| ASSET MANAGEMENT

DIRECTORS’ REPORT
To the Members,

The Directors have pleasure in presenting the 7" Annual Report of iIFL. Asset Management Limited
(formerly India infoline Asset Management Company Limited) (‘the Company’) together with the
Audited Financial Statements for the year ended March 31, 2017,

1. Financial Results:
The highlights of the financial results for the year under review are as under:

(Rs. In million)

Gross Total Income 861.94 661.27
Less: Expenditure 644.50 357.95
Profit /{Loss) Before Taxation 217.44 303.32
Less: Taxation - Current 69.76 84.50
- Deferred (1.27) (1.16)
- Mat Credit Gains - -
- Short or Excess Provision of 0.10 {0.05)

Income Tax

2. Review of Operations and Business:

During FY 2016-2017, the revenues of {IFL AMC grew by 30.3% to Rs. 86.19 Cr and Profit After
Tax was 14.89 Cr.

The total assets managed by lIFL AMC under Mutual Fund, AIF and Portfolio Management
Services has increased to Rs. 8,698 Crore as on March 31, 2017 vis-s-vis Rs. 5523 Crore as on
March 31, 2016. Under IIFL Mutual Fund Platform, the assets under management have
increased from Rs. 492.46 Crore to Rs. 625.23 Crore. AlF assets saw a growth of 93.17% on a YoY
basis to more than Rs 7,300 cr as on March’17 end. Significant ramp-up was seen during the
year on the back of the following new diverse product launches:
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1) Category li Alternative Investment Funds:
a. [IFL Special Opportunities Fund

h. IIFL Real Estate Fund Domestic Series 4

¢. HFL Select Equity Fund

d. HIFL Income Opportunities - Series Debt Advantage
e. lIFL income Opportunities - Series Regular Income

2} Category Il Alternative Investment Funds:

f. IIFL Yield Enhancer Fund

g. IIFL Phoenix Cash Opportunities Fund

h. [IFL Focused Equity Strategies Fund

i. liFL Regular Income Fund

j- IFL Cash Opportunities Fund il

k. 1IFL Fixed Income Plus Fund

. IFL Debt Advantage Fund

m. lIFL Re Organise india Equity Fund

n. IlIFL Perpetual Bond Fund — Series 1

o. IIFL India Opportunities Fund —Series 1, 2 & 3

During the year, the Company took initiatives to diversify and strengthen its distribution. IIFL
AMC got empaneled with several large banks and wealth management firms enabling lIFL AMC
to significantly enhance it's reach and distribute it's products widely. The Company has also
significantly strengthened its sales team and mid-office team in order to service investors
better.

Macroeconomic Overview
Indian growth story continued in FY16-17.This was a year of extreme volatility and unexpected

turn of events, however something that has not changed is India remains the fastest growing
economy in the world. We faced events like Brexit, Trump’s surprise win in the US presidential
elections and demonetization that led to extreme volatility and made it a difficult year to
construct a balanced portfolio. On the other hand, the strong performance by BJP in state
elections improved investor confidence about the continuity of political reforms in the country
over the longer term. This has led to a strong surge in Foreign Portfolio Investors’ (FPis) flows in
recent months. FPIs bought Indian stocks worth US$4.63 bn in March 2017 only, as against
USS$3.08 bn in the preceding 11 months of the year. It would be interesting to note that the
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Indian market gave return BflS.S% for FY17 out of which 12.1% came in the last quarter itself as
markets looked relatively attractive compared to its peers. Post demonetization the domestic
liguidity environment is also looking exceptionally strong with mutual funds receiving inflows
worth US$7.71 bn in the last few months with a monthly $IP of US$0.77 bn - US$0.93 bn. From a
phase of low growth and high inflation sometime back, we have transitioned to a period of low
inflation and improving growth. Twin deficits of Fiscal Deficit and Current Account Deficit which
started improving in FY15, continued to show improvement. Inflation (both CPl and WPI)
remained benign and GDP growth for FY17 is expected around 7.1% levels, which would make
India one the fastest growing major economy.

Equity

F316—17 has been a volatile year for Indian equities. Though the first nine months of the year
experienced extreme volatility, persistent purchase from the Flls towards the end of the year
helped bring growth in the Indian markets. Most fears at the start of the year proved to be
short-lived as the rally inequity markets continued unabated. Mutuai funds received the highest
net inflows in over a decade with US$52.89 bn entering various schemes; nearlyUs$6.78 bn
came in via Systematic Investment Plans (SIPs) in FY17. With around 1 crore plus active SIP
accounts in the country, expect the inflows here to rise steadily in the coming quarters. FPls
bought Indian stocks worth USS4.63 bn in March 2017 only, as against USS$3.08 bn in the
preceding 11 months of the year. . The IPO market has seen record-breaking gains and FY18
could be one of the best years in India’s IPO history as over 50 companies could tap the capital
market,

Debt
India’s fiscal deficit in the April-February period of the FY17 touched US$93.45 bn or 113.4 % of

Budget Estimates for FY17 — as against 107.1 % of Budget in the same period of last year,
government data showed. There are some upside risks to maintain inflation in the coming year,
mainly due to the following: a) Rising probability of El Nino impacting the southwest monsoon
and thereby food inflation. However, better supply management and record production in
FY2017 helped in controlling food prices. b) Increase in HRA under 7" Central Pay Commission c)
Farm loan waiver and d) Implementation of GST.

in its recent policy meet, RBI maintained the neutral stance of monetary policy by keeping the
key policy rate unchanged. This was in line with expectations. However, the RBI surprised the
markets by narrowing the LAF corridor by 25bps (from 50bps earlier).The objective was to bring
the overnight money market rates in finer alighment with the policy rate. Accordingly, the
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reverse repo was raised byt EZprs to 6% and the rate under the Marginal Standing Facility was
narrowed by25bps to 6.50%.The RBi has re-iterated its neutral policy stance. It has clearly
preferred to adopt a “wait and watch” approach in the latest meeting and stated that further
rate actions will hinge on upcoming data.

Future Qutlook

We believe that persistent effort by the government & the RBI along with favorable global
macros & benign commodity prices result in favorable macroeconomic outlook for India. As the
government executes policy reforms and invests in core infrastructure we believe that the
indian economy will be growing at a rapid pace in the medium term.

At lIFL AMC we have invested significantly in people and infrastructure which should position us
well to capture the great opportunity that India is.

During the current Financial Year, the Company proposes following initiatives to strengthen our
franchisee:

¢ Strengthen distribution by increasing our penetration with external distributors.
¢+ Target institutional investors outside india for separately managed accounts as well as

investments in our flagship products

s Make focused effort to increase AUM of existing schemes under the Mutual Fund platform -
{FL india Growth Fund, IIFL Liquid and IFFL Dynamic bond fund.

» Launch innovative equity products under the Alternative Investment Fund{s) platform

» Strengthen products and mid-office team

As an AMC, our endeavor is to provide investors access to novel products at an extremely
competitive fees structure. This will enable us to differentiate ourselves from the existing large
AMCs and achieve scale to emerge as a significant player in the industry.
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Dividend:
The Directors do not recommend any dividend for the year under consideration.

Transfer to Reserves:
During the FY 2016-2017, the Company has not transferred any amount to the General
Reserve,.

Share Capital:
The total paid up share capital of the Company is Rs. 32,10,00,000/-.

Details of Subsidiary: There are no subsidiaries of the Company.

Directors and Key Managerial Personnel;

a. Directors:

The Board consists of Ms. Homai Daruwalla, Mr. Pranab Pattanayak, Mr. Prashasta Seth and Mr.
Amit Shah. Ms. Daruwalla and Mr. Pattanayak have submitted their declaration under section
149(6) of the Companies Act, 2013 and are independent directors on the Board. Mr. Amit Shah,
Director of your Company, retires by rotation and being eligible, offers himself for
re-appointment. in terms of the provisions of the Companies Act, 2013 independent directors
are not liable to retire by rotation.

i. Board Meetings:
The Board met six times during the year, discussed and approved various matters
concerning new products, financials, and appointment of director and key managerial
personnel, audit reports, SEBI inspection reports, compliance reports and other board
businesses.,

ii. Committees of the Board
There are currently three Committees of the Board, as follows:

* Audit Committee
* Corporate Social Responsibility Committee
+ Nomination and Remuneration Committee
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Audit Committee

The Audit Committee comprises of Ms. Homai Daruwalla, Mr. Pranab Pattanayak
and Mr. Amit Shah. The role, terms of reference and powers of the Audit
Committee are in conformity with the requirements of the Companies Act 2013 &
internal policies. The Committee met six times during the year under review and
discussed on financials, audit issues and appointment of auditors. All the
recommendations of the Audit committee were accepted by the Board.

The terms of reference of audit committee, inter alia, includes;

¢ Recommendation for appointment, remuneration and terms of appointment
of auditors of the Company;

* Review and monitor the auditor’s independence and performance, and
effectiveness of audit process;

* Approval of quarterly and annual financials and recommend the same to the
Board;

¢ Review and comment on observation{s) of Internal Auditors and Statutory
Auditors;

e Review and comment on observation(s) raised under any regulatory
inspections;

* Approval or any subsequent modification of transactions of the Company with
related parties;

e Scrutiny of inter-corporate loans and investments;

» Valuation of undertakings or assets of the Company, wherever it is necessary;

e Evaluation of internal financial controls and risk management systems;

Nomination And Remuneration Committee:

The Nomination and Remuneration Committee comprises of Ms. Homai Daruwalla,
Mr. Pranab Pattanayak and Mr. Amit Shah. As per the provisions of Section 178 of
the Companies Act, 2013, the Committee has formulated a nomination and
remuneration policy. The same is annexed as an Annexure | to this Report.

Corporate Social Responsibility Committee:

As per the provision of Section 135 of Companies Act, 2013, Ms. Homai Daruwalla,
Mr. Pranab Pattanayak and Mr. Amit Shah are members of the Corporate Social
Responsibility Committee (“CSR Committee”). The CSR Committee has approved
CSR Policy of the Company. IFL group has set-up India Infoline Foundation {referred
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as “lIFL Fd.-l:a‘;;aé'trion”) a Section 8 Company under the Companies Act, 2013, which
will acts as the principal arm to undertake CSR initiatives on behalf of the i1FL Group.

i. Separate meeting of Independent Directors:

In compliance with provisions of Companies Act, 2013, a separate meeting of
Independent Directors was held on March 23, 2017 inter alia, to discuss the
following:

a) to review the performance of non-independent directors and the Board as
a whole;

(b} review the performance of the Chairperson of the company, taking into
account the views of executive directors and non-executive directors;

(c) assess the quality, quantity and timeliness of flow of information between
the company management and the Board that is necessary for the Board to
effectively and reasonably perform their duties.

Upon conclusion of the meeting, the Independent Directors expressed their
satisfaction over the performance of the other Directors and Board as a
whole. They also expressed their satisfaction over the quality, quantity and
flow of information between the company management and the Board/
Committees of the Board from time to time.

The details of attendance of the Directors at Board Meetings, Audit Committee
Meetings, Nomination and Remuneration Committee, Corporate Social
Responsibility Committee and the previous Annual General Meeting of the
Company are, given below: '
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Name of | Board Meetings Audit Committee CSR Nomination Whether
Director {Held on May Meetings (Held on Committe | and present
02,2016, July May 02,2016, July | € Me€ting | pemuneratio | 2t
25,2016, 25,2016, September (Held on n Committee | PrEVious
September March 23, . AGM
29,2016, October 29,2016, October 2017) Meeting (Held held on
21,2016,January 21,2016, January on May July 25,
23,2017, March 23,2017, March 02,2016, July | 2016
23,2017) 23,2017} 25,2016,
September
29,2016,
January
23,2017)
Held Attended | Held Attended | Hel | Atte | Hel | Attend | Attended
d nde | d ed
d
Ms. Homai | 6 6 6 6 1 1 4 4 Yes
Daruwalla
*Mr. Pranab ; 6 6 6 6 1 1 4 4 No
Pattanayak
Mr. Karan | 3 2 3 2 - - 3 2 Yes
Bhagat
{resigned w.e.f
29" September
2016)
Mr. Prashasta | 3 3 - - - - - - No
Seth {appointed
w.e.f 29t
September
2016)
Mr. Amit Shah |4 3 3 2 1 1 1 0 No
{(appointed w.ef
25 July 2016)

*Note:Mr. Karan Bhagat resigned from the Board, CSR and Audit Committee Meeting from September 29,

2016.
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iii. Formal Annual Evaluation:
Pursuant to the provisions of the Companies Act, 2013, the Board has carried out the
annual performance evaluation of its own performance, the Directors individually as
well as the evaluation of the working of its Committees.

b. Key Managerial Personnel:
Mr. Prashasta Seth is the Chief Executive Officer of the Company, managing the operational and
business affairs of the Company. Ms. Priya Biswas is the Chief Financial Officer of the Company,
managing the financial affairs of the Company. Mr. Ashutosh Naik was the Company Secretary
during the period from April 1, 2016 till January 23, 2017. Mr. Chinmay Joshi is appointed as the
Company Secretary w.e.f. January 23 2017.

7. Corporate Social Responsibility {(CSR):
During the financial year, your Company deployed 2% of its average net profits (computed as per
the relevant provisions of the Companies Act, 2013) of the preceding three years on CSR projects,
refer Annexure | of the Annual Report on CSR activities annexed with this report.

Ali CSR efforts have been directed towards identifying and undertaking projects that hold the
potential to create long-term social impact, to empower marginalized communities and enhance
their quality of life. in alignment with this objective, in FY16-17, the Company undertook a number
of projects in the core areas of encouraging entrepreneurship, tribal developments, woman
empowerment and healthcare and education.

To ensure that CSR projects undertaken are implemented and monitored in a systematic manner,
during the year, efforts were focused on establishing systems and processes for the same. Going
forward, your Company seeks to broaden the scope of CSR projects and employ more funds towards
a larger number of projects.

The Annual Report on CSR activities by the Company is annexed as Annexure — II.

8. Managerial Remuneration:
For FY 2016-17, list of employees who are in receipt of remuneration in excess of the rates or
amounts as specified under sub-rule 2 of Rule 5 of the Companies {Appointment and Remuneration
of Managerial Personnel} Rules, 2014 of Companies Act, 2013, is available for inspection at the
registered office of the Company.
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9, Employee Stock Option/ Purchase Scheme:
The Company does not have an employee stock option / stock purchase scheme.

10. Risk Management Policy and Internal Adequacy :

The Company has in place a mechanism to identify, assess, monitor and mitigate various risks to key
business objectives. Major risks identified by the businesses and functions are systematically
addressed through mitigating actions on a continuous basis. These are discussed at the meetings of
the Audit Committee and the Board of Directors of the Company.

The Company has in place adequate internal controls with reference to financial statements and
operations and the same are operating effectively. The Internal Auditors tested the design and
effectiveness of the key controls and no material weaknesses were observed in their examination.
Further, Statutory Auditors verified the systems and processes and confirmed that the Internal
Financial Controls system over financial reporting are adequate and such controls are operating
effectively.

11. Extract of Annual Return:
The details forming part of the extract of the Annual Return in form MGT 9 is annexed herewith as
“Annexure lIf".

12. Significant and Material Orders Passed by the Regulatars or Courts or Tribunals Impacting the
going concern status of the company:
There are no significant and material orders passed by the Regulators or Courts or Tribunals which
would impact the going concern status and the Company’s future operations.

13. Material changes and commitments affecting the financial position of the Company:
There have been no material changes and commitments, if any, affecting the financial position of
the Company which have occurred between the end of the financial year of the Company to which
the financial statements relate and the date of the repaort.

14. Auditors:

At the Annual General Meeting held on July 27, 2015, M/s. Deloitte Haskins & Selis LLP, Chartered
Accountants, were appointed as the Statutory Auditors of the Company to hold office till the
conclusion of the Annual General Meeting to be held in the year 2020. In terms of the provision of
Section 139 of the Companies Act, 2013, the appointment of the said auditors shall be placed for
ratification at every Annual General Meeting. Accordingly, the appointment of M/s. Deloitte Haskins
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15,

16.

17

i8.

19.

& Sells LLP, Chartered Accountants (Firm Registration No. 117366W/W-100018), as Statutory
Auditors of the Company, is placed for ratification by the shareholders.

Comments on auditors’ report:

There are no qualifications, reservations or adverse remarks or disclaimers made by the auditors, in
their report. The Statutory Auditors have not reported any incident of fraud to the Audit Committee
of the Company in the year under review.

Secretarial Audit:
Pursuant to applicable provisions of the Companies Act, 2013, the Company is not required to
undertake Secretarial Audit for the financial year 2016 -2017.

Particulars of joans, guarantees or investments under section 186:
The details of loans, guarantees or investments made are provided in the Financial Statement
{Please refer Note No. 12 and 15 of the Financial Statement).

Particulars of contracts or arrangements with related parties:

All related party transactions that were entered during the financial year were in ordinary course of
the business of the Company and were at arm’s length. No contract/ arrangement have been
entered by the Company with its promoters, directors, key managerial personnel or other persons
which may have a potential conflict with the interest of the Company. Since all related party
transactions entered into by the Company were in the ordinary course of business and were on an
arm’s length basis, Form AOC-2 is not applicable to the Company. The transactions with related
party are disclosed by way of notes to accounts vide note no. 33 in the standalone financial results
of the Company for the financial year ended March 31, 2017.

Energy Conservation, Technology Absorption and Foreign Exchange Earnings and OQutgo:

The informaticn on energy conservation, technology absorption and foreign exchange earnings and
outgo stipulated under Section 134(3)(m) of the Companies Act 2013 read with Rule 8 of the
Companies (Accounts) Rules, 2014 is appended below:
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Conservation of energy:

The Company is engaged in providing financial services and as such its operations do not account for
substantial energy consumption. However, the Company is taking all possible measures to conserve
energy. Several environment friendly measures were adopted by the Company such as:

* Installation of capacitors to save power,

e Installed Thin Film Transistor (TFT) monitors that saves power,

* Light Emitting Diode (LED) lights,

*  Automatic power shutdown of idle monitors,

* Creating environmental awareness by way of distributing the information in electronic form,
e  Minimising air-conditioning usage,

s Shutting off all the lights when not in use, and

e Education and awareness programs for employees.

The management frequently puts circulars on corporate intranet, IWIN for the employees educating
them on ways and means to conserve the electricity and other natural resources and ensures strict
compliance of the same.

Technology absorption and innovation:

The management understands the importance of technology in the business segments it operates
and lays utmost emphasis on system development and use of best technology available in the
industry. The management keeps itself abreast of technological advancements in the industry and
ensures continued and sustained efforts towards absorption of technology, adaptation as well as
development of the same to meet the business needs and objectives.

The management invested considerable resources in deploying the latest technologies in the areas
of wide area networking using MPLS, video communications, VolP, automated dialers and other
customer relationship management (CRM) tools and software. The Company also made significant
strides in using cloud technology for customer-facing servers providing rapid and inexpensive ramp-
up or down of capacity in line with business requirements,

The management is aware of increasing threats in the Information Security domain and has taken
several steps to ensure that the Company is safe guarded against hacking attacks, data leakage and
security breaches. IT and certain business processes have been recertified for ISO 27001 systems for
practicing industry standard security implementations and processes. The management has invested
resources in implementing controls and continuously monitoring violations, if any.
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20.

21.

Foreign exchange earnings/outgo:
a.) The Foreign exchange earnings: Nil

b.) The Foreign exchange expenditure: Rs. 446,863

Research and Development (R & D):The Company is engaged in distribution of various financial
products and advising clients on wealth management through mutual fund and alternative
investment fund platform, which entails internal research of investment products, sectors and
markets.

Disclosures under Sexual Harassment of Women at Workplace {Prevention, Prohibition &
Redressal) Act 2013:

The Company is committed to provide a work environment that ensures every woman employee is
treated with dignity and respect and afforded equitable treatment, The Company is also committed
to promote a work environment that is conducive to the professional growth of its women
employees and encourages equality of opportunity. The Company will not tolerate any form of
sexual harassment and is committed to take all necessary steps to ensure that its women employees
are not subjected to any form of harassment.

Your Directors further state that during the year under review your Company has formulated and
adopted a ‘Policy for Prevention / Prohibition / Redressal of Sexual Harassment of Women at the
Workplace’, and that there were no cases filed pursuant to the Sexual Harassment of Women at
Workplace {Preventicon, Prohibition and Redressal) Act, 2013.

Directors Responsibility Statement:

Pursuant to the requirement under Section 134(5) of the Companies Act, 2013, it is hereby
confirmed that:

a) in the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures;

HFL ASSET MANAGEMENT LIMITED
(FORMERLY KNOWRN AS INDIA INFOLINE ASSET MANAGEMENT COMPANY LIMITED)

Corporate &Registered Office:

G Floor, IIFL Centre, Kamala City, SenapatiBapat Marg,
Lower Parel, Mumbai — 400 013

Tel: {91-22) 39585600 | Fax:(91-22) 46464706

{An 1IFL Group Company}
wwwyiiflmf.com CIN:U74900MH 201081201113



ASSET MANAGEMENT

22,

23.

b) the directors had 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 and loss of
the Company for that period;

C) the directors had taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for safeguarding the
assets of the Company and for preventing and detecting fraud and other irregularities;

d) the directors had prepared the annual accounts on a going concern basis; and

€) the directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such system were adequate and operating effectively.

Acknowledgements:

We are thankful for the significant contribution made by our employees and also express our
sincere thanks and appreciation to Securities and Exchange Board of India, Association of Mutual
Fund of India, the Company’s Bankers, Auditors and Counsels for their continued support and co-
operation.

We also acknowledge the support and the continued co-operation received from lIFL Wealth
Management Limited, sponsor during the year under review. We look forward to the same going
forward. ‘

Annexure(s) forming part of this Report of Directors:;
The Annexure(s) referred to in this Report and other information which are required to be disclosed
are annexed herewith and form a part of this Report of the Directors:

¢ Nomination and Remuneration Policy of the Company as Annexure I

«  Annual Report on Corporate Social Responsibility (CSR) activities for the financial year 2016-17
-~ Annexure - Il

e  Form No. MGT-9 — Extract of Annual Return as on the financial year ended March 31, 2017 —
Annexure —{il.
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For and on behalf of the Board of Directors

M
Pra aﬁfSﬂh/
— Chair Whole Time Director
: 00365880 DIN: 01729388

Date: May 02, 2017
Place: Mumbai

IIFL ASSET MANAGEMENT LIMITED
(FORMERLY KNOWN AS INDIA INFOLINE ASSET MANAGEMENT COMPANY LIMITED)

Corporate &Registered Office:

6" Floor, IIFL Centre, Kamala City, SenapatiBapat Marg,
Lower Parel, Mumbai — 400 013

Tel: (91-22) 39585600 | Fax: (91-22) 46464706

(An IIFL Group Company)
www.iiflmf.com CIN:U74900MH2010PLC201113



.

GER:

ASSET MANAGEMENT
ANNEXURES TO THE DIRECTORS REPORT

ANNEXURE 1

NOMINATION AND REMUNERATION POLICY

OBJECTIVE: This policy on nomination and remuneration of Directors, Key Managerial
Personnel and Senior Management has been approved by the Nomination and
Remuneration Committee (the Committee) and Board of Directors.

DEFINITIONS:

1. “Act”"meanstheCompaniesAct,2013 and Rules framed thereunder, as amended from
time to time.

2. “Board” means Board of Directors of the Company.

3. “Key Managerial Personnel” (KMP} means:
* Managing Director, or Chief Executive Officer or Manager

Whole-time Director;
¢ Chief Financial Officer;
» Company Secretary; and such other officer as may be prescribed.

4. “Research Analysts” shall have the same meaning as defined under the SEBI {Research
Analysts) Regulation, 2014 as amended from time to time.

5. “Senior Management” means the personnel of the company who are members of its
core management team excluding Board of Directors comprising all members of
management one level below the executive directors, including the functional heads.

Unless the context otherwise requires, words and expressions used in this policy and not
defined herein but defined in the Companies Act,2013 / Listing agreement (wherever
applicablelas maybe amended from time to time shall have the meaning respectively
assigned to them therein.

ROLE OF COMMITTEE:

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

¢ To recommend to the Board on policy on Remuneration payable to the Directors, Key
Managerial Personnel, Senior Management and other employees.
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* To evaluate the performance of the members of the Board and provide necessary report
to the Board for further evaluation of the Board.

e To formulate the criteria for evaluation of Independent Directors and the Board.

e To devise a policy on Board diversity.

APPOINTMENT AND REMOVAL OF DIRECTOR, KMP AND SENIOR MANAGEMENT:

i. Appointment Criteria and Qualifications:

a) A person being appointed as director, KMP or in senior management should possess
adequate qualification, expertise and experience for the position he/she is considered
for appointment.

b) Independent Director:

(i} Qualifications of Independent Director:
An Independent director shall possess appropriate skills, experience and knowledge
in one or more fields of finance, law, management, sales, marketing, administration,
research, corporate governance, operations or other disciplines related to the
company's business,

(i) Positive attributes of Independent Directors:
An independent director shall be a person of integrity, who possesses relevant
expertise and experience and who shall uphold ethical standards of integrity and
probity; act objectively and constructively; exercise his responsibilities in a bona-fide
manner in the interest of the company; devote sufficient time and attention to his
professional obligations for informed and balanced decision making; and assist the
company in implementing the best corporate governance practices.

2. Removal:
Due to reasons for any disqualification mentioned in the Act or under any other
applicable Act, rules and regulations there under, 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. 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,
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' for the benefit of the Company.

REMUNERATION:

A. Directors:
Executive Directors {Managing Director, Manager or Whole Time Director):

a.

()

(i)

(iii)

At the time of appointment or re-appointment, the Executive Directors shall be
paid such remuneration as may be mutually agreed between the Company
(which includes the N&R Committee and the Board of Directors} within the
overall limits prescribed under the Companies Act, 2013.

The remuneration shall be subject to the approval of the Members of the

Company in General Meeting as per the requirement of the Companies Act,

2013,

The remuneration of the Manager/ CEQ/ Managing Director/ Whole Time

Director is broadly divided into fixed and incentive pay reflecting short and

long term performance objectives appropriate to the working of the Company.

In determining the remuneration (including the fixed increment and

performance bonus), the Committee shall consider the following:

¢ the relationship of remuneration and performance benchmark;

e balance between fixed and incentive pay reflecting short and long term
performance objectives, appropriate to the working of the Company and its
goals;

e responsibility required to be shouldered , the industry benchmarks and the
current trends;

e the Company's performance vis-a-vis the annual budget achievement and
individual performance.

b. Non-Executive Director:

()

(i)

The Non-Executive independent Director may receive fees for attending
meeting of Board or Committee thereof. Provided that the amount of such
fees shall not exceed Rupees One Lac per meeting of the Board or Committee
or such amount as may be prescribed by the Central Government from time to
time. '

A Non-Executive Director may be paid commission on an annual basis, of such
sum as may be approved by the Board on the recommendation of the
Committee.
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(iii) The Committee may recommend to the Board, the payment of commission, to
reinforce the principles of collective responsibility of the Board.

(iv) In determining the quantum of commission payable to the Directors, the
Committee shall make its recommendation after taking into consideration the
overall performance of the Company and the onerous responsibilities required
to be shouldered by the Director.

(v) The total commission payable to the Directors shall not exceed prescribed
limits as specified under Companies Act, 2013.

(vi) The commission shall be payable on prorate basis to those Directors who
cccupy office for part of the year.

B. KMP & Senior Managerial Personnel:

The remuneration to the KMP and Senior Management Personnel will be based on

following guidelines:

a. maintaining a balance between fixed and incentive pay reflecting short and long
term performance objectives appropriate to the working of the Company;

b. compensation should be reasonable and sufficient to attract retain and motivate
KMP and senior management;

¢c. Remuneration payable should comprise of a fixed component and a performance
linked variable based on the extent of achievement of individual performance vis-a-
vis overall performance of the company;

d. Remuneration shall be also considered in form of long term incentive plans for key
employees, based on their contribution, position and length of service, in the nature
of ESOPS/ESPS.

C. Research Analysts:
(i) The compensation of all individuals employed as Research Analyst shall be
reviewed, documented and approved at least annually by the Committee
{ii) While approving the compensation of the Research Analysts, the Committee shall
not consider:

a. Any specific merchant banking or investment banking or brokerage services
transaction which might have happened because of the services of the
Research Analyst; and

b. Any contribution made by the Research Analyst to the Company’s investment
banking or merchant banking or brokerage services business other than that of
preparing and / or providing research reports.
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EVALUATION:

The Committee shall carry out evaluation of performance of every Director at regular
interval {yearly). The Committee shall also formulate and provide criteria for evaluation of
Independent Directors and the Board as a whole, if applicable.

OTHER DETAILS:

Membership

The Committee shall consist of minimum 3 non-executive directors, majority of them being
independent. The Chairperson of the Committee shall be an Independent Director. The
Chairperson of the Company shall not be a Chairman of the Committee. The term of the
Committee shall be continued unless terminated by the Board of Directors.

Frequency of Meetings

The meeting of the Committee shall be held at such regular intervals as may be required.
The Committee may invite such executives, as it considers appropriate, to be present at the
meetings of the Committee.

Secretary

The Company Secretary of the Company shall act as Secretary of the Committee. In absence
of Company Secretary, the Committee may designate any other officials or any of the
members of the Committee who shali act a Secretary of the Committee.
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