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Nomination and Remuneration Policy

I. Preface

The Board of Directors (the “Board”) of Terraform Realstate Limited (the “Company”) has adopted the
Nomination and Remuneration Policy pursuant to Section 178 of the Companies Act, 2013 and the Rules
made there under (collectively, the “Act”) to be implemented by the Nomination and Remuneration
Committee (the “Committee”) constituted under Regulation 19 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (collectively, the “Listing Regulations”)

II. Objective
This Policy lays down the guidelines to be followed in relation to:
(A) appointment of the directors, and key managerial personnel of the Company; and

(B) fixation of the remuneration of the directors, key managerial personnel and other employees of
the Company.

The objective of this Policy is to inter-alia:
(a) attract, recruit, and retain good and exceptional talent;

(b) list down the criteria for determining the qualifications, positive attributes, and independence of
the directors of the Company;

(c) ensure that the remuneration of the directors, key managerial personnel and other employees is
performance driven, motivates them, recognises their merits and achievements and promotes

excellence in their performance;

(d) motivate such personnel to align their individual interests with the interests of the Company, and
further the interests of its stakeholders;

(e) ensure a transparent nomination process for directors with the diversity of thought, experience,
knowledge, perspective and gender in the Board; and

(f) fulfill the Company's objectives and goals, including in relation to good corporate governance,
transparency, and sustained long-term value creation for its stakeholders.

III. Nomination and Appointment:

A. Key Managerial Personnel:
As per section 203 of the Act and rule 8 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the Company is required to appoint the following whole time key

managerial personnel:

(a) Managing Director, or Chief Executive Officer or Manager and in their absence, a Whole-time
Director;
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(b) Company Secretary; and
(c) Chief Financial Officer.

A ‘Chief Financial Officer’ would mean a person appointed as the chief financial officer of a
company.

A ‘Company Secretary’ would mean a company secretary as defined in clause (c) of sub-section
(1) of section 2 of the Company Secretaries Act, 1980, and who is appointed by a company to
perform the functions of a company secretary under the Act.

1. The Company currently has appointed a Key Managerial Personal/Executive Director in accordance
with the applicable laws. If in future, the Committee deems fit to appoint a Key Managerial Personnel
for the Company, then this Policy will take in to consider and be suitably amended to provide for the
appointment and remuneration of such personnel.

2. Process to be adopted for the nomination and appointment of a Managing Director/ Whole Time
Director/ Manager/Executive Director:

(a) The Committee will identify and recommend to the board of directors of the Company
(“Board”), person(s) who is qualified and eligible for appointment as a Managing Director/
Whole Time Director/ Manager/Executive Director of the Company, provided such person(s)
meets the criteria set out under this Policy.

(b) The appointment of a Managing Director/ Whole Time Director/ Manager/Executive Director
will be subject to execution of formal agreement between the Company and the Managing
Director/ Whole Time Director/ Manager/Executive Director.

(c) The person(s) so identified and recommended by the Committee to the Board, for appointment
of Managing Director/ Whole Time Director/ Manager/Executive Director and the agreement
setting out the terms and conditions of his/her appointment and remuneration, will be subject
to approval of the Board, and of the shareholders at the next general meeting of the Company,
whenever required under law.

(d) If the terms and conditions of appointment of a Managing Director/ Whole Time
Director/Manager/Executive Director are at variance to the conditions specified under
Schedule V of the Act, then such appointment will be subject to the approval of the Central
Government, if required under law otherwise approval of the Board suffice.

3. For a person to be appointed as a Managing Director/ Whole Time Director/ Manager/Executive
Director (“Candidate”), he/she should fulfill/meet the following criteria:

(a) The Candidate should have been allotted a director’s identification number or PAN

(b) The Candidate should not be below the age of 21 years. If the Candidate has completed 70 years
of age, then the Candidate may be appointed after complying with the provisions of Act.

(c) The Candidate should not be an undischarged insolvent or should not have, at any time, been
adjudged as an insolvent.

(d) The Candidate should not have, at any time, suspended payment to his/her creditors or should
not be a person who makes, or has at any time made, a composition with them.
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(e) The Candidate should not have, at any time, been convicted by a court of an offence and
sentenced for a period of more than 6 months.

(f) The Candidate should not be disqualified to act as a director pursuant to the provisions of the
Act.

(g) The Candidate should not be a director, who has been at any time removed from directorship by
the Company in accordance with the provisions of the Act.

(h) The Candidate should not have been sentenced to imprisonment for any period, or to a fine
exceeding Rs. 1000/-, for the conviction of an offence under any of the statues set out at
Annexure 1.

(i) The Candidate should not have been detained for any period under the Conservation of Foreign
Exchange and Prevention of Smuggling Activities Act, 1974 (52 of 1974).

(j) If the Candidate is a managerial person in more than 1 company, then the remuneration which
he/she draws from 1 or more companies should be within the ceiling provided in section V of
Part II of Schedule V of the Act.

(k) The Candidate should be a ‘resident of India’ as per Schedule V of the Act.

(I) 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.

4. Process to be adopted for the nomination and appointment of a Chief Financial Officer:

(@) The Committee will identify and recommend to the Board, person(s) who is qualified and
eligible for appointment as a Chief Financial Officer.

(b) The appointment of the Chief Financial Officer will be subject to issuance by the Company of a
formal letter of appointment in the manner provided by the Act.

(c) The person(s) so identified and recommended by the Committee to the Board, for appointment
as a Chief Financial Officer, and the letter of appointment setting out the terms and conditions
of his/her appointment and remuneration, will be subject to approval of the Board.

5. For a person to be appointed as a Chief Financial Officer (“Candidate”), he/she should fulfill/meet the
following criteria:

(a) 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.

(b) The Candidate should not be employed or holding any position as a chief financial officer any
other firm/entity.
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(c) The Candidate should not have been sentenced to imprisonment for any period, or to a fine
exceeding Rs. 1000/-, for the conviction of an offence under any law.

6. Process to be adopted for the nomination and appointment of a Company Secretary:

(a) The Committee will identify and recommend to the Board, person(s) who is qualified and eligible
for appointment as a Company Secretary.

(b) The appointment of the Company Secretary will be subject to issuance by the Company of a
formal letter of appointment in the manner provided by the Act.

(c) The person(s) so identified and recommended by the Committee to the Board, for appointment
as a Company Secretary, and the letter of appointment setting out the terms and conditions of
his/her appointment and remuneration, will be subject to approval of the Board.

7. For a person to be appointed as a Company Secretary (“Candidate”), he/she should fulfill/meet the
following criteria:

(a) The Candidate should be a qualified Company Secretary.
(b) The Candidate should not be a ‘Company Secretary in Practice’.

‘Company Secretary in practice’ would mean a Company Secretary who is deemed to be in
practice under sub-section (2) of section 2 of the Company Secretaries Act, 1980.

(c) The Candidate should not be employed or holding any position as a Company
Secretary in any other firm/entity.

(d) The Candidate should not have been sentenced to imprisonment for any period, or to a fine
exceeding Rs.1000/-, for the conviction of an offence under any law.

B. Non-Executive Directors:

1. As per the Act, the Company is required to have a minimum of 3 directors and upto a maximum of 15
directors, which maximum number can be increased pursuant to a special resolution passed by the
Company. The Act and the Listing Regulations also stipulates the composition of the Board such as
gender, ratio of non-executive to executive directors, and the number of independent directors.

2. Process to be adopted for the nomination and appointment of non-executive directors:

(a) The Committee will identify and recommend to the Board, person(s) who is qualified and
eligible for appointment as a Non-Executive Director of the Company (“Non-Executive
Director”), not being an independent director of the Company (“Independent Director”),
provided such Non-Executive Director meets the criteria set out under this Policy.

(b) The appointment of the Non-Executive Director will be subject to execution of formal agreement
between the Company and the Non-Executive Director.

(c) The person(s) so identified and recommended by the Committee to the Board, for appointment
as a Non-Executive Director, and the agreement setting out the terms and conditions of his/her
appointment and remuneration, will be subject to approval of the Board, and of the
shareholders at the general meeting of the Company, whenever required under law.
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3. For a person to be appointed as a Non-Executive Director (“Candidate”), he/she should fulfill/meet
the following criteria:

(a) The Candidate should have been allotted a director’s identification number.

(b) The number of companies in which such Candidate may be holding office as a director or a
chairman or committee member should not exceed the limit stipulated by the Act.

(c) The Candidate should not be disqualified to act as a director pursuant to the provisions of the
Act.

C. Independent Directors:

1. In terms of section 149 (4) of the Act, read with the Companies (Appointment and Qualification of
Directors) Rules, 2014, the Company is required to have at least [2] directors as Independent
Directors.

2. Process to be adopted for the nomination and appointment of an Independent Director:

(a) The Committee will identify and recommend to the Board, person(s) who is qualified and
eligible for appointment as an Independent Director of the Company, provided such person(s)
meets the criteria set out under this Policy.

(b) The Committee may also select the Independent Director may be selected from a data bank
containing names, addresses and qualifications of persons who are eligible and willing to act as
independent directors, maintained by an authorised agency as per the Act. However, the
Committee will nonetheless carry out its own verification and satisfy itself as to the candidature
of the Independent Director.

(c) The appointment of an Independent Director will be subject to issuance by the Company of a
formal letter of appointment in the manner provided by the Act.

(d) The person(s) so identified and recommended by the Committee to the Board, for appointment
as the Independent Director, and the agreement setting out the terms and conditions of his/her
appointment and remuneration will be subject to approval of the Board, and of the
shareholders at the next general meeting of the Company as per requirements of the Act.

3. For a person to be appointed as an Independent Director (“Candidate”), he/she should fulfil/meet
the following criteria:

(a) If the Candidate is already an Independent Director, then his tenure and term will be as per the
Act and the equity listing agreement.

(b) The Candidate should have been allotted a director’s identification number.

(c) The number of companies in which such Candidate may be holding office as an independent
director or a chairman or committee member should not exceed the limit stipulated by the Act.

(d) The Candidate should not be disqualified to act as a director pursuant to the provisions of the
Act.
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(e) The Candidate should, in the opinion of the Board, be a person of integrity and possesses
relevant expertise and experience.

(f) The Candidate should not be or should not have been a promoter of the Company or its holding,
subsidiary or associate company.

(g) The Candidate should not be related to promoters or directors in the Company, its holding,
subsidiary or associate company.

(h) The Candidate should not have or should not have had any pecuniary relationship with the
Company, its holding, subsidiary or associate company, or their promoters, or directors, during
the 2 immediately preceding financial years or during the current financial year.

(i) None of the Candidate’s relatives should have or should have had pecuniary relationship or
transaction with the Company, its holding, subsidiary or associate company, or their promoters,
or directors, amounting to 2% more of its gross turnover or total income or Rs. 50,00,000 or
such higher amount as may be prescribed, whichever is lower, during the 2 immediately
preceding financial years or during the current financial year.

(j) Neither himself/herself nor any of his/her relatives:

(i) should hold or should have held the position of a key managerial personnel or should be or
should have been an employee of the Company or its holding, subsidiary or associate company
in any of the 3 financial years immediately preceding the financial year in which he/she is
proposed to be appointed.

(ii) should be or should have been an employee or proprietor or a partner, in any of the 3
financial years immediately preceding the financial year in which he/she is proposed to be
appointed, of:

¢ a firm of auditors or company secretaries in practice or cost auditors of the Company or its
holding, subsidiary or associate company; or

e any legal or a consulting firm that has or had any transaction with the Company, its holding,
subsidiary or associate company amounting to 10% or more of the gross turnover of such
firm;

(iii) should hold together with his/her relatives 2% or more of the total voting power of the
Company;

(iv) should be a Chief Executive or director, by whatever name called, of any non-profit
organisation that receives 25% or more of its receipts from the Company, any of its
promoters, directors or its holding, subsidiary or associate company or that holds 2% or
more of the total voting power of the Company; or

(v) should be a material supplier, service provider or customer or a lessor or lessee of the
Company.

(k) The Candidate should not be less than 21 years of age.

(n) The Candidate should possess the following minimum qualification and experience:
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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.

IV. Evaluation:
1. The reappointment or extension of term and the remuneration of Executive Directors and Non
Directors will be as per the performance evaluation report pursuant to the performance evaluation

carried out by the Board (excluding the director being evaluated).

2. The criteria for such performance evaluation has been set out at Annexure 2.

V. 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.

VI. Retirement
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.

VII. Remuneration:

A. Remuneration to Whole-time / Executive / Managing Director, KMP and Senior Management
Personnel:

The Company may pay consolidated Salary or bifurcate the salary with perquisites and allowances, if
any to the Whole-time Director/ Executive/Managing Director, KMP and Senior Management
Personnel
B. Non Executive Directors and Independent Directors:
1. The Committee to recommend the remuneration of the Non Executive/Independent Directors to the
Board for its approval, and will be subject to approval of the shareholders of the Company,
whenever required.

2. The terms of the remuneration of the Non Executive Directors shall be as under:

An incentive payment based on achievement of profitability levels for the year ended, upto such
amount, as may be decided by the Board and the shareholders, from time to time.

(@) The Non- Executive/Independent Director may receive remuneration by way of fees for
attending meetings of Board or Committee thereof Provided that the amount of such fees shall
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not exceed Rs. One Lac per meeting of the Board or Committee or such amount as may be
prescribed by the Central Government from time to time.

(b) Increment for each year will be determined by the Committee based on the performance
evaluation report and which will be subject to approval of the Board and the shareholders.

(c) The Non Executive Directors are currently not entitled to any stock options.

VIII. General:

1. The Board will constitute of atleast 1 director who has stayed in India for a total period of not less
than 182 days in the previous calendar year.

2. If the total managerial remuneration payable by the Company to all its directors in any financial year
exceeds the limits stipulated under the Act and rules made thereunder, then the Company will
obtain requisite approval of the Central Government.

3. Atleast [6] months before the retirement or resignation of any director or whole time key managerial
personnel, the Committee will initiate the process of identifying and recommending new candidates

to replace such retiring or resigning directors or whole time key managerial personnel.

NOTE:- Approval of shareholders for appointment of above candidate shall be taken if required
under Companies Act, 2013 and rules made thereunder.

a. FREQUENCY OF MEETINGS
The meeting of the Committee shall be held at such regular intervals as may be required.

b. COMMITTEE MEMBERS’ INTERESTS

e A member of the Committee is not entitled to be present when his or her own remuneration is
discussed at a meeting or when his or her performance is being evaluated.

e The Committee may invite such executives, as it considers appropriate, to be present at the
meetings of the Committee.

c. SECRETARY
The Company Secretary of the Company shall act as Secretary of the Committee.

d. VOTING

e  Matters arising for determination at Committee meetings shall be decided by a majority of
votes of Members present and voting and any such decision shall for all purposes be deemed a
decision of the Committee.

¢ In the case of equality of votes, the Chairman of the meeting will have a casting vote.

e. MINUTES OF COMMITTEE MEETING

Regd. Off.: Samruddhi, Office Floor, Plot No. 157, 18th Road, Near Ambedkar Garden, Chembur(E), Mumbai 400 071
T: + 91 (22) 25264900. F: + 91 (22) 25282011 www.Terraformrealty.com mailed secretarial@terraformrealty.com




TERRAFORM REALSTATE LIMITED

(Formerly known as Everest Fintrade Ltd)
Corporate Identity Number: L27200MH1985PLC035841

¢  Proceedings of all meetings must be minutes 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.

f. AMENDMENT

e The Board of Directors reserves the right to amend or modify the Nomination and
Remuneration Policy in whole or in part, at any time without assigning any reason whatsoever.
However, no such amendment or modification will be binding on the employees, key
managerial personnel and senior management employees unless the same is notified to them
in writing.

Annexure 1
List of Statues

The Managing Director should not have been sentenced to imprisonment for any period, or to a fine
exceeding Rs. 1000, for the conviction of an offence under any of the following Acts, namely:

(a) the Indian Stamp Act, 1899 (2 of 1899);

(b) the Central Excise Act, 1944 (1 of 1944);

(c) the Industries (Development and Regulation) Act, 1951 (65 of 1951);

(d) the Prevention of Food Adulteration Act, 1954 (37 of 1954);

(e) the Essential Commodities Act, 1955 (10 of 1955);

(f) the Companies Act, 2013;

(g) the Securities Contracts (Regulation) Act, 1956 (42 of 1956);

(h) the Wealth-tax Act, 1957 (27 of 1957);

(i) the Income-tax Act, 1961 (43 of 1961);

(j) the Customs Act, 1962 (52 of 1962);

(k) the Competition Act, 2002 (12 of 2003);

(1) the Foreign Exchange Management Act, 1999 (42 of 1999);

(m) the Sick Industrial Companies (Special Provisions) Act, 1985 (1 of 1986);
(n) the Securities and Exchange Board of India Act, 1992 (15 of 1992);

(o) the Foreign Trade (Development and Regulation) Act, 1922 (22 of 1922); and
(p) the Prevention of Money-Laundering Act, 2002 (15 of 2003).
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Annexure 2

Criteria for performance evaluation

No. | Criteria Rating

1 Does the Board §teer clear of day-to-day micro management and only focus on
strategic macro issues

2 Does the Board understand the Company's central idea

3 Does the Board bring experience and diversity to the Company

4 Is an objective evaluation of the top management carried out

5 Has a succession plan for the top management been put in place

6 Have the Board's objectives very clearly communicated to the management

7 Does the Board interact with Auditors / Internal Auditors

8 Does the Board focus on the Risk Management Practices of the Company

9 Is there an open and interactive discussion on new ideas

10 | Isit open to Whistle Blowers
Total Score

Rating Scale
Excellent / Outstanding
Average

Needs to Improve
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POLICY FOR DETERMINATION OF MATERIALITY OF EVENT / INFORMATION

1. Preface

The Board of Directors (the “Board”) of Terraform Realstate Limited (the “Company”) has adopted the
following policy and procedures with regard to determine materiality of events or information which
are required to be disclosed to the Stock Exchanges in terms of Regulation 30 of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(Listing Regulations) (The Policy). This Policy has been formulated in accordance with Clause (ii) of
sub-regulation (4) of Regulation 30 of the Listing Regulations.

2. Purpose of the Policy

The purpose of this Policy is to determine materiality of events and information based on criteria
specified under clause (i) of sub-regulation (4) of Regulation 30 of the Listing Regulations and to
ensure that the Company shall make disclosure of events / information specified in Para A and B of
Part A of Schedule III of the Listing Regulations to the Stock Exchanges.

3. Criteria for determination of materiality of events / information

The Company shall consider the criteria as specified in clause (i) of sub-regulation 4 of Regulation 30
of the Listing Regulations for determination of materiality of events / information.

4. Disclosure of events or information

A. The following events / information specified in Para A of Part A of Schedule III to the Listing
Regulations upon occurrence of which the Company shall make disclosure to the Stock
Exchanges without any application of the guidelines for materiality:

1. Acquisition(s) (including agreement to acquire), Scheme of Arrangement (amalgamation/
merger/ demerger/restructuring), or sale or disposal of any unit(s), division(s) or subsidiary
of the listed entity or any other restructuring.

Explanation: For the purpose of this sub-para, the word 'acquisition' shall mean,-
a. acquiring control, whether directly or indirectly; or,
b. acquiring or agreeing to acquire shares or voting rights in a company, whether directly
or indirectly, such that -
« the listed entity holds shares or voting rights aggregating to five per cent or more of the

shares or voting rights in the said company, or;

* there has been a change in holding from the last disclosure made under sub-clause a)of
clause (i1) of the Explanation to this sub-para and such change exceeds two per cent of
the total shareholding or voting rights in the said company.
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ii. Issuance or forfeiture of securities, split or consolidation of shares, buyback of securities, any
restriction on transferability of securities or alteration in terms or structure of existing securities
including forfeiture, reissue of forfeited securities, alteration of calls, redemption of securities
etc.

iii. Revision in Rating(s).

iv. Outcome of Meetings of the board of directors: The listed entity shall disclose to the
Exchange(s), within 30 minutes of the closure of the meeting, held to consider the following:

a) dividends and/or cash bonuses recommended or declared or the decision to pass any
dividend and the date on which dividend shall be paid/dispatched;

b) any cancellation of dividend with reasons thereof;

¢) the decision on buyback of securities;

d) the decision with respect to fund raising proposed to be undertaken

e) increase in capital by issue of bonus shares through capitalization including the date on

which such bonus shares shall be credited/dispatched;

f) reissue of forfeited shares or securities, or the issue of shares or securities held in reserve
for future issue or the creation in any form or manner of new shares or securities or any
other rights, privileges or benefits to subscribe to;

g) short particulars of any other alterations of capital, including calls;

h) financial results;

1) decision on voluntary delisting by the listed entity from stock exchange(s).

v. Agreements (viz. shareholder agreement(s), joint venture agreement(s), family settlement
agreement(s) (to the extent that it impacts management and control of the listed entity),
agreement(s)/treaty(ies)/contract(s) with media companies) which are binding and not in
normal course of business, revision(s) or amendment(s) and termination(s) thereof.

vi. Fraud/defaults by promoter or key managerial personnel or by listed entity or arrest of key
managerial personnel or promoter.

vii. Change in directors, key managerial personnel (Managing Director, Chief Executive
Officer,Chief Financial Officer , Company Secretary etc.), Auditor and Compliance Officer.

viii.  Appointment or discontinuation of share transfer agent.

ix. Corporate debt restructuring.

X. One time settlement with a bank.

xi. Reference to BIFR and winding-up petition filed by any party / creditors.

xii. Issuance of Notices, call letters, resolutions and circulars sent to shareholders, debenture holders
or creditors or any class of them or advertised in the media by the listed entity.
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xiii.  Proceedings of Annual and extraordinary general meetings of the listed entity.
xiv.  Amendments to memorandum and articles of association of listed entity, in brief.
xv. Schedule of Analyst or institutional investor meet and presentations on financial results made

by the listed entity to analysts or institutional investors;

B. The following events / information specified in Para B of Part A of Schedule III to the
Listing Regulations upon occurrence of which the Company shall make disclosure to the Stock
Exchanges after following the procedural guidelines as given in Para S of this Policy:

i. Commencement or any postponement in the date of commencement of commercial production
or commercial operations of any unit/division.

ii. Change in the general character or nature of business brought about by arrangements for
strategic, technical, manufacturing, or marketing tie-up, adoption of new lines of business or
closure of operations of any unit/division (entirety or piecemeal).

iii. Capacity addition or product launch.

iv. Awarding, bagging/ receiving, amendment or termination of awarded/bagged orders/contracts
not in the normal course of business.

v. Agreements (viz. loan agreement(s) (as a borrower) or any other agreement(s) which are
binding and not in normal course of business) and revision(s) or amendment(s) or
termination(s) thereof.

vi. Disruption of operations of any one or more units or division of the listed entity due to natural
calamity (earthquake, flood, fire etc.), force majeure or events such as strikes, lockouts etc.

vii. Effect(s) arising out of change in the regulatory framework applicable to the listed entity.

viii.  Litigation(s) / dispute(s) / regulatory action(s) with impact.

ix. Fraud/defaults etc. by Directors (other than key managerial personnel) or employees of listed
entity.

x. Options to purchase securities including any ESOP/ESPS Scheme.

xi. Giving of guarantees or indemnity or becoming a surety for any third party.

xii. Granting, withdrawal, surrender, cancellation or suspension of key licenses or regulatory
approvals.

5. Procedural Guidelines for determination of materiality of events/ information

In order to ensure that the Company complies with the disclosure obligations under Regulations 30 of
the Listing Regulations, the Board has established an internal system for reporting any event /
information which may require disclosure so that the event / information can be properly assessed and
decision can be made regarding its disclosure to the Stock Exchanges.
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Under the system, Head of the Departments who are responsible for relevant areas of the Company’s
operations (Responsible Officers) must report to Managing Director of the Company or Compliance
Officer of the Company any event / information which may possibly be material or of which the
Responsible Officer is unsure as to its materiality, the event / information should be reported
immediately after a Responsible Officer becomes aware of it.

On receipt of communication of potential material event / information, they will
i. Review event / information and to take whatever steps necessary to verify its accuracy;

ii. Assess whether the event / information is required to be disclosed to the Stock Exchanges under
the Listing Regulations;

iii. Decide that whether event /information is material and requires disclosure under Regulation 30
of the Listing Regulations. Where the Managing Director of the Company or Compliance
Officer of the Company is not certain about materiality of event / information, they may refer
matter for external legal advice.

The procedure to be followed in relation to the lodgments of announcement of material event /
information is as follows:

1. Prepare draft announcement to the Stock Exchanges: If the event / information is material, the
Company Secretary will prepare draft announcement to the Stock Exchanges which is factual
and expressed in clear manner and obtain approval of Managing Director of the Company.

ii. Lodge Announcements: The Compliance Officer on behalf of the Company will lodge or
arrange for lodgment of the announcement with the Stock Exchanges.

iii. Post announcement on website: After lodgment of the announcement with the Stock Exchanges,
the Compliance Officer will arrange to place it on the website of the Company. All the
announcements made under this Policy shall be kept on the website as per the Archival Policy
of the Company.

6. Communication of this Policy

A copy of this Policy shall be circulated to all Directors and employees of the Company within one
month of the adoption of this Policy by the Board of Directors of the Company. This Policy shall also
be posted on the web-site of the Company.

7. Amendment

Any change in the Listing Regulation and/or other applicable law in this regard shall automatically
apply to this policy. The Board of Directors shall have the right to withdraw and / or amend any part of
this Policy or the entire Policy, at any time, as it deems fit, or from time to time, and the decision of the
Board in this respect shall be final and binding.

8. Archival Policy
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All information and reports uploaded / hosted on the website of the Company shall be archived after
every expiry of every five years from date of its posting or hosting. The Archived documents shall be
removed / deleted from the website after expiry of five years from date of its initial archive.

seslestestesteskesk
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