the Company is constituted in line with the provisions of Regulation 19 of SEBI Listing
Regulations, read with Section 178 of the Act.

ii. The broad terms of reference of the nomination and remuneration committee are as under:
• Recommend to the Board the setup and composition of the Board and its committees, including the “formulation of the criteria for
determining qualifications, positive attributes and independence of a director.” The committee will consider periodically reviewing the
composition of the Board with the objective of achieving an optimum balance of size, skills, independence, knowledge, age, gender and
experience.
• Recommend to the Board the appointment or reappointment of directors.
• Devise a policy on Board diversity.
• Recommend to the Board appointment of Key Managerial Personnel (“KMP” as defined by the Act) and executive team members of the
Company (as defined by this Committee).
• Carry out evaluation of every director’s performance and support the Board and Independent Directors in evaluation of the performance
of the Board, its committees and individual directors. This shall include “Formulation of criteria for evaluation of Independent Directors
and the Board”. Additionally the Committee may also oversee the performance review process of the KMP and executive team of the
Company.
• Recommend to the Board the Remuneration Policy for directors, executive team or Key Managerial Personnel as well as the rest of the
employees.
• On an annual basis, recommend to the Board the remuneration payable to the directors and oversee the remuneration to executive team
or Key Managerial Personnel of the Company.
• Oversee familiarisation programmes for directors.
• Oversee the Human Resource philosophy, Human Resource and People strategy and Human Resource practices including those for
leadership development, rewards and recognition, talent management and succession planning (specifically for the Board, Key
Managerial Personnel and executive team).
• Provide guidelines for remuneration of directors on material subsidiaries.
• Recommend to the Board on voting pattern for appointment and remuneration of directors on the Boards of its material subsidiary
companies.
• Performing such other duties and responsibilities as may be consistent with the provisions of the committee charter.
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III) STAKEHOLDERS’ RELATIONSHIP COMMITTEE
i.

The stakeholders’ relationship committee is constituted in line with the provisions of Regulation 20 of SEBI Listing Regulations read with
section 178 of the Act.

ii. The broad terms of reference of the stakeholders’ relationship committee are as under:
• Consider and resolve the grievances of security holders of the Company including redressal of investor complaints such as transfer or
credit of securities, non-receipt of dividend / notice / annual reports, etc. and all other securities-holders related matters.
• Consider and approve issue of share certificates (including issue of renewed or duplicate share certificates), transfer and transmission of
securities, etc.

IV) CORPORATE SOCIAL RESPONSIBILITY(“CSR”) COMMITTEE
CSR Committee of the Company is constituted in line with the provisions of Section 135 of the Act. The broad terms of reference of CSR
committee is as follows:
• Formulate and recommend to the board, a CSR policy indicating the activities to be undertaken by the Company as specified in Schedule VII
of the Act;
• Recommend the amount of expenditure to be incurred on the activities referred to above;
• Monitor the CSR Policy of the Company from time to time;

V) RISK MANAGEMENT COMMITTEE
The risk management committee of the Company is constituted in line with the provisions of Regulation 21 of SEBI Listing Regulations.
The board of the Company has formed a risk management committee to frame, implement and monitor the risk management plan for the
Company. The committee is responsible for reviewing the risk management plan and ensuring its effectiveness. Major risks identified by the
businesses and functions are systematically addressed through mitigating actions on a continuing basis.

VI) ETHICS AND COMPLIANCE COMMITTEE
The Company has an ethics and compliance committee of Directors to consider matters relating to the Company with respect to the Company’s
Code of Conduct (“CoC“) and such matters as may be referred by the Board from time to time. During the year, the Company adopted Insider
Trading Code, pursuant to which the matters relating to the Insider Trading Code are being considered by the audit committee.
The Company has also formulated an Anti Bribery and Anti Corruption Policy and Gifts Policy which is also monitored by the ethics and compliance
committee.
Monthly reports are sent to the members of the ethics and compliance committee on matters relating to the CoC.

VII) BANK ACCOUNT COMMITTEE
The Company has a bank account committee which is responsible for approval of the opening and closing of bank accounts of the Company and
to authorise persons to operate the bank accounts of the Company.

VIII) EXECUTIVE COMMITTEE
The executive committee’s role covers a detailed review of the following matters before these are presented to the Board:
• Business and strategy review;
• Long-term financial projections and cash flows;
• Capital and revenue budgets and capital expenditure programmes;
• Acquisitions, divestments and business restructuring proposals;
• Senior management succession planning;
• Any other item as may be decided by the board.
The above matters were discussed in various board meetings held during the year with the presence of the executive committee members with
intent to avail expertise of all the board members.

IX) SOFTWARE TECHNOLOGY PARKS OF INDIA (STPI) / SPECIAL ECONOMIC ZONE (SEZ) COMMITTEE
The Company has a STPI / SEZ committee which is responsible for approval, from time to time, of registration / renewal of registration / deregistration of various offices of the Company under the STPI / SEZ schemes and such other schemes as may be deemed fit by them and to also
approve of other STPI / SEZ / other scheme(s) related matters.

X) HEALTH, SAFETY AND SUSTAINABILITY COMMITTEE
The health, safety and sustainability committee of directors is responsible for framing and implementation of broad guidelines / policies with
regard to the health, safety and sustainability activities of the Company, review the policies, processes and systems periodically and recommend
measures for improvements from time to time.

