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AUDTT COMMITTEL CHARTER

An “Audit Committee” is a key element in the orpugate Covermance process ol any oeganssatian il
acts as bk among the Monagement, e Statutory Auditors, Biteral Avditoes and the Becard of
Directors 10 oversee the linancial reporting process of the Company,

The primary purpose of an Audit Committee is 1o provide overighit af the linancial reparting presess, the
audit process, the system of internal controls and comprlismee witl lves anld pegalativnm,

An Audit Committee Charter sets Tortly e preneral purpose, auiliorily, compesition and reapracabilinge of
the commiliee,

Ohjectives -

The role of the Audit Committee is 1o overview function on corporile goverance, which hiolds the
Managemen accountable to the Doard and the Baward, in turn, accountable (o the slereliolders

The primary role of the Audit Committee is that ol mesisting Uie Maard of Directon in overseaing tie: -
= Integrity of the Company’s linancial statements:
- Compliance with legal and regulatory requirements and the Code of Conduct;
- Qualification and independence of the stalutory auditors;
- Performance of the Compuny's stututory auditors and the Internal Audit function; amd
= Adequacy and reliability of the internal contru] system,
Campaoyition: -

The Audit Committee shall comprise of at least three directors as members of the Committes and irejority
shall be independent faf least 2/3™ of the members of audit commitice shull he independent divectors)

All members of audit commillee shall be financially literate nrd ot et one member shall Bave
accounting or reluted financial management expertise.

Explanation:

The term "financially Hrerate™ means the ability 1o read and understond hasic financial statements §
balance sheel, profit and fovs acconnt, and siatement cf cash flows,

A member will be considered 1o have sccounting or related financial meancgement experiine if he or vhe
Jossesses experience in finance or acoouniing, or requisite profevsionel cortification in e wnling, e
any other comparable cxperience or  backgrownd  winel rexulis in the  ndividiet s firitaneinl
sophisticanion, including being or having been o chief cxceative afficee, chief financiol afficer se other
senior afficer with financiol oversipht resporililities,

The members of the Audit Commiltee shall elect u ehairman Trom amiongsd theinselven, wheo <hall be an
independent.
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The Company Secretary shall act as the Secretary (o the Committee Meetings.
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The quorum necessary for transacting business at meeting of the Commitiee shall be two members or
one-third of the members of the Audit Committee; whichever is greater. A duly convencd meeting of the
Committee at which the requisite quorum is present shall be competent to exercise all or any af the
authorities, powers and discretions vested in or exerclsable by the Commiltee,

Meetings

The Committee shall meet at least 4 times in i year and mot more than 4 months shall clapse between twa
sucCessIve meetings

The Committee shall meet periodically with management, the internal auditor and the statulery audilor us
deemed fit by it

The Auditors and the Chiel Financial Officer shall attend and participate at meetings of the Committee.
The Committee may invite such of the exccutives, as it considers apprapriate, to be present o the
meetings. The right to vote shall vest only in the members of the Committee.

The Committee shall meet with the representatives of the Company's major subsidinries regarding their
systems of internal control, results of audits and integrity of financial repocting

dual General Meeting -

The Chairman of the Committee shall attend the Annual General Meeting 10 answer shareholder queries
and provide any clarifications on matters relating to audit.

Power: -

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

- To investigate any activity within the scope of this Charter or referred to it by the Board and for
this purpose, shall have full access 1o information contnined in the books of accounts and fhe
Company's facilities and personnel.

- To seek information from and have direct access to any employes, key managerial personnel or
director of the Company, to perform its duties elfectively,

- Tosecure assistance and attendance of outsiders with relevant knowledge/expertise in accounting,
legal or other matters, if it considers necessary.
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- To engage independent counsel and other advisors as it deems appropriate to perform its dutics
and responsibilities,

- Toengage a registered valuer tking into consideration such qualification and experience as may
be considered appropriate in case of valuations required in respect of any property, stocks, shares,
debentures, securitics, goodwill, assets, liabilities or net worth of a company.

- To determine the provision of appropriate funding by the Company for compensation to the
external auditors, other advisors/experts that the Committee chooses 10 engage and other ordinary
administrative expenses of the Committee.

fole & Responsibifities: -

The role and responsibilities of the Audit Committee shall include the following:

Financial Statements

- Oversight of the Company’s financial reporting process and disclosure of its financial information
1o ensure that the financial statements are correct, sufficient and credible.

— Dhscuss and review, with the management and auditors, the anmual / quarterly financial
statements before submission to the Board, with particular reference 1o:

o Matters required to be included in the Directors’ Responsibility Statement ta be included in
the Board's report in terms of sub-section {2) of section | 64 of the Companies Acl, 2013;

o Disclosure under *Management Discussion and Analysis of Financial Condition and Resulis
of Operations”;

o Any changes in accounting policies and practices and reasons for the same;
o Major accounting entries invalving estimates based on exercise of judgment by management;
o Analysis of the effects of alternative GAAF methods on the inancial sintements; |
o Draft audit report and qualifications, J_',I"&qr. therein; ‘
o Significant ndjustments made in the financial statements arising out of nudit findings;
o Compliance with listing and other legal requirements relating to financial statements;
o Disclosure of any related party transaction; ‘
o Disclosure of contingent |inbilities;

|

o The cffect of regulatory and accounting initiatives as well ay off-balance-sheet struetures, on
the financial statements;
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o Company's camnings press releases, as well as financial information and eamnings guidance, if
any. provided to analysts amd rating ngencies;

©  Review the statement for usesfapplications of funds by major category on a quarterly basis,
with the financial results and annually the statement of funds utilized for purposes other than
as mentioned in the offer document / prospectus / notice. Such review shall be conducted till
the full money raised through the issue hos been fully spent.

©  Scrutinize inter corporate loans and investments.

o Other relevant reports on financial information submitted by the Company to any
governmental body or the public,

o To approve appointment of CFO {i.e, the whole-time Finance Director or any ather persan
heading the finance function or discharging that function) afler assessing the qualifications,
experience & background, ete. of the candidate,

Statutory Audit

Recommend 1o the Board, the appointment, re-appointment, removal of the siatutory auditors,

fixation of audit fee und also approval for payment for any other services rendered by the
Statutory Auditors,

While considering such appointiment, the Committes shall consider:

©  Whether the qualifications and experience of the auditors is commensurate with the size and
requirements of the Company;

o Any order or pending proceeding relating to professional matters of conduct against the
proposed auditor before the Institule of Chartered Accountants of India or any competent
authority or any Cour.

The Committee may call for other information from the proposed Auditors ay it may deem fit.
Evalunte auditors® performance, qualification and independence;

Discuss. with Statutory Auditors regarding critical accounting policies and proctices and
treatments of financial information within GAAP.

Discuss with Statutory Auditors in respect of the nature nnd scope of nudit as well as audit
discussion and review (o ascertain any area of concern,

Review with Statutory Auditor, any audit problems or difficulties and management's response.

Resolve any disagreements of the Statutory Auditor with the monagement regarding finaneial
reporting. ’
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Review and suitably reply to the report(s) forwarded by the auditors on the matters where the
auditors have sufficient reasons 1o believe that an offence invalving fraud, is being or has been
cammitted against the company by officers or emplovees of the company. Such reply should be
forwarded witliin prescribed period.

Cost Audis

Recommend o the Board, the appointment, re-appointment, removal of the cost auditors, fixation
of audit fee, nature and scope of cost audit and also approve rendering of any other services by
the cost auditors and fees pertaining thereto, 1 shall ensure that the Cost Auditors are
independent, have arm's length relntionship and are also not otherwise disqualitied at the time of
their appointment or during their lenure.

In order that “arm’s length relationship® s in fact ensured, the Cost Auditors, appointed under
sub-section (3) of Section 148 of the Companies Act, 2013, shall not provide any other services to
the Company relating 1o (1) design and implementation of cost nccounting system, or (i) 1he
mamtenance of cost accounting records, or (i) act as internal nuditor, whether acting
individually, or through the same firm or through other group firms where he or any partner has
any commaon interest.

Review nnd recommend the Cost Audil Report ta the Board,

Internal Audit

Review on a regulor basis the adequicy of internal audit function, including the internnl audii
charter, the structure of the internal awdit department, approval of the aedit plan and its execution,
stafTing and seniority of the officiol heading the department, reporting structure, budget, coverage
and frequency of internal audit;

Review the oppointment, removal, performance and tenms of remuneration of the Chief Internal
Auditor,

Review the regular internal reports 1o management prepared by the internal audit department, as
well as management’s response thereto,

Review the findings of any internal investigations by the internal awditars inle marters where
there is suspected fraud or irregulnrity or a failure of internal control systems of o material pature
and reporting the matter to the Board.

Discuss with internal auditors any significant findings and follow-up thercon,

Review Internal Audit Reports relating o the internal control weaknesses

N . ]
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Interna! Conteaf

Review with the rraaragement, cxterrel and inderral waditer s, the womes of intexral wals, Wyt
of internal contral systemrs and ermure adherenes therets o aery o releed nues,

Review Muanagemen leters | letters of inferrm] cupren] semenmom wnoad oy tetidnry oo
gudilors;

Review mansgement's report on irferrsl cortsy] end cetoral saffue’s stoietvn nnes vesen,
on management s assertion;

Evaluation of Internal Firancia! Corfrob

Whistle blowing/vigil mechaniim

The Commities shall review the Compenry™s wrrengemerts {or 03 Sroson e oo W rens
or other releted matters, The mecteninm shall provide sdepats wiopards spient Vet
of parsom who use such mectaenivm wnd makes provinion fr Sres woss W e Credreeger: of e
Audit Commitlee in epproprige o crceplinnl avs. The Larrrasier viall onore T2 Sms
amangements allow independent i estigation of vuch matien wnd appropraze Il @ i
In case of any conflict of et the Commmitter Wonbo winld dnamuease B ok
investigation.

Insider Trading

= To zpprove policies in relation w the nplarnestation of the Code of Canddas L Presctor of
Imsider Trading and Code of Corporste Linglbsoars Praces (Code’) e 0 toperine
implementztion of the Code.
= To moic and take on record the simm report:, deteifey the dembogn by Deupmaed FPowes i
Securities of the Company, = sobmitied by te Complencs (ifiosr on 3 guenety tenn
= To provide direclions on any porel stion 0 be mrmmed, = o of asy vinksion of te $EE]
(Prohibition of Insider Trading) Pegubeion o the Uide. by o powee
Compliance with regulatory regurements wrd prd 2o -
g £ ¥ reg o
= Review the cffectivencss of the system lor moestiorony coersinacs w2t el w00 sopaatioen o=
the results of memgements irvestigation el {ollos-op fmelaatmy doisisdomar, metie; of
irmtances of norroomp lance
- Review the finding: of ey examinations by reguliner; sgonn w2 20y sulnir hacvvns
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= Review the report of the Monitoring Agency appointed by the Company, to monitor the
utilization of proceeds of such public / rights issue and make appropriate recommendations to the

Board.
- Obuin regular updates from management and company legal counsel regarding compliance
matiers.

Review the valuntion of undertakings or assets of the Company, wherever il is necessary.

Review the system of storage and retrieval, display o printout of books of accounts maintained in
electronic mode during the required period under law,

Risk Managemens
- Evaluate Risk Management System,

- Discuss with the management, the Company’s policies with respect to risk assessiment and risk
management, including appropriate guidelines to govern the process, as well as the Company's
major financial risk exposures including policy for foceign exchange and derivative transactions
and the steps management hus undertaken to contrel them,

Related party fransaciians
- Review the statement of significant related party transactions submitted by the management,
including the *significans’ criteria/thresholds decided by the management;

- The following details shall be placed periodically before the Audit Commiltee 1o oversee the

potential conllict of interest sitwition:

5 A statement in summary form of trnsactions with related parties in the ordinary course of
business;

o Details of material individeal transactions with related parties which are not in the normal
course of business;

. o Details of material individuzl transactions with related parties or others, which are not on

anm’s length basis, together with Managemen’s justification for the same.

o Approval of all o any subsequent madification of transactions with related parties.

Subsidiary company overs gt
Review the financial statements, in particular, the investments made by the unlisted subsidiary

companies,;
| - The appointment, compensation, oversight of the auditor's work, ete,, for each subsidiary
company needs 1o be covered by the Audit Commitiee of the Company as well as the Audit
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Committees of the respective subsidiaries. Hence, a working procedure has been evolved, which
facilitates such a dual oversight/compliance;

The following functions for each subsidiory company will be performed ! reviewed by the Audit
Committee of the respective subsidiary company and that of the Company:
a) Inregard to Statutory Audit:
{i).  Appoimment of the auditors
(if}. Fixntion af remuneration of the auditors

{ili). Pre-approval of all services

(iv). Compliance regarding *prohibited service’, as defined in the said Palicy

iv). Review / oversight of the work done by the auditors.

b) Inregard to Internal Audit

{i). Review the adequacy of struclure and function of the Internal Audit, status of audit

plan and its excoution.
Review key Internal Audit observations along with management response thereto.

(i),
{iii). Review the status on compliance with the Tata Code of Conduct (concern resolution
mechanism), risk management and the control environment.
Reparfing. -

The Audit Committee Will Beport ond update the Board, periodically, on various matters that it has
considered as well as on the independence of the Auditors.

The Annual Report of the Company shall disclose the compasition of the Audit Committee, brief
description of the scope of the Audit Commiltee Charter, namies of members, Chairperson, meetings and

altendance.

The recommendations of the Audit Committee on any matter relating to financial management including
the audit repor!, shall be binding on the Board. IF the Board does not accept the recommendations of the
Audit Committee, it shall record the reasons thereof and cammunicate such reasons 1o the shareholders,

Reporting regularly to the Board with respect to:
—  The quality or integrity of the Company’s linancial statements;
—  The Company's compliance with legal or regulatory requirements,
The performance of the externol auditor as well as the Internal Audit Function; and

The findings of any internal investigations by the inmernal auditors into matters where there &s
suspected fraud or irregularity or a failure of infernal control systems of o material nature,
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iher Functinm -
Perlorm other activities related 1o this Charter a3 roquested by the Bomrd of Directors.,

Carry out additional functions as is contained in the listing agresment of other regulatory requirements
applicable to the Company or in the terms of reference of the Audit Commitlee:

Institute and oversee special investigations 25 needed.

Reparti -
The Audii Committee will record its summarnics of recommendations to the Board which will be
incorporated as a part of the minutes of the Board of Directors meeting.

Eveluation. -

Conduct an annuzl performance evaluation relative to fhe Audit Committee’s purpose, duties,
respons bilities and effectivencss and recommend any changes it comsiders necessary for the appeosal of

the Board of Directors.,
The Audit Commitice may conduct such evaluation and reviews in such manner as it deems appropriate.

Review of Audii Commitice Charier: -
The adequacy of this charter shall be reviewed and rensessed by the Audit Committee, at least, anncally
and appropriate recommendations shall be made to the Board o update the same based on the changes
that may be brought about to the regulatory framework, from time to time.

’
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