Audit Committee

The powers and role of the Committee as per Securities and Exchange Board of India (Listing
Obligation and Disclosure Requirement )Regulations, 2015 will be as under:

Powers of Audit Committee

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

. To investigate any activity within its terms of reference.
. To seek information from any employee.
. To obtain outside legal or other professional advice.

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

Role of Audit Committee

The role of the Audit Committee shall include the following:

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;

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

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

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

Reviewing, with the management, the quarterly financial statements before submission to
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the board for approval;

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;

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

Approval or any subsequent modification of transactions of the company with related parties;
Scrutiny of inter-corporate loans and investments;

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

Evaluation of internal financial controls and risk management systems;

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

Reviewing 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;
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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,;

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;

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;

To review the functioning of the Whistle Blower mechanism;

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;

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

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.

Nomination and Remuneration Committee

The role of the Committee as per Securities and Exchange Board of India (Listing Obligation and
Disclosure Requirement )Regulations, 2015 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.

Stakeholders Relationship Committee
1.Powers

The Committee shall act and have powers in accordance with the terms of reference specified
in writing, by the Board, which shall include the following:

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.

. 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.



E. TPO Committee

The following are the terms of reference of the IPO Committee:
e Approving amendments to the memorandum of association and the articles of association of the
Company;

e 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;

e 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;

o 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;

e 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;

e To approve the relevant restated consolidated financial statements to be issued in connection with
the Offer;

e 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, finalization, 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;

To authorize and approve incurring of expenditure and payment of fees, commissions, brokerage,
remuneration and reimbursement of expenses in connection with the Offer;

To accept and appropriate the proceeds of the Offer in accordance with 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 with 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 with 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, with
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 with the
SEBI ICDR Regulations and other Applicable Laws, in consultation with 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 without 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 with the
relevant rules, in consultation with 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 with 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 with obtaining such listing
including without limitation, entering into listing agreements and affixing the common seal of the
Company where necessary;

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.

Risk Management Committee-

The following are the terms of reference of the Risk Management Committee:

The Risk Management Committee shall have minimum three (3) members with majority of them
being members of the Board of Directors, including at least two thirds of members of the Risk
Management Committee shall comprise independent directors.

The Chairperson of the Risk Management Committee shall be a member of the Board of
Directors and senior executives of the Company may be members of the Risk Management
Committee.

The Risk Management Committee shall meet at least twice in a year. The quorum for a meeting
of the Risk Management Committee shall be either two (2) members or one third of the members
of the Risk Management Committee, whichever is higher, including at least one member of the
Board of Directors in attendance.

The meetings of the Risk Management Committee shall be conducted in such a manner that on a
continuous basis not more than two hundred and ten (210) days shall elapse between any two
consecutive meetings of the Risk Management Committee.

The day to day oversight and management of the Company’s risk management program has been
conferred upon the Committee. The Committee is responsible for ensuring that the Company
maintains effective risk management and internal control systems and processes, and provides
regular reports to the Board of Directors on the effectiveness of the risk management program in
identifying and addressing material business risks.

To achieve this, the Committee is responsible for:

managing and monitoring the implementation of action plans developed to address material
business risks within the Company and its business units, and regularly reviewing the progress of
action plans;

setting up appropriate methodology, processes and systems to control the implementation of
action plans;

regularly monitoring and evaluating the performance of management in managing risk;

providing management and employees with the necessary tools and resources to identify and
manage risks;

Regularly reviewing and updating the current list of material business risks;

regularly reporting to the Board on the status of material business risks;

review and monitor cyber security; and

ensuring compliance with regulatory requirements and best practices with respect to risk
management.

To formulate a detailed risk management policy which shall include:

A framework for identification of internal and external risks specifically faced by the Company,
in particular including financial, operational, sectoral, sustainability (particularly, environmental
social and governance related risks), information, cyber security risks or any other risk as may be
determined by the Committee.

Measures for risk mitigation including systems and processes for internal control of identified
risks.



Business continuity plan.

To co-ordinate its activities with other committees, in instances where there is any overlap with
activities of such committees, as per framework laid down by the board of directors;

To periodically review the risk management policy, at least once in two years, including by
considering the changing industry dynamics and evolving complexity;

To keep the board of directors informed about the nature and content of its discussions,
recommendations and actions to be taken;

To approve major decisions affecting the risk profile or exposure and give appropriate directions;
To consider the effectiveness of decision-making process in crisis and emergency situations;

To balance risks and opportunities;

To generally, assist the Board in the execution of its responsibility for the governance of risk;

To seek information from any employee, obtain outside legal or other professional advice and
secure attendance of outsiders with relevant expertise, if it considers necessary;

The appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall be
subject to review by the Risk Management Committee; and

Any other similar or other functions as may be laid down by Board from time to time and/or as
may be required under applicable law, as and when amended from time to time, including the
SEBI Listing regulations.

Further, the Company is exposed to commodity risks on a routine basis due to multiple
commodities (imported or domestically procured) utilized in its manufacturing operations. Such
risks are managed by a detailed and regular review at a senior level of various factors that
influence the commodity prices as well as tracking the commodity prices on a daily basis and
entering into fixed price contracts with overseas suppliers in order to hedge price volatility.



