
THE TERMS OF REFERENCE OF THE COMMITTEES OF THE BOARD 

 

 

Audit Committee: 

 

 Oversight of the Company's financial reporting process and disclosure of its financial 

information to ensure that the financial statements are correct, sufficient and credible.  

 Review with the management the quarterly and annual financial statements and the 

auditor's report thereon, before submission to the Board for approval.  

 Discuss with the statutory auditors, before the audit commences, about the nature and 

scope of audit, as well as post- audit discussion to ascertain any area of concern.  

 Recommend to the Board the appointment, re-appointment and, if required, the 

replacement or removal of statutory auditors, remuneration and terms of appointment of 

auditors, fixation of audit fees and to approve payment for any other services rendered 

by the statutory auditors.  

 Review and monitor the auditor's independence and performance and effectiveness of 

audit process.   

 Review with the management, performance of the statutory and internal auditors.  

 Review the adequacy of the internal audit function and the adequacy and efficacy of the 

internal control systems.  

 Evaluate internal financial controls and risk management systems.   

 Scrutinize inter-corporate loans and investments.   

 Discuss any significant findings with internal auditors and follow-up thereon. 

 Review the findings of any internal investigations by the internal auditors into matters where 

there is suspected fraud or irregularity or failure of internal control systems of a material 

nature and reporting the matter to the Board. 

 Look into the reasons for substantial defaults in payments to depositors, debenture holders, 

shareholders and creditors. 

 Approve transactions, including any subsequent modifications, of the Company with related 

parties. 

 Valuation of undertakings or assets of the Company, wherever it is necessary. 

 Review and monitor the statement of use and application of funds raised through public 

offers and related matters. 

 Review the functioning of the Whistle Blower mechanism. 

 Approve the appointment of the Chief Financial Officer after assessing the qualifications, 

experience and background of the candidate. 

 Reviewing the utilization of loans and/or advances from/investment by the holding company 

in the subsidiary exceeding rupees 100 Crore or 10% of the asset size of the subsidiary, 

whichever is lower including existing loans/advances/Investments existing as on the date of 

coming into force of this provision. 

 And, generally, all items listed in Part C of Schedule II of LODR and in Section 177 of the 

Companies Act, 2013. 

 

  



Nomination and Remuneration Committee: 
 

 Make recommendations regarding the composition of the Board, identify Independent 

Directors to be inducted to the Board from time to time and take steps to refresh the 

composition of the Board from time to time. 

 Identify persons who are qualified to become Directors and who may be appointed in Senior 

Management in accordance with the criteria laid down, recommend to the Board their 

appointment and removal and carry out evaluation of every Director's performance. 

 Formulate the criteria for determining qualifications, positive attributes and independence 

of a Director and recommend to the Board a policy relating to the remuneration of the 

Directors, Key Managerial Personnel and other employees. 

 Formulate criteria for evaluation of Independent Directors and the Board. 

 Devise a policy on Board Diversity. 

 Provide guidance and direction in developing and implementing the reward philosophy of 

the Company. 

 Evaluate and approve the appointment and remuneration of senior executives, including 

the Key Managerial Personnel, the Company's remuneration plan, annual salary increase 

principles and budgets, annual and long term incentive plans of the Company, policies and 

programmes such as succession planning, employment agreements, severance 

agreements and any other benefits. 

 Review progress on the Company leadership development programmes, including for 

promotion to the Board, employee engagement initiatives and employee surveys. 

 Consider and approve matters relating to normal retirement plans, Voluntary Retirement 

and Early Separation Schemes for employees of the Company. 

 Review and recommend to the Board the remuneration and commission to the Managing 

and Executive Directors and define the principles, guidelines and process for determining 

the payment of commission to Non-Executive Directors of the Company. 

 Recommend to the board, all remuneration, in whatever form, payable to senior 

management. 

 

Stakeholder Relationship Committee:  

 

 Consider and resolve the grievances of the security holders of the Company, including 

complaints related to transfer of shares, non receipt of annual report, non receipt of 

declared dividends, etc. 

 Set forth the policies relating to and to oversee the implementation of the Code of 

Conduct for Prevention of Insider Trading and to review the concerns received under the 

Code of Conduct. 

 Resolving the grievances of the security holders of the listed entity including complaints 

related to transfer/transmission of shares, non-receipt of annual report, non-receipt of 

declared dividends, issue of new/duplicate certificates, general meetings etc. 

 Review of measures taken for effective exercise of voting rights by shareholders. 



 Review of adherence to the service standards adopted by the listed entity in respect of 

various services being rendered by the Registrar & Share Transfer Agent. 

 Review of the various measures and initiatives taken by the listed entity for reducing 

the quantum of unclaimed dividends and ensuring timely receipt of dividend 

warrants/annual reports/statutory notices by the shareholders of the company. 

 

Corporate Social Responsibility Committee: 
 

 Formulate and recommend to the Board, a CSR Policy indicating the activity or 

activities to be undertaken by the Company as specified in Schedule VII of the Companies 

Act, 2013. 

 Recommend the amount to be spent on the CSR activities. 

 Monitor the Company's CSR Policy periodically. 

 Attend to such other matters and functions as may be prescribed from time to time. 

 

Risk Management Committee: 

 

 The Risk Management Committee shall periodically review and approve the Risk 

Management Policy and associated frameworks and practices of the Company. 

 The Risk Management Committee shall ensure that the Committee is taking appropriate 

measures to achieve prudent balance between risk and reward in both, ongoing and new 

business activities. 

 The Risk Management Committee shall evaluate significant risk exposure of the Company 

and assess Management's actions to mitigate the exposure in a timely manner. 

 The Risk Management Committee shall co-ordinate its activities with the Audit Committee in 

instances where there is any overlap with Audit activities. 

 

Capital Investment Committee: 
 

 
 In  considering  and  perusing  investment  opportunities  which  involve  any  capital  

expenditure  of  more  than Rs. 10,00,000/- (Rupees Ten Lakhs Only). 

 To recommend to the Board such purchase, sale, acquisitions, disposals and capital 

expenditure in line with the limits of authority delegated to it, if any and in line with the 

strategy determined by the board. 

 Review the investment strategy from time to time. 

 Peruse, evaluate and assess the proposals and projects requiring capital expenditure, placed 

by the management before the committee. 

 Direct the management towards attaining the strategy of the board. 

 Periodically review the recommendations of the committee and the board, with respect to 

any capital expenditure. 

*** 


