










14. LIABILITY OF NON-EXECUTIVE DIRECTORS & INDEPENDENT DIRECTORS:

Abiding by the provisions of the Act, we would like to mention that being an independent director of
the Company, you v.1.ll be held liable, only in respect of such acts of omission or commission which have
occurred with your knowledge, attributable through Board processes, and with your consent or
connivance or where you have not acted diligently.

15, DIRECTORS AND OFFICERS (D&O) LIABILITY INSURANCE: 

Directors & Officers (D&O) Liability Insurance policy is an insurance cover to protect the individual 
directors and officers in respect of personal liabilities arising out of their wrongful acts, committed in 
the course of their official duty. These wrongful acts can be actual or alleged breach of duty, breach 
of trust, neglect, error, misstatement, misleading statement, omission. 

Excelsoft Technologies Limited is in the process of fininasiaion of which extends worldvvide. The. 
policy covers individual Directors and Employees, outside entity directors, spouse & legal heir of the 
insured person, retired directors. The D&O Policy covers Excelsoft Technologies Limited as well as 
all its Subsidiaries. Outside Entity Directors cover gives protection to those directors nominated on 
associate companies by the policy holder or its subsidiaries. 

We have great pleasure in welcoming you on the Board and look forward to working closely with 
you. 

Thanking You, 

Yours faithfully, 

ACCEPTANCE OF THE APPOINTMENT 

For Excelsoft Technologies Limited 

-==::e: 
� 

Sudhanva Dhananjaya 

Chairman & Managing Director 
DIN: 00423641 

I agree to the terms and conditions of my appointment as an Independent Director as set out above in 

the letter of appointment. 
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Annexure 1 

A. Audit and Risk Management Committee 

The powers and role of the Committee as per Clause 49 of Listing Agreement will be as 
under: 

a. Powers of Audit Committee 

The Audit Committee shall have powers, which should include the following: 

1. To investigate any activity within its terms of reference. 

2. To seek information from any employee. 

3. To obtain outside legal or other professional advice. 

4. To secure attendance of outsiders with relevant expertise, if it considers necessary. 

b. Role of Audit Committee 

The role of the Audit Committee shall include the following: 

1. Oversight of the company's financial reporting process and the disclosure of its 
financial information to ensure that _the financial statement is correct, sufficient and 
credible; 

2. Recommendation for appointment, remuneration and terms of appointment of auditors 
of the company; 

3. Approval of payment to statutory auditors for any other services rendered by the statutory 
auditors; 

4. Reviewing, with the management, the annual financial statements and auditor's report 
thereon before submission to the board for approval, with particular reference to: 

• Matters required to be included in the Director's Responsibility Statement to be included in 
the Board's report in terms of clause (c) of sub-section 3 of section 134 of the Companies 
Act, 2013 

• Changes, if any, in accounting policies and practices and reasons for the same 

• Major accounting entries involving estimates based on the exercise of judgment by 
management 

• Significant adjustments made in the financial statements arising out of audit findings 

• Compliance with listing and other legal requirements relating to financial statements 

• Disclosure of any related party transactions 

• Qualifications in the draft audit report 
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5. Reviewing, with the management, the quarterly financial statements before submission to 
the board for approval; 

6. Reviewing, with the management, the statement of uses / application of funds raised 
through an issue (public issue, rights issue, preferential issue, etc.), the statement of funds 
utilized for purposes other than those stated in the offer document / prospectus / notice 
and the report submitted by the monitoring agency monitoring the utilization of proceeds 
of a public or rights issue, and making appropriate recommendations to the Board to take 
up steps in this matter; 

7. Review and monitor the auditor's independence and performance, and effectiveness of 
audit process; 

8. Approval or any subsequent modification of transactions of the company with related 
parties; 

9. Scrutiny of inter-corporate loans and investments; 

10. Valuation of undertakings or assets of the company, wherever it is necessary; 

11. Evaluation of internal financial controls and risk management systems; 

12. Reviewing, with the management, performance of statutory and internal auditors, 
adequacy of the internal control systems; 

13. Revievving the adequacy of internal audit function, if any, including the structure of the 
internal audit department, staffing and seniority of the official heading the department, 
reporting structure coverage and frequency of internal audit; 

14. Discussion with internal auditors of any significant findings and follow up there on; 

15. Reviewing the findings of any internal investigations by the internal auditors into matters 
where there is suspected fraud or irregularity or a failure of internal control systems of a 
material nature and reporting the matter to the board; 

16. Discussion with 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; 

17. To look into the reasons for substantial defaults in the payment to the depositors, 
debenture holders, shareholders (in case of non-payment of declared dividends) and 
creditors; 

18. To review the functioning of the Whistle Blower mechanism; 

19. Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person 
heading the finance function or discharging that function) after assessing the 
qualifications, experience and background, etc. of the candidate; 

20. Carrying out any other function as is mentioned in the terms of reference of the Audit 
Committee. 

2 



Annexure 1 

Explanation (i): The term "related party transactions" shall have the same meaning 
as provided in Clause 49(VII) of the Listing Agreement. 

21. The Audit Committee shall mandatorily review the following information: 

• Management discussion and analysis of financial condition and results of operations; 

• Statement of significant related party transactions (as defined by the Audit Committee), 
submitted by management; 

• Management letters / letters of internal control weaknesses issued by the statutory 
auditors; 

• Internal audit reports relating to internal control weaknesses; and 

• The appointment, removal and terms of remuneration of the Chief internal auditor shall be 
subject to review by the Audit Committee. 

B. Nomination and Remuneration Committee 

The role of the Committee as per Clause 49 of the Listing Agreement shall, inter-alia, 
include the following: 

• Formulation of 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; 

• Formulation of criteria for evaluation of Independent Directors and the Board; 

• Devising a policy on Board diversity; 

• Identifying persons who are qualified to become directors and who may be appointed in 
senior management in accordance with the criteria laid down, and recommend to the Board 
their appointment and removal. The company shall disclose the remuneration policy and 
the evaluation criteria in its Annual Report. 

• To determine whether to extend or continue the term of appointment of the independent 
director, on the basis of the report of performance evaluation of independent directors. 

• To recommend to the Board, all remuneration, in whatever form, payable to senior 
management and the level and composition of remuneration is reasonable and sufficient to 
attract, retain and motivate senior management of the quality required to run the company 
successfully. 

C. Stakeholders Relationship Committee 

1. Powers 
The Committee shall act and have powers in accordance with the term e 
specified in writing, by the Board, which shall include the following: 

. ,..,,, 
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• To investigate any activity within the scope of this Charter or referred to it by the Board. 
• Seek any information or explanation from any employee or director of the Company. 
• Ask for any records or documents of the Company. 
• Engage independent consultants and advisors, including legal counsel or expert, as it deems 

appropriate. 
• The committee shall coordinate with other committees to the extent that its work has a 

bearing on their scope of work. 

2. Responsibilities 
• Approval of issue of duplicate certificates for securities and transmission of securities. 
• Resolving the grievances of the security holders of the Company including complaints 

related to transfer/transmission of shares, non-receipt of the 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 Company in respect of various 

services being rendered by the Registrar & Share Transfer Agent. 
• Review of the various measures and initiatives taken by the Company to reduce the quantum 

of unclaimed dividends and ensure timely receipt of dividend warrants/annual 
reports/statutory notices by the shareholders of the company. 

• Oversee the statutory compliance relating to all securities including dividend payments and 
transfer of unclaimed amounts to the Investor Education and Protection Fund. 

• Review of movements in shareholding and ownership structures of the Company. 
• Conduct a Shareholder Satisfaction Survey to judge the level of satisfaction amongst 

shareholders. 
• Suggest and drive implementation of various investor-friendly initiatives. 
• Carry out any other function as is referred by the Board from time to time or enforced by any 

statutory notification/amendment or modification as may be applicable. 

D. Corporate Social Responsibility Committee 

The terms of reference of the Corporate Social Responsibility Committee are as follows: 

• To formulate and recommend to the Board, a Corporate Social Responsibility policy which 
will indicate the activities to be undertaken by the Company in accordance with Schedule VII 
of the Companies Act and the rules made thereunder and make any revisions therein as and 
when decided by the Board; 

• To identify corporate social responsibility policy partners and programmes; 
• To review and recommend the amount of expenditure to be incurred on the activities to be 

undertaken by the Company for corporate social responsibility activities and the distribution 
of the same to various corporate social responsibility programmes undertaken by the 
Company; 

• To monitor the Corporate Social Responsibility policy of the Company from time to time 
including delegation of responsibilities to various teams and supervise, monitor and review 
the timely implementation of corporate social responsibility programmes; 

• Any other matter as the Corporate Social Responsibility Committee may deem appropriate 
after approval of the Board of Directors or as may be directed by the Board of Directors from 
time to time; and 

• To exercise such other powers as may be conferred upon the Corporate Social Responsibility 
Committee in terms of the provisions of Section 135 of the Companies Act. 

4 
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E. IPO Committee 

The following are the terms of reference of the IPO Committee: 

• Approving amendments to the memorandum of association and the articles of 
association of the Company; 

• To decide, negotiate and finalize, in consultation with the book running lead manager 
appointed in relation to the Offer (the "BRLM"), all matters regarding the Pre-Offer 
Placement, if any, out of the fresh issue of Equity Shares by the Company in the Offer, 
decided by the Board, including entering into discussions and execution of all relevant 
documents with Investors; 

• To decide on other matters in connection with or incidental to the Offer, including the 
pre-Offer placement, timing, pricing and terms of the Equity Shares, the Offer price, the 
price band, the size and all other terms and conditions of the Offer including the number 
of Equity Shares to be offered and transferred in the Offer, the bid / Offer opening and 
bid/ Offer closing date, discount (if any), reservation, determining the anchor investor 
portion, issue price for anchor investors and allocating such number of Equity Shares to 
anchor investors in consultation with the BLRM and in accordance with the SEBI ICDR 
Regulations and to do all such acts and things as may be necessary and expedient for, 
and incidental and ancillary to the Offer including to make any amendments, 
modifications, variations or alterations in relation to the Offer and to constitute such 
other committees of the Board, as may be required under Applicable Laws, including as 
provided in the SEBI Listing Regulations; 

• To make applications, seek clarifications, obtain approvals and seek exemptions from, 
where necessary, SEBI, the RoC and any other governmental or statutory authorities as 
may be required in connection with the Offer and accept on behalf of the Company such 
conditions and modifications as may be prescribed or imposed by any of them while 
granting such approvals, permissions and sanctions as may be required and wherever 
necessary, incorporate such modifications / amendments as may be required in the draft 
red herring prospectus (the "DRHP"), the red herring prospectus (the "RHP") and the 
Prospectus ("Prospectus") as applicable; 

• To finalize, settle, approve, adopt and file in consultation with the BRLM where 
applicable, the DRHP, the RHP the Prospectus, the preliminary and final draft and any 
amendments (including dating of such documents), supplements, notices, addenda or 
corrigenda thereto, and take all such actions as may be necessary for the submission and 
filing of these documents including incorporating such alterations/ corrections/ 
modifications as may be required by SEBI, the RoC or any other relevant governmental 
and statutory authorities or in accordance with Applicable Laws; 

• To invite the existing shareholders of the Company to participate in the Offer by offering 
for sale the Equity Shares held by them at the same price as in the Offer; 

5 
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• To approve the relevant restated consolidated financial statements to be issued m 
connection with the Offer; 

• To appoint and enter into and terminate arrangements with the BRLM, and appoint and 
enter into and terminate arrangements in consultation with the BRLM with 
underwriters to the Offer, syndicate members to the Offer, brokers to the Offer, escrow 
collection bankers to the Offer, refund bankers to the Offer, registrars, public offer 
account bankers to the Offer, sponsor bank, legal advisors, auditors, independent 
chartered accountants, advertising agency, registrar to the Offer, depositories, 
custodians, grading agency, monitoring agency, industry expert, credit rating agencies, 
printers, and any other agencies or persons or intermediaries whose appointment is 
required in relation to the Offer including any successors or replacements thereof, and to 
negotiate, finalise and amend the terms of their appointment, including but not limited 
to the execution of the mandate letter with the BRLM and negotiation, fi nalization, 
execution and, if required, amendment or termination of the Offer agreement with the 
BRLM; 

• To decide the total number of Equity Shares to be reserved for allocation to eligible 
categories of investors, if any, and on permitting existing shareholders to sell any Equity 
Shares held by them; 

• To negotiate, finalise and settle and to execute and deliver or arrange the delivery of the 
DRHP, the RHP, the Prospectus, Offer agreement, syndicate agreement, underwriting 
agreement, share escrow agreement, cash escrow and sponsor bank agreement, 
advertising agency agreement, agreements with the registrar to the issue and all other 
documents, deeds, agreements and instruments whatsoever with the registrar to the 
Offer, legal advisors, auditors, stock exchange(s), BRLM and any other 
agencies/intermediaries in connection with the Offer with the power to authorize one or 
more officers of the Company to execute all or any of the aforesaid documents or any 
amendments thereto as may be required or desirable in relation to the Offer; 

• To authorise the maintenance of a register of holders of the Equity Shares; 

• To seek, if required, the consent and/ or waiver of the lenders of the Company, 
customers, suppliers, parties with whom the Company has entered into various 
commercial and other agreements, all concerned government and regulatory authorities 
in India or outside India, and any other consents and/or waivers that may be required in 
relation to the Offer or any actions connected therewith; 

• To open and operate bank accounts in terms of the escrow agreement and to authorize 
one or more officers of the Company to execute all documents/deeds as may be 
necessary in this regard; 

• To open and operate bank accounts of the Company in terms of Section 40(3) of the 
Companies Act, 2013, as amended, and to authorize one or more officers of the 
Company to execute all documents/deeds as may be necessary in this regard; t,\\,I-W[o 
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• To authorize and approve incurring of expenditure and payment of fees, commissions, 
brokerage, remuneration and reimbursement of expenses in connection v.rith the Offer; 

• To accept and appropriate the proceeds of the Offer in accordance v.rith the Applicable 
Laws; 

• To approve code of conduct as may be considered necessary or as required under 
Applicable Laws, regulations or guidelines for the Board, officers of the Company and 
other employees of the Company; 

• To implement any corporate governance requirements that may be considered necessary 
by the Board or any other committee or as may be required under the Applicable Laws, 
including the SEBI Listing Regulations and listing agreements to be entered into by the 
Company v.rith the relevant stock exchanges, to the extent allowed under law; 

• To issue receipts/allotment letters/confirmation of allotment notes either in physical or 
electronic mode representing the underlying Equity Shares in the capital of the 
Company v.rith such features and attributes as may be required and to provide for the 
tradability and free transferability thereof as per market practices and regulations, 
including listing on one or more stock exchanges, v.rith power to authorize one or more 
officers of the Company or the Registrar to the Offer to sign all or any of the aforestated 
documents; 

• To authorize and approve notices, advertisements in relation to the Offer, in accordance 
v.rith the SEBI ICDR Regulations and other Applicable Laws, in consultation v.rith the 
relevant intermediaries appointed for the Offer; 

• To do all such acts, deeds, matters and things and execute all such other documents, etc., 
as may be deemed necessary or desirable for such purpose, including v.rithout limitation, 
to finalise the basis of allocation and to allot the shares to the successful allottees as 
permissible in law, issue of allotment letters/confirmation of allotment notes, share 
certificates in accordance v.rith the relevant rules, in consultation v.rith the BRLM; 

• To do all such acts, deeds and things as may be required to dematerialise the Equity 
Shares and to sign and/ or modify, as the case maybe, agreements and/or such other 
documents as may be required v.rith the National Securities Depository Limited, the 
Central Depository Services (India) Limited, registrar and transfer agents and such 
other agencies, authorities or bodies as may be required in this connection and to 
authorize one or more officers of the Company to execute all or any of the afore-stated 
documents; 

• To make applications for listing of the Equity Shares in one or more stock exchanges for 
listing of the Equity Shares and to execute and to deliver or arrange the delivery of 
necessary documentation to the concerned stock exchanges in connection v.rith obtaining 
such listing including v.rithout limitation, entering into listing agreements and affixing 
the common seal of the Company where necessary; 
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• To settle all questions, difficulties or doubts that may arise in regard to the Offer, 
including such issues or allotment, terms of the Offer, utilisation of the Offer proceeds 
and matters incidental thereto as it may deem fit; 

• To authorize any concerned person on behalf of the Company to give such declarations, 
affidavits, undertakings, certificates, consents and authorities as may be required from 
time to time in relation to the Offer or provide clarifications to the SEBI, the RoC and 
the relevant stock exchanges where the Equity Shares are to be listed; 

• To negotiate, finalize, settle, execute and deliver any and all other documents or 
instruments and to do or cause to be done any and all acts or things as the Board or any 
other committee thereof may deem necessary, appropriate or advisable in order to carry 
out the purposes and intent of this resolution or in connection ·with the Offer and any 
documents or instruments so executed and delivered or acts and things done or caused 
to be done by the Board or any other committee thereof shall be conclusive evidence of 
their authority in so doing; 

• To determine and finalise the bid opening and bid closing dates (including bid opening 
and bid closing dates for anchor investors), the floor price/price band for the Offer 
(including anchor investors Offer price), approve the basis of allotment and confirm 
allocation/allotment of the equity shares to various categories of persons as disclosed in 
the DRHP, the RHP and the Prospectus, in consultation with the BRLM and do all such 
acts and things as may be necessary and expedient for, and incidental and ancillary to 
the Offer including any alteration, addition or making any variation in relation to the 
Offer; 

• To approve suitable policies on insider trading, whistle-blowing, nomination and 
remuneration policy, and any other policies as may be required under the SEBI Listing 
Regulations or any other Applicable Laws; 

• To approve the list of 'group companies' of the Company, identified pursuant to the 
materiality policy adopted by the Board, for the purposes of disclosure in the DRHP, 
RHP and Prospectus; 

• To withdraw the DRHP or the RHP or to decide to not proceed with the Offer at any 
stage in accordance with Applicable Laws and in consultation with the BRLM; and 

• To delegate any of its powers set out under (1) to (31) hereinabove, as may be deemed 
necessary and permissible under Applicable Laws to the officials of the Company. 
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Code for Independent Director as per Schedule IV of the Companies Act, 2013 will 
be as under: 

A.Guidelines of professional conduct: 

An independent director shall: 

1. Uphold ethical standards of integrity and probity; 

2. Act objectively and constructively while exercising his duties; 

3. Exercise his responsibilities in a bona fide manner in the interest of the company; 

4. Devote sufficient time and attention to his professional obligations for informed and 
balanced decision making; 

5. Not allow any extraneous considerations that will vitiate his exercise of objective 
independent judgment in the paramount interest of the company as a whole, while 
concurring in or dissenting from the collective judgment of the Board in its decision making; 

6. Not abuse his position to the detriment of the company or its shareholders or for the purpose 
of gaining direct or indirect personal advantage or advantage for any associated person; 

7. Refrain from any action that would lead to loss of his independence; 

8. Where circumstances arise which make an independent director lose his independence, the 
independent director must immediately inform the Board accordingly; 

9. Assist the company in implementing the best corporate governance practices. 

B.Role and functions: 

The independent directors shall: 

1. Help in bringing an independent judgment to bear on the Board's deliberations especially on 
issues of strategy, performance, risk management, resources, key appointments and 
standards of conduct; 

2 . Bring an objective view in the evaluation of the performance of board and management; 

3.Scrutinize the performance of management in meeting agreed goals and objectives and 
monitor the reporting of performance; 

4.Satisfy themselves on the integrity of financial information and that financial control and the 
systems of risk management are robust and defensible; 

5. Safeguard the interests of all stakeholders, particularly the minority shareholders; 
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6. Balance the conflicting interest of the stakeholders; 

7. Determine appropriate levels of remuneration of executive directors, key managerial 
personnel and senior management and have a prime role in appointing and where 
necessary recommend removal of executive directors, key managerial personnel and 
senior management; 

8. Moderate and arbitrate in the interest of the company as a whole, in situations of conflict 
between management and shareholder's interest. 

C. Duties: 

The independent directors shall-

1. Undertake appropriate induction and regularly update and refresh their skills, knowledge 
and familiarity with the company; 

2 . Seek appropriate clarification or amplification of information and, where necessary, take 
and follow appropriate professional advice and opinion of outside experts at the expense 
of the company; 

3. Strive to attend all meetings of the Board of Directors and of the Board committees of 
which he is a member; 

4. Participate constructively and actively in the committees of the Board in which they are 
chairpersons or members; 

5. Strive to attend the general meetings of the company; 

6. Where they have concerns about the running of the company or a proposed action, ensure 
that these are addressed by the Board and, to the extent that they are not resolved, insist 
that their concerns are recorded in the minutes of the Board meeting; 

7. Keep themselves well informed about the company and the external environment in 
which it operates; 

8. Not to unfairly obstruct the functioning of an otherwise proper Board or committee of the 
Board; 

9. Pay sufficient attention and ensure that adequate deliberations are held before approving 
related party transactions and assure themselves that the same are in the interest of the 
company; 

10. Ascertain and ensure that the company has an adequate and functional vigil mechanism 
and to ensure that the interests of a person who uses such mechanism are not 
prejudicially affected on account of such use; 

11. Report concerns about unethical behaviour, actual or suspected fraud or violation of the 
company's code of conduct or ethics policy; 

12. Acting within his authority, assist in protecting the legitimate interests of the company, 
shareholders and its employees; 

2 
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13. Not disclose confidential information, including commercial secrets, technologies, 
advertising and sales promotion plans, unpublished price sensitive information, unless 
such disclosure is expressly approved by the Board or required by law. 

Duties of directors 

1. Subject to the provisions of this Act, a director of a company shall act in accordance with 
the articles of the company. 

2. A director of a company shall act in good faith in order to promote the objects of the 
company for the benefit of its members as a whole, and in the best interests of the 
company, its employees, the shareholders, and the community and for the protection of 
environment. 

3. A director of a company shall exercise his duties with due and reasonable care, skill and 
diligence and shall exercise independent judgment. 

4. A director of a company shall not involve in a situation in which he may have a direct or 
indirect interest that conflicts, or possibly may conflict, with the interest of the company. 

5. A director of a company shall not achieve or attempt to achieve any undue gain or 
advantage either to himself or to his relatives, partners, or associates and if such director 
is found guilty of making any undue gain, he shall be liable to pay an amount equal to 
that gain to the company. 

6. A director of a company shall not assign his office and any assignment so made shall be 
void. 

7. If a director of the company contravenes the provisions of this section such director shall 
be punishable with fine which shall not be less than one lakh rupees but which may 
extend to five lakh rupees. 

Responsibilities of the Board as per Clause 49 of the Listing Agreement 

1. Disclosure of Information 

a. Members of the Board and key executives should be required to disclose to the board 
whether they, directly, indirectly or on behalf of third parties, have a material interest in 
any transaction or matter directly affecting the company. 

b. The Board and top management should conduct themselves so as to meet the 
expectations of operational transparency to stakeholders while at the same time 
maintaining confidentiality of information in order to foster a culture for good decision­
making. 

2.Keyfimctions of the Board 

The board should fulfill certain key functions, including: 

a. Reviewing and guiding corporate strategy, major plans of action, risk policy, annual 
budgets and business plans; setting performance objectives; monitoring implementation 
and corporate performance; and overseeing major capital expenditures, acquisitions and 
divestments. 
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b. Monitoring the effectiveness of the company's governance practices and making changes 
as needed. 

c. Selecting, compensating, monitoring and, when necessary, replacing key executives and 
overseeing succession planning. 

d.Aligning key executive and board remuneration with the longer term interests of the 
company and its shareholders . 

e. Ensuring a transparent board nomination process with the diversity of thought, 
experience, knowledge, perspective and gender in the Board. 

f. Monitoring and managing potential conflicts of interest of management, board members 
and shareholders, including misuse of corporate assets and abuse in related party 
transactions. 

g. Ensuring the integrity of the company's accounting and financial reporting systems, 
including the independent audit, and that appropriate systems of control are in place, in 
particular, systems for risk management, financial and operational control, and 
compliance with the law and relevant standards. 

h. Overseeing the process of disclosure and communications. 

i. Monitoring and revie'\l\ring Board Evaluation framework. 

3. 0ther responsibilities 

a. The Board should provide the strategic guidance to the company, ensure effective 
monitoring of the management and should be accountable to the company and the 
shareholders. 

b. The Board should set a corporate culture and the values by which executives throughout a 
group will behave. 

c. Board members should act on a fully informed basis, in good faith, with due diligence and 
care, and in the best interest of the company and the shareholders. 

d. The Board should encourage continuing directors training to ensure that the Board 
members are kept up to date. 

e. Where Board decisions may affect different shareholder groups differently, the Board 
should treat all shareholders fairly. 

f. The Board should apply high ethical standards. It should take into account the interests of 
stakeholders. 

g. The Board should be able to exercise objective independent judgement on corporate 
affairs. 

h. Boards should consider assigning a sufficient number of non-execut ive Board members 
capable of exercising independent judgement to tasks where there is a potential for conflict 
of interest. 

i. The Board should ensure that, while rightly encouraging positive thinking, these do not 
result in over-optimism that either leads to significant risks not being recognized or exposes 
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the company to excessive risk. 

j. The Board should have ability to 'step back' to assist executive management by challenging 
the assumptions underlying: strategy, strategic initiatives (such as acquisitions), risk 
appetite, exposures and the key areas of the company's focus. 

k. When committees of the board are established, their mandate, composition and working 
procedures should be well defined and disclosed by the board. 

I. Board members should be able to commit themselves effectively to their responsibilities. 

m. In order to fulfill their responsibilities, board members should have access to accurate, 
relevant and timely information. 

n. The Board and senior management should facilitate the Independent Directors to perform 
their role effectively as a Board member and also a member of a committee. 
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