DIRECTORS’ REPORT

To
The Members,
Centrum Broking Limited,

Your Directors are pleased to present their Twenty Four Annual Report together with the
Audited Financial Statements for the period ended March 31, 2018.

FINANCIAL HIGHLIGHTS

(Rs.in Lac)

Particulars Year ended Year ended

March 31, 2018 March 31, 2017
Net revenue from operations 6046.97 3682.50
Add: Other income 222.79 403.34
Total Income 6269.764 4085.84
Total Expenses 4459.36 3627.96
Profit before finance cost, depreciation, 1810.40 457.88
exceptional items and taxes
Less: Finance costs 477.67 273.74
Profit before depreciation, exceptional items and 1332.73 184.14
taxes
Less: Depreciation 26.01 18.64
Profit before exceptional items and taxes 1306.72 165.50
Add/(Less): Exceptional items 0.00 0.00
Profit before taxes 1306.72 165.50
Less: Provision for current taxation 278.87 0.00
Add : Provision for MAT credit 278.87 0.00
Add: Provision for deferred taxation 0.00 0.00
Profit/ (Loss) after taxes available for 1306.72 165.50
appropriation.
Less : Proposed Dividend 0.00 0.00
Less : Provision of Dividend Tax 0.00 0.00
Balance to be carried to Balance sheet 1306.72 165.50

FINANCIAL PERFORMANCE

The Gross income from operations of the Company is Rs. 6269.76 lacs in 2017-18 as against 4085.84
lacs in the previous year 2016-17. The net profit under review is 1306.72 lacs in 2017-2018 as against
net profit of 165.50 lacs in the previous year 2016-17.

TRANSFER TO RESERVES

The Board of directors has not proposed any transfer to general reserves.
SHARE CAPITAL

During the period under review, there was no change in the authorized as well as paid up share capital
of the Company.

DIVIDEND



In order to conserve the resources, your Directors do not recommend any dividend for the financial
year 2017-18.

SUBSIDIARIES, JOINT VENTURE AND ASSOCIATE COMPANIES

The Company does not have any subsidiary, nor any joint venture and nor any associate Company as
on the date of end of the Financial Year 2017-18, hence AOC-1 does not form part of the report.

MATERIAL CHANGES AND COMMITMENTS

There were no material changes or commitments affecting the financial position of the Company
between the end of financial year and date of the report.

AUDITORS AND AUDITORS’ REPORT

M/s. Bhogilal C. Shah & Co., Chartered Accountants, were appointed in the 23rd Annual General
Meeting as Statutory Auditors of the Company for the term commencing from the conclusion of the
23rd Annual General Meeting till the conclusion of the 28th Annual General Meeting.

With Regards the notes in the Auditors’ Report, we wish to submit that the notes to the accounts
referred to in the Auditors Report are self — explanatory.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

In accordance with the provisions of the Companies Act, 2013, and the Articles of Association of the
Company Mr. K. Sandeep Nayak retires by rotation in the forthcoming Annual General Meeting and
being eligible, offers himself for re-appointment.

The Board has appointed Mr. Amitava Neogi as an Additional Director (Whole-Time Director) of the
Company for ensuring appropriate balance of skills, experience and knowledge in the composition of
the Board of Directors on February 23, 2018 subject to the Statutory Approval. The Company has
received all the required statutory approval and on April 04, 2018 the Board of Director via circular
resolution appointed Mr. Amitava Neogi for a period of 3 years w.e.f April 04, 2018 on such terms and
conditions as mentioned in the appointment letter and subject to members approval in the ensuing
Annual General Meeting.

MEETINGS OF THE BOARD AND COMMITTEES

Details of meetings of the Board and Committees held during the year are set out in following table.

PARTICULARS BOARD AUDIT NOMINATION &
COMMITTEE REMUNERATION COMMITTEE

Number of Meetings 4 1
Dates of Meetings 1. May 25,2017 1. May 25, 2017 1. May 25, 2017

2. August 23,2017 2. August 23, 2017

3.  November 24, 2017 3. November 24, 2017

4. February 23, 2018 4. February 23, 2018
No. of meetings attended by As given As given As given
Directors/ Committee members Below below Below
K Sandeep Nayak 4 1 NA

Sriram Venkatasubramanian*

1 NA NA
Rajesh Nanavaty 3 1
Rajnish Bahl 2 NA
Subhash Kutte 4 1 4
Amitava Neogi** NA NA NA

* Mr. Sriram Venkatasubramanian has submitted his resignation on November _, 2017
** Mr. Amitava Neogi was appointed as Additional Director (Whole-Time Director) of the Company w.e.f April 04, 2018



Four meetings of the Board were held during the year. The intervening gap between the Meetings was
within the period prescribed under the Companies Act, 2013 (the “Act”).

RISK MANAGEMENT POLICY

The Company has in place the Risk Management Policy and Guidelines wherein all material risks faced
by the Company are identified and assessed.

With ups and downs, volatility and fluctuations in the financial business in which the Company
operates, Company is exposed to various risks and uncertainties in the normal course of business.
Since such variations can cause deviations in the results from operations and affect the financials of
the company, the focus on risk management continues to be high.

Centrum’s risk management strategy is continuous monitoring of the capital market vis a vis obligation
of the Client, advise client based on a thorough inhouse research on the company, taking margin as a
deposit, speed of trade execution, reliability of access and delivery of service, enable the Company to
safeguard the Company against defaulting its financial exposure in the market due to failure of the
client to meet its obligation to the Company.

PARTICULARS OF LOANS GIVEN, INVESTMENT MADE, GUARANTEE GIVEN, AND SECURITIES
PROVIDED

Details of loans, guarantees and investments have been disclosed in the Financial Statements forming
a part of this Annual Report.

RELATED PARTY TRANSACTIONS

All related party transactions that were entered during the financial year were on arm’s length basis
and were in the ordinary course of business. There are no materially significant related party
transactions made by the Company with Promoters, Directors, Key Managerial Personnel or other
designated persons which may have a potential conflict with the interest of the Company at large.

Accordingly, particulars of contracts or arrangements with related party referred to in Section 188(1)
along with the justification for entering into such contract or arrangement in form AOC-2 does not
form part of the report.

PARTICULARS OF EMPLOYEES AND RELATED DISCLOSURES

Particulars of employees who were in receipt of remuneration exceeding the limits prescribed under
Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is
as follows:-



Name Designation & Age Remun- Qualific- | Exp- Date of | The Last |Percentage of | Whether Employee is a
Nature of | (Years) | eration (in | ation erience commencement employ | Equity shares held | relative of any Director
Duties Rs.) (Years) of Employment ment by the Employee|or manager of the
held in the Company|Company and if so,
within the | name of such director or
meaning of clause| manager.
Il of sub rule (2)
above
Mr. Koni | Whole time 49 92,16,460 B.Com, 24 23/03/2011 HSBC Nil NA
Sandeep Director ICWA, Invest
Nayak CA Direct
Limited

DISCLOSURES BY DIRECTORS

The Directors on the Board have submitted notice of interest under Section 184(1) and intimation
under Section 164(2) of the Companies Act, 2013. All Independent Directors have also given
declarations that they meet the criteria of independence as laid down under Section 149(6) of the

Companies Act, 2013.

AUDIT COMMITTEE

The constitution of the Audit Committee as on March 31, 2018 is as follows:

Name Category Designation in Committee
Mr. Subhash Kutte Independent Director Chairman
Mr. Rajesh Nanavaty Independent Director Member
Mr. K.Sandeep Nayak Executive Director Member

NOMINATION & REMUNERATION COMMITTEE

The constitution of the Nomination & Remuneration Committee as on March 31, 2017 is as follows:

Name Category Designation in Committee
Mr. Rajnish Bahl Non-executive Director Chairman
Mr. Subhash Kutte Independent Director Member
Mr. Rajesh Nanavaty Independent Director Member

DIRECTORS’ RESPONSIBILITY STATEMENT

Based on the framework of internal financial controls established and maintained by the Company,
work performed by the auditors and external agencies, the reviews performed by Management and
the relevant Board Committees, the Board, with the concurrence of the Audit Committee, is of the
opinion that the Company’s internal financial controls are adequate and effective.

Pursuant to Section 134 of the Act, the Board of Directors, to the best of their knowledge and ability,
confirm that:

(a)

in the preparation of the annual accounts, the applicable accounting standards have been
followed and there are no material departures;



(b) they have selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of
the state of affairs of the Company at the end of the financial year and of the profit of the
Company for that period;

(c) they have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities;

(d) they have prepared the annual accounts on a going concern basis;

(e) they have laid down internal financial controls to be followed by the Company and such
internal financial controls are adequate and operating effectively;

(f) they have devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

PERFORMANCE EVALUATION

The Board of Directors carried out an annual evaluation of the Board itself, its Committees and
individual Directors. The entire Board carried out performance evaluation of each Independent
Director excluding the Independent Director being evaluated. The Nomination Remuneration
Committee also carried out evaluation of every director’s performance.

The evaluation was done after taking into consideration inputs received from the Directors, setting out
parameters of evaluation. Evaluation parameters of the Board and Committees were mainly based on
Disclosure of Information, Key functions of the Board and Committees, responsibilities of the Board
and Committees, etc. Evaluation parameters of individual directors including the Chairman of the
Board and Independent Directors were based on Knowledge to perform the role, Time and Level of
Participation, Performance of Duties and Level of Oversight and Professional Conduct etc.

Independent Directors in their separate meeting also evaluated the performance of Non-Independent
Directors, Chairman of the Board and the Board as a whole.

CORPORATE SOCIAL RESPONSIBILITY

Provisions of Section 135 of the Companies Act, 2013 concerning the constitution of Corporate Social
Responsibility Committee and related matters are not applicable to the Company.

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND
OouUTGO

In view of the nature of activities which are being carried out by the Company, Rules 2A and 2B of the
Companies (Disclosure of Particulars in the Report of Board of Directors) Rules, 1988, concerning
conservation of energy and technology absorption respectively are not applicable to the Company.

Details of foreign exchange earnings and outgo are as below:

Particulars For period ended
31.03.2018 31.06.2017
Foreign exchange earned in terms of actual inflows 5,96,783 18,90,180
Foreign exchange outgo in terms of actual outflows 11,89,862 19,82,841

HUMAN RESOURCE AND EMPLOYEE RELATIONSHIP

There is an ongoing emphasis on building a progressive Human Resources culture within the
organization. Structured initiatives that foster motivation, team work and result-orientation continue
to be addressed.



Your Directors further state that during the period under review, there were no cases filed pursuant to
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

INTERNAL FINANCIAL CONTROL AND ADEQUACY

The internal financial controls with reference to financial statements as designed and implemented by
the Company are adequate.

EXTRACT OF ANNUAL RETURN

An extract of annual return in Form MGT-9 is provided as Annexure A.

POLICIES AND DISCLOSURE REQUIREMENTS

‘Policy for selection and appointment of Directors and their remuneration’ is shown as Annexure B.

In terms of provisions of the Companies Act, 2013 the Company has adopted Nomination and
Remuneration Policy.

COMPLIANCE WITH SECRETARIAL STANDARDS

The Company has complied with Secretarial Standards issued by the Institute of Company Secretaries
of India on Board Meetings and Annual General Meetings

GENERAL

Your Directors state that no disclosure or reporting is required in respect of the following items as
there were no transaction on these items during the year under review.

1. Details relating to Deposits covered under Chapter V of the Act.
2. Issue of equity shares with differential rights as to dividend, voting or otherwise.

3. Issue of equity shares (including sweat equity shares) and ESOS to employees of the Company
under any scheme.

4. No significant or material orders were passed by the Regulators or Courts or Tribunals which
impact the going concern status and Company’s operations in future.

5. There were no instance of non-exercising of voting rights in respect of shares purchased directly
by the employees under a scheme pursuant to section 67(3) of the Act read with Rule 16(4) of
Companies (Share Capital and Debenture) Rules, 2014 and hence no information has been
furnished.

Your Directors further state that during the year under review, there were no cases filed pursuant to
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

HUMAN RESOURCE AND EMPLOYEE RELATIONSHIP

There is an ongoing emphasis on building a progressive Human Resources culture within the
organization. Structured initiatives that foster motivation, team work and result-orientation continue
to be followed.

ACKNOWLEDGEMENTS

Your Directors would like to express their sincere appreciation of the co-operation and assistance
received from Shareholders, Bankers, regulatory bodies and other business constituents during the
year under review.



Your Directors also wish to place on record their deep sense of appreciation for the commitment
displayed by all executives, officers and staff, resulting in successful performance of the Company
during the year. Your Directors look forward to the continued support of all stakeholders in the future.

By order of the Board
For Centrum Broking Limited

K. Sandeep Nayak Rajnish Bahl
Director Director
DIN: 03281505 DIN: 01699047

Place: Mumbai
Date: 25.05.2018



ANNEXURE A- of Directors' Report

Extract of Annual Return as on the financial year ended on March 31, 2017
FORM No. MGT-9

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

. REGISTRATION AND OTHER DETAILS:

CIN

U67120MH1994PLC078125

Registration Date

2-May-94

Name of the Company

Centrum Broking Limited

Category / Sub-Category of
the Company

Public Company/Limited by shares

details of Registrar and
Transfer Agent, if any

v. |Address of the Registered Registered Office : Bombay Mutual Building, 2™ Floor, Dr. D
office & Corporate Office and |N Road, Fort, Mumbai. Contact : Tel
Contact details Number : 022 2266 2434

Corporate Office : Centrum House, Vidaynagari Marg, Kalina,
Santacruz (East), Mumbai 400098. Contact : Tel
Number : 022 4215 9000

vi. |Whether listed company No

vii. |Name, Address and Contact NA

11 . PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company is stated:-

Sr. No.|Name and Description of|NIC Code of the Product/|% to total turnover of the|
main products / Services service Company
1 |Security Brokrage Services 99715210
2 |Financial Consultancy Services |99715910

1. Particulars of Holding, Subsidiary and Associate Companies as on 31st March, 2016

Corporate Office :Centrum
House, CST Road, Vidyanagari
Marg, Kalina, Santacruz (East),
Mumbai-400098

SrNo |Name and Address of the CIN Holding/ Subsidiary/]|% Applicable
Company Associate section
1 [Centrum Capital Limited L65990MH1977PLC019986 Holding Company 99.26 2(46)




IV) Share Holding Pattern (Equity Share Capital Breakup as percentage of Total Equity):

A. Category-wise Shareholding

Category of Shareholders

No. of Shares held at the beginning of the year

1-Apr-17

No. of Shares held at the end of the year

31-Mar-18

% Change
during the
year

Demat

Physical

Total

% of Total
share
capital

Demat

Physical

Total

% of Total
share
capital

A. Promoters

(1) Indian

(a) Individuals/ HUF

(b) Central Govt

(c) State Govt(s)

(d) Bodies Corp.

19,290,669

19,290,669

99.26%

19,290,669

19,290,669

99.26%

(e) Banks / FI

(f) Any Other....

Sub Total (A)(1):-

19,290,669

19,290,669

99.26%)

19,290,669

19,290,669

(2) Foreign

(a) NRI Individuals

(b) Other Individuals

(c) Bodies Corp.

(d) Banks / FI

(e) Any Other....

Sub Total (A)(2):-

Total shareholding of Promoter
(A) = (A)(1)+A)(2)

19,290,669

19,290,669

19,290,669

19,290,669

B. Public Shareholding

(1) Institutions

(a) Mutual Funds

(b) Banks FI

(c) Central Govt

(d) State Govet(s)

(e) Venture Capital Funds

(f) Insurance Companies

(g) Flis

(h) Foreign Venture Capital Funds

(i) Others (specify)

* Financial Institutions

* Goverment Companies

* State Financial Corporation

* Market Makers

* Any Other

* Otc Dealers (Bodies Corporate)

* Private Sector Banks

Sub-total (B)(1):-

(2) Non-Institutions

(a) Bodies Corp.

(i) Indian

(i) Overseas

(b) Individuals

(i) Individual shareholders holding
nominal share capital upto Rs. 1
lakh

7,887

0.041%

0.041%

(ii) Individual shareholders
holding nominal share capital in
excess of Rs 1 lakh

135,446

135,446

0.697%

135,446

135,446

0.697%)

(c) Others (specify)

* N.R.I. (Non-Repat)

* N.R.I. (Repat)

* Trust

* Hindu Undivided Family

* Employee

* Clearing Members

* Depository Receipts

Sub-total (B)(2):-

143,333

143,333

143,333

143,333

Total Public Shareholding (B) =
(B)(1)+(B)(2)

143,333

143,333

143,333

143,333

C. Total shares held by Custodian
for GDRs & ADRs

GrandTotal(A + B + C)

19,434,002

19,434,002

100.00%

19,434,002

19,434,002

100.00%




B) Shareholding of Promoters

Sr|Shareholder's Name Shareholding at the beginning of the year Shareholding at the end of the year % change
No. 1-Apr-17 31-Mar-18 in
No. of % of Total | % of Shares No. of Shares % of Total % of | shareholdi
Shares Shares of Pledged / Shares of the| Shares | ngduring
the Encumbered company | Pledged /| the year
company |to total shares Encumber
ed to total
shares #
1]Centrum Capital Limited 19,290,669 99.26 - 21,790,669 99.34 - -
Total 19,290,669 99.26 - 21,790,669 99.34 - -

C) Shareholding Pattern of Top 10 Shareholders (Other than Directors, Promoters and

Holders of GDRS and ADRs):
Sr. Name Shareholding . Cumulative Shareholding during
No. the year
No. of % of total | No. of Shares | % of total Shares
Shares Shares of of the company
the
company
1|Mr. Rajendra Naik, Mr. 107550 0.55 107550 0.49
Alok Nanavaty and Ms.
Deepa Poncha — Trustees
of CBPL Employees’
2|Mr. Rajendra Naik 27896 0.14] 27896 0.12
3|Mr. Alok Nanavaty 7887 0.05 7887 0.03

D) Shareholding of Directors and Key Managerial Personnel: NIL

Sr. |[Name Shareholding at the Cumulative Shareholding
No. No. of|% of total|No. of Shares|% of total
Shares Shares of Shares of the
the company
company

NIL




Secured loans

excluding Unsecured loans Deposits Ui
. . Indebtedness
Particulars deposits
(Rs) (Rs) (Rs) (Rs)
Indebtedness at the beginning of the financial year
i) Principal Amount - 261,706,911 ) )
||)_|nterest due but not i 17,968,883 - -
paid
iii) Interest accrued but i ) )
not due
Total (i+ii+iii) - - -
Change in indebtedness during the financial year
Addition (net) - 1,940,000,000 - -
Reduction - 1,737,500,000 - -
Exchange difference - - -
Net change - -
Indebtedness at the end of financial year 31/03/2018
i) Principal Amount - 422,156,911 - -
ii) Interest due but not i i i
paid 29,521,958

iii) Interest accrued but
not due

Total (i+ii+iii)




Vi. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration of Managing Director/ Whole Time Director/Manager

Particulars of remuneration

K .Sandeep Nayak,
Whole Time
Director

Sriram
Venkatasubramanian,
Whole Time Director

Pradeep Oak, CFO

Gross Salary

a) Salary as per provisions
contained in section 17(1) of
the Income Tax Act, 1961

b) Value of perquisites u/s
17(2) Income Tax Act, 1961

c) Profits in lieu of salary u/s
17(3) of the Income Tax
Act,1961

Stock option

Sweat Equity

Commission

>as a % of profit

>others

Others (please specify)

B. Remuneration to other directors - NIL

C. Remuneration To Key Managerial Personnel Other Than MD/ Manager/ WTD-NIL

VIl. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL

There were no penalties/punishments/compounding of offences for the year ended 31st March, 2018

BY ORDER OF THE BOARD
FOR CENTRUM BROKING LIMITED

Sd/-
K. Sandeep Nayak
Director

DIN:03281505

Place: Mumbai.
Date: May 25, 2018

Sd/-

Rajnish Bahl
Director
DIN: 01699047




Annexure B
CENTRUM BROKING LIMITED

NOMINATION AND REMUNERATION POLICY OF THE COMPANY
1. OBJECTIVE & APPLICABILITY

The Nomination and Remuneration Committee and this Policy shall be in compliance with
Section 178 of the Companies Act, 2013 read along with the applicable rules thereto. The Key
Objectives of the Committee would be:

1.1. To guide the Board in relation to appointment and removal of Directors, Key Managerial
Personnel and Senior Management.

1.2. To recommend to the Board on Remuneration payable to the Directors, Key Managerial
Personnel and Senior Management.

1.3. To provide to Key Managerial Personnel and Senior Management reward linked directly to
their effort, performance, dedication and achievement relating to the Company’s operations.

1.4. To retain, motivate and promote talent and to ensure long term sustainability of talented
managerial persons and create competitive advantage.

1.5. To develop a succession plan for the Board and to regularly review the plan;

1.6. Applicability:

a) Directors (Executive and Non-Executive)
b) Key Managerial Personnel
c) Senior Management Personnel

2. DEFINITIONS

2.1. Act means the Companies Act, 2013 and Rules framed thereunder, as amended from time to
time.

2.2. Board means Board of Directors of the Company.
2.3. Directors mean Directors of the Company.
2.4. Key Managerial Personnel means
2.4.1. Chief Executive Officer or the Managing Director or the Manager;
2.4.2. Whole-time director;
2.4.3. Chief Financial Officer;
2.4.4. Company Secretary; and

2.4.5. Such other officer as may be prescribed.



2.5.

Senior Management means Senior Management means one level below the Executive
Directors on the Board.

3. ROLE OF COMMITTEE

3.1. Matters to be dealt with, perused and recommended to the Board by the Nomination

3.2.

and Remuneration Committee
The Committee shall:

3.1.1. Formulate the criteria for determining qualifications, positive attributes and

independence of a director.

3.1.2. Identify persons who are qualified to become Director and persons who may be
appointed in Key Managerial and Senior Management positions in accordance with the

criteria laid down in this policy.

3.1.3. Recommend to the Board, appointment including the terms and removal of Director,
KMP and Senior Management Personnel.

Policy for appointment and removal of Director, KMP and Senior Management
3.2.1. Appointment criteria and qualifications

a) The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director, KMP or at Senior Management level
with the objective of having a Board with diverse backgrounds and experience in business,
education and public service and recommend to the Board his / her appointment.

Characteristics expected of all Directors include independence, high personal and
professional ethics, sound business judgment, ability to participate constructively in
deliberations and willingness to exercise authority in a collective manner.

b)A person should possess adequate qualification, expertise and experience for the
position he/ she is considered for appointment. The Committee has discretion to decide
whether qualification, expertise and experience possessed by a person is sufficient /
satisfactory for the concerned position. In evaluating the suitability of individual Board
members, the Committee considers many factors, including general understanding of
marketing, finance, operations, management, public policy, legal, governance and other
disciplines. The Board evaluates each individual in the context of the Board as a whole,
with the objective of having a group that can best perpetuate the success of the
Company’s business and represent stakeholders’ interests through the exercise of sound
judgment, using its diversity of experience.

¢) The Company shall not appoint or continue the employment of any person as Whole-
time Director who has attained the age of seventy years. Provided that the term of the
person holding this position may be extended beyond the age of seventy years with the
approval of shareholders by passing a special resolution based on the explanatory
statement annexed to the notice for such motion indicating the justification for
extension of appointment beyond seventy years.

In determining whether to recommend a Director for re-election, the Committee also



considers the Director’s past attendance at meetings, participation in meetings and

contributions to the activities of the Board.

3.2.2. Term / Tenure

a) Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive Chairman, Managing
Director or Executive Director for a term not exceeding three/Five years at a time. No re-
appointment shall be made earlier than one year before the expiry of term.

b) Independent Director:

An Independent Director shall hold office for a term up to five consecutive years on the
Board of the Company and will be eligible for re-appointment on passing of a special
resolution by the Company and disclosure of such appointment in the Board's report.

- No Independent Director shall hold office for more than two consecutive terms,
but such Independent Director shall be eligible for appointment after expiry of
three years of ceasing to become an Independent Director. Provided that an
Independent Director shall not, during the said period of three years, be appointed in
or be associated with the Company in any other capacity, either directly or
indirectly. However, if a person who has already served as an Independent Director
for 5 years or more in the Company as on October 1, 2014 or such other date
as may be determined by the Committee as per regulatory requirement; he/ she
shall be eligible for appointment for one more term of 5 years only.

- At the time of appointment of Independent Director it should be ensured that
number of Boards on which such Independent Director serves is restricted to seven
listed companies as an Independent Director and three listed companies as an
Independent Director in case such person is serving as a Whole-time Director of a
listed company or such other number as may be prescribed under the Act.

3.2.3. Removal

Due to reasons for any disqualification mentioned in the Act or under any other applicable
Act, rules and regulations thereunder, the Committee may recommend, to the
Board with reasons recorded in writing, removal of a Director, KMP or Senior
Management Personnel subject to the provisions and compliance of the said Act, rules and
regulations.

3.2.4. Retirement

3.3.

The Director, KMP and Senior Management Personnel shall retire as per the applicable
provisions of the Act and the prevailing policy of the Company. The Board will have the
discretion to retain the Director, KMP, Senior Management Personnel in the same position/
remuneration or otherwise even after attaining the retirement age, for the benefit of the
Company.

Policy relating to the Remuneration for the KMP and Senior Management Personnel

3.3.1. General:

a)

The remuneration / compensation / commission etc. to the Whole-time Director, KMP



b)

<)

d)

3.3.2.

a)

b)

3.3.3.

and Senior Management Personnel will be determined by the Committee and
recommended to the Board for approval. The remuneration/compensation/commission
etc shall be subject to the prior/post approval of the shareholders of the Company and
Central Government, wherever required.

The remuneration and commission to be paid to the Whole-time Director shall be in
accordance with the percentage / slabs / conditions laid down in the Articles of
Association of the Company and as per the provisions of the Act.

Incrementto the existing remuneration/compensationstructure may be
recommended by the Committee to the Board which should be within the slabs
approved by the Shareholders in the case of Whole-time Director and Managing
Director.

Where any insurance is taken by the Company on behalf of its Whole-time
Director, Chief Executive Officer, Chief Financial Officer, the Company Secretary and
any other employees for indemnifying them against any liability, the premium
paid on such insurance shall not be treated as part of the remuneration payable to any
such personnel. Provided that if such person is proved to be guilty, the premium paid
on such insurance shall be treated as part of the remuneration.

Remuneration to KMP and Senior Management Personnel:
Fixed pay:

The Whole-time Director/ KMP and Senior Management Personnel shall be eligible for
a monthly remuneration as may be approved by the Board on the recommendation of
the Committee. The breakup of the pay scale and quantum of perquisites including,
employer’s contribution to P.F, pension scheme, medical expenses, club fees etc.
shall be decided and approved by the Board/the Person authorized by the Board on
the recommendation of the Committee and approved by the shareholders and Central
Government, wherever required.

Minimum Remuneration:

If, in any financial year, the Company has no profits or its profits are inadequate, the
Company shall pay remuneration to its Whole-time Director in accordance with the
provisions of Schedule V of the Act and if it is not able to comply with such provisions,
with the previous approval of the Central Government.

Provisions for excess remuneration:

If any Whole-time Director draws or receives, directly or indirectly by way of
remuneration any such sums in excess of the limits prescribed under the Act or
without the prior sanction of the Central Government, where required, he / she shall
refund such sums to the Company and until such sum is refunded, hold it in trust for
the Company. The Company shall not waive recovery of such sum refundable to it
unless permitted by the Central Government.

Remuneration to Non- Executive / Independent Director:

Remuneration for Independent Directors and Non-Independent Non-Executive Directors



Overall remuneration should be reflective of the size of the Company, complexity of the
sector/industry/company’s operations and the company’s capacity to pay the remuneration.

Independent Directors ("ID") and Non-Independent Non- Executive Directors ("NED") may be paid
sitting fees (for attending the meetings of the Board and of committees of which they may be
members) and commission within regulatory limits. Quantum of sitting fees may be subject to review
on a periodic basis, as required.

Within the parameters prescribed by law, the payment of sitting fees and commission will be
recommended by the Nomination & Remuneration Committee and approved by the Board.

Overall remuneration (sitting fees and commission) should be reasonable and sufficient to attract,
retain and motivate Directors aligned to the requirements of the Company (taking into consideration
the challenges faced by the Company and its future growth imperatives). Provided that the amount
of such fees shall be subject to ceiling/limits as provided under Companies Act, 2013 and rules
thereunder or any other enactment for the time being in force.

Overall remuneration practices should be consistent with recognised best practices.

Following are the criteria for making payments to Non — Executive directors:
1. Number of the Board/ Committee meetings attended

2. Contribution during the Meeting.

3. Informal Interaction with the Management

4. Active Participation in strategic decision making

In addition to the sitting fees and commission, the Company may pay to any Director such
fair and reasonable expenditure, as may have been incurred by the Director while
performing his/her role as a Director of the Company. This could include reasonable
expenditure incurred by the Director for attending Board/Board committee meetings,
general meetings, court convened meetings, meetings with shareholders/creditors/
management, site visits, Client Visit, induction and training (organised by the Company for
Directors) and in obtaining professional advice from independent advisors in the furtherance
of his/her duties as a director.

4. CONSTITUTION OF COMMITTEE:

The Board of Directors of the Company (the Board) constituted the committee to be known as
the Nomination and Remuneration Committee (NRC) consisting of three or more non-executive
directors out of which not less than one-half are independent directors. The Chairman of the
committee is an Independent Director. However the chairperson of the company (whether
executive or non-executive) may be appointed as a member of the NRC but shall not chair such
committee. The meetings of the Committee shall be held at such regular intervals as may be
required. The Company Secretary of the Company shall act as the Secretary of the Committee.



5. NOMINATION DUTIES

The duties of the Committee in relation to nomination matters include:

5.1

5.2

5.3

5.4

5.5

5.6

5.7

5.8

Ensuring that there is an appropriate induction in place for new Directors and members of
Senior Management and reviewing its effectiveness;

Ensuring that on appointment to the Board, Non-Executive Directors receive a formal
letter of appointment in accordance with the Guidelines provided under the Act;

Identifying and recommending Directors who are to be put forward for retirement by
rotation.

Determining the appropriate size, diversity and composition of the Board;

Setting a formal and transparent procedure for selecting new Directors for appointment to
the Board;

Developing a succession plan for the Board and Senior Management and regularly
reviewing the plan;

Making recommendations to the Board concerning any matters relating to the
continuation in office of any Director at any time including the suspension or termination
of service of an Executive Director as an employee of the Company subject to the provision
of the law and their service contract.

Delegating any of its powers to one or more of its members or the Secretary of the
Committee;

5.9 Recommend any necessary changes to the Board; and

5.10 Considering any other matters, as may be requested by the Board.

6. REMUNERATION DUTIES

The duties of the Committee in relation to remuneration matters include:

6.1 to consider and determine the Remuneration Policy, based on the performance and also

6.2

6.3

bearing in mind that the remuneration is reasonable and sufficient to attract retain and
motivate members of the Board and such other factors as the Committee shall deem
appropriate all elements of the remuneration of the members of the Board.

to approve the remuneration of the Senior Management including key managerial
personnel of the Company maintaining a balance between fixed and incentive pay
reflecting short and long term performance objectives appropriate to the working of the
Company.

To delegate any of its powers to one or more of its members or the Secretary of the

Committee.

6.4 to consider any other matters as may be requested by the Board.

6.5 Professional indemnity and liability insurance for Directors and senior management.



7. MINUTES OF COMMITTEE MEETING

Proceedings of all meetings must be minuted and signed by the Chairman of the Committee at
the subsequent meeting. Minutes of the Committee meetings will be tabled at the subsequent
Board and Committee meeting.

8. APPLICABILITY TO SUBSIDIARIES

This policy may be adopted by the Company’s subsidiaries subject to suitable modifications
and approval of the Board of Directors of the respective subsidiary companies.

9. REVIEW AND AMMENDMENT

1. The NRC or the Board may review the Policy as and when it deems necessary

2. The NRC may issue the guidelines, procedures, formats, reporting mechanism and manual in
supplement and better implementation to this policy, if it thinks necessary

3. This Policy may be amended or substituted by the NRC or by the Board as and when
required and also by the Compliance officer where there is any statutory changes
necessitating the change in this policy.

10. COMPLIANCE RESPONSIBILITY

Compliance of this policy shall be the responsibility of the CFO of the Company who shall have the
power to ask for any information or clarification from the management in this regard.























































































