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1. INTRODUCTION

exchanges

2. OBJf,CTIVE

lh s Poli.\ .n Bo.Id Di\cr\ir) (lirc l\)lic\')scl\oLLtll\Pl'YSlllul-slllullLiDrPProachlocnsurirrg
ldeqLrotc riirr:rsill irr iti lloar.L oL l)ir.ctLrrs (thc 1l(rrr(l )and j5 li nuLated b1 thc Nominalion arrLl

RellrUricr|llio| a'ommirlec ol the B.rir.l and is rompliant Lo the sl-Bl (Lislirg obligati(nrs and Disclosurc

ltcquirenrcnt\) Rcgulaliorrs. 2015 ('ShBI l-ODR Regulations') and lhc (lor panies '\cl 2013'

. llnlrnr)ccme l in thlr qrrilil\ ol perli)inran.e ol thc lloerir
r trslrc| in ind.pcndcr)cc in lhc per-li)rrrrllnce ol lhe llLrardr

. L .li.alc the !:cr cr bias in lhc Boa :

. Achierenrcnl {)l sust.rirrible alld balarrccd perlbnnarrcc and dc!eloPrrenl irr the Corlrpan):

. sLrpporr th. atlainmcnl ol stmtcsic objecli'res of the Conrparr):

. Complixnce ol ePplicablc la\\rs and good practiccs;&

. Pn,f r.1lrr.!1 good eorl)trrll1c gn\.rrlil r.r

Di\crsir\ i! \hercb) lhc 13oard h.r\ rtn 
'flirrltrrrr 

crfrrhirrrlion 'l '\€cr(i\c 
r)(1n-c)!'culi\c- indcpcnder)l

rhoLLL,l hlc dl\crs! bl.lgrotrtrd. ctltr.nlion. lj\peri'rrcc krrorledgc lhotr!rhls fersp"li\e iirrrctiorral

.\Dc1'1is!. inLlepcrrdcu.c, agc rnd gc|cler. l)i\ersity \!Lrtrld ltrllher include diiGrcnce' lhal relate tLr

corunrLrnicaLion stYlcs. problem sol\ing & int'rpersorra! skills'

l. Dlrt'l\t.I lo\s
".\cl" nre.Irs the Comparrics \cL. l0l l (or lh. alompanles r\cl- 1956 tu lhe cxtenl appliceble) end Rulcs

rradc thercrLndcr. r)oIificd b] thc Nlininr) ola'ol,1)orr1c '\lltti's 
(]o\'mjntr)l ol lrdla rs anrendcd

"l]oar(1" nroans Iloard ol l)irecl.rs ol thc (lt)nrpan) '

"Conrpant" mcaIt llappy Slccls l-itrrilcd.

"l)iIector" mc.trrs a dilcctor rppoinlcd 1() lhc Board 01 1hc comPelrY

'l i\li!rg Iiegul.rtions / Sl'lBI (l.oDIl)' mexrr rhc sc'urrLics arrrl Frchrngc llLrard ol In'i' (l isllna'

(lbligrrius,rn.l DrsclosurcRc!trircmcnli)Rcgrrlaliorrs:0li|lsrrollriedb) l lrc Sectrrilies and Exchangc

llo0r{ ol lxlia. xt.rnrclr.le.l. tiorll linrc lLr linre'

,Nominrlio|l rn(t Romu oraliofl Lbrrmilree (lR(])" nrcans ir (lo|r|riLlcc ol l)itr.1r)rs eorrstiltrlcd

u,,ri.l, rt,c rcqujr.n,.nts nl Sccri.n l-,3o1 (orrpl iei,\cl.l0li.rljld\\ithrtLlesrnadellrcreLrndcr'

-t)olic\',, nrco|i lrojic\ oI the di\cr.iil) ol Ro,rrd ol llirecLors

*llules" rncans lhc rulcs rlladc lrrJcr Att.

I his Poli.) shall cofre inLo fbrc. hom lhc dale oflisling ol'eqLri[ sharcs ollhe (bmpan] on the stock

Ihc(onr|a \ rccogrrizcs arrd emhraces thc imPLrnarrce r:'1 a Lli\crsc Ilosrd 'rnd beliercs thal e dirersc

tlorl1l $iil harc difl'crcrrccs irr lhoug|1. pcrspccti\e kno\\lcdge skiLl regio|al and indu'Lr-r erpelicnce'

.r 1rLr.l af(l ge(,gr.lphicrrl b ckgrorrr.l. \hlch \ill heif lrc ( orrlfnnl rclains ili colnPctlti\! ad\antrgc

lhr l)ircrsirr iLirhc holrLl i' i!r.rcn\ir!l) rc'o!rrilcd h\ lr'go\!rnnrrl-rlocl'crch rrrt<'t' 1'rr es'

,hlrctroldc]\ irnil ulhcr sral.choldcr\ l\ l!r.s5cnlirl .orrrfon!rrl ol good corlor.rle iaolerrtnce rl)a]

lllininl.l] .olllribules lo thc rchie\crrrcrrl ol rls ilrulcgic af'l iommcrcial obicctircs and stLStainrbilil}

Ihc LLlLirrrrtc obicc!i\e is ro hr\c ir borrrd th.rL ollir\ lt broad rrnge ol pehPccti\es lhal arc direcll)

relc\xrrl lo thc bLrsintss alrl org.urireliorral rlccds' lhc pLrrposc ol'achievin!' dilersitl' ollhc Board is

dirrcrcd to\!nrds oblccti\(js of:-



'"St,lBI" frefir51 rc Se.Lrrilics and L\charrgc Brrrrd oi Indirr

I'OI,ICY OVERVIEW

the cornpan) rir s nr enhanc. thc clli.ti\c css ol_thc lloa|rl b} diversitling its cornpo\llio so thal the

Cofrt)|ln) gtls the hcncfi1 oul o1 5uch .li\crsil\ irr bcttcr rn.l inrIr\r\od decision rruking

Thc cornposiLiorl ofdre Boarrl \halL c|sure rcPresenLalion uonr

i lIrtir iriLLrls ha\ itl-q yarieLl sl,ilLsr e\f.1llsc / compcrcncics ld the cllacti\e lurrcrioning ofthe Boird

and Corp.rn):
ll. ln.ii\ i(lu,rls h.r\ irrg reqtri5ilc !lrLalili.alions. lcrrtrrc. er.pcIicnce & rgcl

iii. \t)proprirlc nri\ ol cullurlll. gcogr.rPhical and gtrrdcr di\.rlt) I

ir. ir. Apprupriatc rlliriL)l in(lepcrldcnl rrrLl rrorr indep!rrdcnl dircctors irr iccortancc $lIh LLr! ConF iu'

,\i1. l0ll rnd SI-Lll l.OI)R ltcgrrlalr{rrrs.

6. ROLE OF NON{INATION ANI) Rt.t \l |\ ERATION COMMITTEII

L ldcrrrilj pcrlon\ $ rc are (tti,rLilicil 1. becor)rc direclors and slro ruay bc aPPl)inted irr scnior

n,onrg,.,,,"nt in Ltccordancc \\ilh 1h. crileria aid Llo\rr. recornrnclr'l to lllc Board rheir aPpointnerrl and

rcmo\Nl rnd clrr\ln!loLrl c\tlualion ol evcr\ direct':]rs perlonttance

I li)nrulale thc criteria tor dclcmrinirrg clualilications. Positive allribules and indcpende cc ofa direclol

rrrd |cconrnrcrr.l l{r lhc uoir(l n folic}'. rclatlng to thc r€llrtrllcra!iorl lir thc direcLors ke\ rranagcrial

pcNonn.l arcl ollrcr clnPlolee:. \\'hilc lirrmuhLlrrg th! folic)- the Cornrllitte' sh'11 considsr lhc

l l, \\i :

(.r) lhcl€\.l an,:l .onrpositioll ol' rcrrluneraliLrn ls rersonahlc and sufficicnt to etlmct rcrrin rnd nroti\itc

dirccn rsoJ lhe qu.rlltt |equlrcd 10 rrrrr th.cornfan) sLLcce\\ftrll)r

(b) Relationship of remuDeration

benchmarks: and

10 perlonn.nce is cleir and nrcets ippr!Priele perlbt'nrancc

(.) RcIrLLneralion 1o dirccn)rs. I'c) nrrrrr!rerin p':rsorrrrcl and s'nlor rrrarragcrrrcnl inurl!es I brlancc

Lr.'t'\ eer ljred arrrl lncerrli\c pa\ r cllcrlir)g ihorl a!rd long lcrm P'r tbrnlfcc obiectives aPproprialc lo the

\\orl\ifg ol lhc co Pan! and its goal!.

.l.Iirruulation o1 criterialbrerattrarion0lInrlepcl)dentDircct(nsandtheljoar;
I l)cr ising r policr orr Board rlir ersitr I

j\\hclhcrloc\tcrLlorconlinucthctc llol apporrrlmclrl ol'the indeperldcrr! dircctor' based orrlherefLrfi

.l perli)r]rrance.\'rltraliorr ol illdcpcnd.rrl [)rrcclors

6 Such olhcr nlrllcrs as rnir) bc l)rcseribcd urrdcr rhe Act l'isling Regtrhliolls and or b) lhc Bo'rrd ol

r i i, . . . r . , . . r . rI1 rt'^ rirrr...r .

.t. scoPE

l hc I'ollcy.tpplies Lo lhe colnposition oflhe Boa .



,1 lis

lhc\lt( \ilt rc\icw Llrc polic) liom Lirle to ti c anrl nral'c recommcnrlations on arr-'- rcqulred charrge\

lLr Birard Ln consideratiorr and apploval

IJ. DISCI-()SURIS

lhe rrc.cssrr) disclosurc aboLLl thc policl iftn)'
r.., . ', I.irr'.. \.r 

'ilr.
rill also bc made as per rcquirenlcnts ofSLtsl LODR

9. AMENTDMENTS TO THE POLICY

BII,T POLI REVI

lhir Potlc\ \otrl(l b. sublcct ro mo't111'lli'n ln rc''rli'ncc Nilh th€ grridclincsiclarillcnlions as nrtl bc

is5rLcLl ftorrr Lrrnc lo limc b) rclc\anl nrllrlorr_ and rcStrlxtd) aLrthoriL)

11r. Iloird sllall he\'e lhc Po\\er lo cla'i1) ltny doubts or rcctil\ arr) anonlalies lhrl lna\ c\r5r nuLrnrr(riLn

\\il| the cf'l'ecli\,e cxeculion ofthis Policl' lhe tloarl reser!e' lhe riqht lo amcnd llris Polio) fion tinc to

Lirne t]ased on cllancin!l lcquirclllenls as plescribed b)'SEBlistock E\chlngc(s) ol alr\ othel epproprialc

T OT HAP STE EtS LIMITEO
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For HAPPY 
S1T

Sl|rtutor) ALrlhoritY. 1


