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Corporate Governance Report

Productivity and efficiency can be achieved only step by step with sustained hard work, relentless attention to details and

insistence on the highest standards of quality and performance.

-JRD Tata

Company’s  Philosophy on Corporate
Governance

At Rallis India Limited (Rallis’ / ‘the Company’), Corporate
Governance primarily hinges on the cardinal principles of
accountability, transparencyandfairnessinallits transactions
in the widest sense to meet stakeholder aspirations. It is
not mere compliance of laws, rules and regulations but a
commitment to its values, best management practices and
adherence of the highest ethical principles in all its dealings
to achieve the objectives of the Company, enhance
stakeholder value and discharge its social responsibility.

The Corporate Governance framework and philosophy is
a reflection of the Company’s corporate culture, policies,
values and relationship with stakeholders which is driven
relentlessly across the organisation. The governance
philosophy embraces the tenets of transparency,
independence, accountability, fair and timely disclosures
and ethical corporate citizenship as means forimplementing
its corporate governance framework in letter and spirit
which is further integrated into the Company’s growth
strategy and shall continue to remain a guiding force for the
years to come.

The Company believes that ensuring the highest standards
of Corporate Governance is a key driver of sustainable
corporate growth and long-term value creation for its
stakeholders. The Company is continuously evolving its
performance goals and optimising sustainable yield for its
stakeholders to integrate ethical analysis into defining its
corporate culture with an aim to social responsibility and
return.

At Rallis, good Corporate Governance is indispensable
to resilient and vibrant capital markets and is, therefore,
an important instrument of investor protection.
The Company’s Corporate Governance structure ensures
timely implementations of plans and adequate disclosures

as well as fair dealings with stakeholders’ interests thereby
ensuring highest standards of business ethics and integrity.
The Company always endeavors to leverage its resources
to translate opportunities, create awareness of corporate
vision and spark dynamism at all levels.

The Company is committed to the Tata Code of Conduct
(TCoC') which articulates values and ideals that guide
and govern the conduct of the Tata companies.
The same is available on the website of the Company at
https//www.rallis.com/TCOC.

The Company’s Corporate Governance philosophy is also
reinforced through adoption of the Code of Conduct for
Prevention of Insider Trading, Code of Corporate Disclosure
Practices, Anti-Bribery & Anti-Corruption and Anti-Money
Laundering Policies, Business and Human Rights Policy
and the Tata Business Excellence Model as a means to
drive excellence towards its long-term strategic objectives.
The Company has also adopted the governance guidelines
on Board effectiveness to fulfill its responsibilities towards
its stakeholders. Strong leadership and effective corporate
governance practices have been the Company’s hallmark
inherited from the Tata culture and ethos.

The Company has adhered to the requirements stipulated
under Regulations 17 to 27 read with Para C and D of
ScheduleVand clauses (b) to (i) and (t) of Regulation 46(2)
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 ('SEBI Listing Regulations’) as applicable with regard
to Corporate Governance.

Board of Directors
Composition of the Board

The Board of Directors (‘the Board’) of the Company, being
the highest governance authority within the Management
structure of the Company, is at the core of our Corporate
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Governance practices. Driven by the values of ethical
standards and robust governance framework of the
Company, the Board strives to work in the best interest
of the Company and its stakeholders. The Company has
established processes and policies in place to ensure that
the Board is well informed and well equipped to discharge
its overall responsibilities and provide the Management

with strategic direction catering to exigency of long-term
stakeholders'value.

The Board, along with its Committees, fosters sound
standards of Corporate Governance and provides
independence, leadership and gquidance to the
Management. The Board has a fiduciary duty in ensuring
that the rights of all stakeholders are protected.

The Board composition is in conformity with Regulation 17 of the SEBI Listing Regulations read with Sections 149 and 152 of the

Companies Act, 2013 (‘the Act).

Board Composition as on March 31, 2023

16.67%

@ 3 Independent Directors
[including 2 Women Directors]

@ 2 Non-Independent
Non-Executive Directors

1 Managing Director & CEO

None of the Directors is related to each other and there are
no inter se relationships between the Directors.

Independent Directors are Non-Executive Directors as
defined under Regulation 16(1)(b) of the SEBI Listing
Regulations read with Section 149(6) of the Act, along with
the rules framed thereunder, including any amendments
thereto. In terms of Regulation 25(8) of the SEBI Listing
Regulations, the Independent Directors of the Company
have confirmed that they are not aware of any circumstance
or situation which exists or may be reasonably anticipated
that could impair or impact their ability to discharge their
duties with an objective independent judgement and
without any external influence. Based on the declarations
received from the Independent Directors, the Board has
confirmed that they meet the criteria of independence as
mentioned under Section 149 of the Act and Regulation
16(1)(b) of the SEBI Listing Regulations and that they are
independent of the Management. Further, the Independent
Directors have, in terms of Section 150 of the Act read with
Rule 6 of the Companies (Appointment & Qualification of
Directors) Rules, 2014, confirmed that they have enrolled
themselves in the Independent Directors’ Databank
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6

Directors

33.33%

@ Women Directors

maintained with the Indian Institute of Corporate Affairs
(lICA) and are exempt from the requirement to undertake
the online proficiency self-assessment test conducted by
IICA.

The strength of the Board is accentuated by diversity in
terms of the collective skill sets, gender and experience
of the Directors. The Company currently has an optimum
mix of Directors on the Board who possess the requisite
qualifications and experience in general corporate
management, finance, strategy, operations and other allied
fields which enable them to contribute effectively to the
Company in their capacity as Directors of the Company.
Detailed profiles of the Directors are available on the
Company’s website at https.//www.rallis.com/POBD.

None of the Directors on the Board is a Member of more than
10 Committees and Chairperson of more than 5 Committees
[Committees being Audit Committee and Stakeholders
Relationship Committee as per Regulation 26(1) of the SEBI
Listing Regulations] across all public companies in which
he/she is a Director. The necessary disclosures regarding
committee positions have been made by all the Directors.
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None of the Directors hold office in more than 10 public companies as prescribed under Section 165(1) of the Act. No Director
holds directorships in more than 7 listed companies. Further, none of the Non-Executive Directors serve as Independent Director in
more than 7 listed companies as required under the SEBI Listing Regulations. Further, the Managing Director & CEO does not serve
as an Independent Director in any listed company.

During the year under review, eight (8) Board Meetings were held on the following dates:
April 21,2022 December 7, 2022
July 19, 2022 January 18, 2023
August 25, 2022 January 20, 2023
October 19, 2022 March 21, 2023

The gap between two Meetings did not exceed 120 days and the Meetings were conducted in compliance with all applicable laws.
The necessary quorum was present for all the Board Meetings.

Category and Attendance of Directors

The category and attendance of Directors at the Board Meetings held during the financial year under review, the number of
Directorships/Chairpersonships and Committee positions held by them in other public limited companies and the names of the
listed entities where they hold Directorship and the category of such Directorship as on March 31, 2023 are given below:

Sr. | Name of the No. of Board | No. of Directorships in No. of committee Directorships in other listed entities
No. Director Meetings other public limited = positions in other public
attended companies* limited companies**
during the | Chairperson Member Chairperson Member Name of listed entity Category of
year (Total 8 (including debt listed) | Directorship
Meetings)
Non-Independent, Non-Executive Directors
1. | Mr.Bhaskar Bhat 8 - 5 - 5 Trent Limited NINED
(Chairman) Titan Company Limited NINED
DIN: 00148778 Bosch Limited D
Kansai Nerolac Paints Limited D
2. | Mr.R Mukundan 8 - 2 - 2 Tata Chemicals Limited MD & CEO
DIN: 00778253 Tata International Limited" NINED
Independent, Non-Executive Directors
3. | Dr. Punita Kumar 8 - 5 2 4 Lupin Limited D
Sinha JSW Steel Limited D
DIN: 05229262
4. Dr.CV.Natraj 8 - 2 - - Tata Chemicals Limited D
DIN: 07132764
5. Ms. Padmini Khare 8 - 5 3 2 Kotak Mahindra Investments D
Kaicker Limited"
DIN: 00296388 Tata Chemicals Limited 1D
JB Chemicals and D
Pharmaceuticals Limited
Blue Dart Express Limited 1D
Bosch Limited D
Executive Director (MD & CEO)
6. | Mr.Sanjiv Lal 8 - - - - - -
DIN: 08376952

MD & CEO - Managing Director & Chief Executive Officer; ID — Independent Director; NINED — Non-Independent, Non-Executive Director

" Debt listed company

* Excludes Directorships/Chairpersonships in Private Limited Companies, Foreign Companies, Government Bodies, Companies registered under
Section 8 of the Act and Alternate Directorships

** Represents Chairpersonships/Memberships of Audit and Stakeholders Relationship Committees in all public limited companies as required
under Regulation 26(1)(b) of the SEBI Listing Regulations
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The Seventy-Fourth (74th) Annual General Meeting ('e-AGM’)
of the Company for the Financial Year (‘FY’) 2021-22 was
held on June 24, 2022 through Video Conferencing (VC') /
Other Audio Visual Means (OAVM') in accordance with the
relevant circulars issued by the Ministry of Corporate Affairs
(MCA) and the Securities and Exchange Board of India
(‘'SEBI"). All the Directors of the Company were present at the
74th e-AGM.

Shareholding of Directors as on March 31,2023

Dr. C. V. Natraj, Independent Director, holds 4,835 Equity
Shares (0.002%) of the Company. No other Director holds
any shares in the Company. During the year under review,
the Company has not issued any convertible instruments.

Board Procedure

For seamless scheduling of Meetings, the annual calendar
of the Board and Committee Meetings is agreed upon at
the beginning of the year. The agenda is circulated well
in advance to the Board/Committee Members along with
comprehensive background information forming part
of the agenda to enable the Board/Committees to arrive
at appropriate decisions. The Company Secretary tracks
and monitors the Board and Committee proceedings
to ensure that the Terms of Reference/Charters are
adhered to, decisions are properly recorded in the
minutes and actions on the decisions are tracked thereby
enriching the effectiveness of the Meetings. The Terms of
Reference/Charters are amended and updated from time to
time in order to keep the functions and role of the Board
and its Committees at par with the changing statutes.

The agenda and related information is circulated through
a secure application, which can be accessed electronically.
This has reduced paper consumption, thus enhancing
the sustainability efforts of the Company and maintaining
confidentiality of information. Video conferencing facility is
provided to facilitate Directors who are unable to attend the
Meeting in person.

At the Board Meetings, the Managing Director & CEO
apprises the Board on the overall performance of the
CompanytoenabletheBoardtodischargeitsresponsibilities
effectively and take informed decisions. The Board also,
inter alia, reviews the strategy, annual business plan and
capital expenditure budgets, adoption of quarterly/
half-yearly/annual financial results, compliance reports on
all laws applicable to the Company, EHS (Environment,
Health and Safety) performance, people process matters
and minutes of the Meetings of Committees of the Board.
The Chairperson of all the Committees briefs the Board at
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its Meetings about the significant discussions at each of
the Committee Meetings. Additionally, the Board is kept
informed of all major events, including information listed
under Regulation 17(7) read with Part A of Schedule Il to the
SEBI Listing Regulations. Basis the business requirements,
members of the Senior Leadership are invited to attend the
Board and Committee Meetings, which brings in requisite
accountability and provides developmental inputs.

Code of Conduct

The Code of Conduct reflects the Company’s core values,
identifies corporate responsibilities towards its stakeholders
and obliges the Management to comply with the
fundamental guidelines when exercising their authority,
both within and outside the organisation.

The Company has adopted the TCoC applicable to all
its employees, including the Managing Director & CEO
which is available on the website of the Company at
https.//wwwv.rallis.com/TCOC.

The Board has also adopted a Code of Conduct for the
Non-Executive  Directors of the Company, which
incorporates the duties of Independent Directors as laid
down in Schedule IV to the Act and Regulation 17(5) of the
SEBI Listing Regulations which is available on the website of
the Company at https://www.rallis.com/COCNED.

As on March 31, 2023, all the Board Members and Senior
Management of the Company have affirmed compliance
with their respective Codes of Conduct. A declaration to
this effect duly signed by the Managing Director & CEO
forms part of this Report. The Company has also received
a confirmation from the Non-Executive Directors and
Independent Directors regarding compliance of the Code
for the year under review.

Apart from receiving remuneration that they are entitled
to under the Act as Non-Executive Directors and
reimbursement of expenses incurred in the discharge
of their duties, none of the Non-Executive Directors had
any other material pecuniary relationship or transactions
with the Company, its Holding, Subsidiary(ies), Promoters,
Directors, Senior Management during the three
immediately preceding financial years or during the current
financial year.

Senior Management of the Company have made disclosures
to the Board confirming that there are no material financial
and/or commercial transactions between them and the
Company that could have potential conflict of interest with
the Company at large.
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Independent Directors

Independent Directors play a vital role in the governance
processes of the Board by creating a conducive
environment for insightful deliberations and informed
decision-making thus enhancing corporate credibility
and governance standards. Their increased presence in
the boardroom has been hailed as a harbinger for striking
a right balance between individual, economic and social
interests. The Company currently has three Non-Executive,
Independent Directors which comprises 50% of the total
strength of the Board of Directors. The maximum tenure
of the Independent Directors is in accordance with the Act
and the SEBI Listing Regulations.

All Independent Directors of the Company have been
appointed as per the provisions of the Act and the SEBI
Listing Regulations. Formal letters of appointment have
been issued to Independent Directors. As required by
Regulation 46 of the SEBI Listing Regulations, the terms
and conditions of their appointment are disclosed on the
Company’s website at https.//www.rallis.com/TCAID.

In the opinion of the Board, the Independent Directors
fulfill the conditions of independence specified in the Act
and the SEBI Listing Regulations and are independent of
the Management.

The  appointment/re-appointment  of  Independent
Directors is carried out in a structured manner in
accordance with the provisions of the Act and the SEBI
Listing Regulations. The Charter of the Nomination and
Remuneration Committee (‘NRC’) provides for identification
of candidates based on certain laid down criteria and takes
into consideration the need for diversity of the Board and
accordingly makes its recommendations to the Board.

Meeting of Independent Directors

During the year under review, a separate Meeting of
the Independent Directors of the Company was held
on March 21, 2023 as required under Schedule IV to the
Act (Code for Independent Directors) and Regulation
25(3) of the SEBI Listing Regulations. At the Meeting, the
Independent Directors:

Reviewed the performance of Non-Independent
Directors and the Board as a whole;

Reviewed the performance of the Chairman of
the Company, taking into account the views of
the Managing Director & CEO and Non-Executive
Directors; and

Assessed the quality, quantity and timeliness of flow
of information between the Company’s Management
and the Board that is necessary for the Board to
effectively and reasonably perform its duties.

The Meeting was attended by all the Independent Directors
as on that date and Dr. C. V. Natraj chaired the said Meeting.

Familiarisation Programme for Independent
Directors

The Company has an orientation programme upon
induction of new Directors as well as other initiatives to
update the existing Directors on a continuous basis.

Pursuant to Regulation 25(7) of the SEBI Listing Regulations,
the Company also has an ongoing familiarisation
programme for its Independent Directors with the objective
of familiarising them with the Company, its operations,
strategies and business model, nature of the industry and
environment in which it operates, functions, policies and
procedures of the Company, the regulatory environment
applicable to it, etc. The Board is provided with all the
documents required and/or sought by them to have a
good understanding of the Company, its business model
and various operations and the industry of which it is a part.

The Board is also regularly informed about significant
developments in the industry, geopolitical issues, regulatory
changes and other developments thatimpact the Company.

Pursuant to Regulation 46 of the SEBI Listing Regulations,
details of familiarisation programmes imparted to the
Independent Directors are available on the Company’s
website at https://www.rallis.com/DFPID.

During the year under review, an offsite strategy Board
Meeting was organised which provided the Board an
opportunity to comprehend the Company’s footprint in
the industry and provide a good perspective of the future
opportunities/challenges. The Meeting focussed on the
Company’s future strategy and covered various areas of
business functions.

Re-appointment of Director

As required under Regulation 36(3) of the SEBI Listing
Regulations and Secretarial Standard-2, particulars of
the Director seeking re-appointment are given in the
Explanatory Statement to the Notice of the Annual General
Meeting (AGM') forming part of this Integrated Annual
Report.
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Key Skills, Expertise and Competencies of the Board

The Company aims to cultivate a broad spectrum of demographic attributes and characteristics in the boardroom that elevates
the Board’s effectiveness to provide foresight and add value to the decision-making process. The Board of the Company
comprises leaders and experts in their respective fields for achieving the objectives of the Company while operating effectively,

responsibly and sustainably.

The Members bring in the required skills, competence and expertise to the Board. The Directors are appointed based on well-defined
selection criteria. The NRC considers, inter alia, key skills, qualifications, expertise and competencies, whilst recommending to the
Board the candidature for appointment of Director. The Board of Directors, based on the recommendations of the NRC, identified the
following core key skills/expertise/competencies of Directors as required in the context of business of the Company for its effective
functioning which are currently possessed by the Board Members of the Company and mapped against each of the Directors:

Sr. | Skills & Expertise Mr. Bhaskar Dr. Punita Dr.C.V. Ms. Padmini Mr.R. Mr. Sanjiv
No. Bhat Kumar Sinha Natraj Khare Kaicker Mukundan Lal
1. | Leadership v v v v v v
2. Industry experience v v v v
3. | Science and Technology 4 4 v
4. | IT and Digitalisation v v v
5. Strategy v v v v
6.  Finance and Governance 4 v v

7. HRand Communication v v v v

8. | Safety and Sustainability v 4 v v v
9. | Multiple geography v v v v v

experience

Board and Director Evaluation and Criteria for
Evaluation

Criteria for evaluation of individual Directors include
aspects such as attendance and contribution at the
Board/Committee Meetings. Criteria for evaluation of
the Committees of the Board are broadly based on the
Guidance Note on Board Evaluation issued by SEBI which
inter alia, included a questionnaire on the structure of
Board, Meetings of the Board and the functions of Board
and Management after considering aspects of the Board'’s
composition, functioning, obligations and governance.

The Company follows a practice of implementing each of
the observations from the annual evaluation by
calendarising its implementation through the Action Taken
Report that is reviewed by the Board of Directors from time
to time.

The action areas identified in the process are being
implemented to ensure a better interface at the
Board/Management level.

In terms of the requirement of the Act and the SEBI Listing
Regulations, during the year under review, the Board has
carried out an annual performance evaluation of its own
performance, performance of the Directors as well as the
evaluation of the working of its Committees. The exercise
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3.

was led by the Chairman of the NRC along with the
Chairman of the Board.

The overall functioning of the evaluation process reflected a
high degree of engagement amongst the Board members
and their freedom to express views on matters transacted at
the Meetings.

The procedure followed for the performance evaluation
of the Board, its Committees and Individual Directors is
detailed in the Board's Report.

Audit Committee
Terms of Reference

The Audit Committee is constituted and functions in
accordance with Section 177 of the Act, Regulation 18 of
the SEBI Listing Regulations and its Charter adopted by
the Board. The terms of reference of the Audit Committee,
inter alia, include:

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

Discuss and review with the Management, the
annual/half-yearly/quarterly financial statements and
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the limited review report/auditor’s report thereon,
before submission to the Board for approval

Review of the Company’s accounting policies, internal
accounting and financial controls, risk management
policies and such other matters

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

Hold timely discussions with the statutory auditors
regarding critical accounting policies and practices
and significant financial reporting issues and
judgements made

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,
qualification 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

Review the related party transactions including
any subsequent modification to the related party
transactions and review the functioning of the
Whistleblower Mechanism

Review the effectiveness of the system for monitoring
compliance with laws and regulations and oversee
compliance with legal and regulatory requirements,
including the Tata Code of Conduct for the Company
and its subsidiaries

Approve the appointment of the Chief Financial
Officer after assessing the qualifications, experience
and background of the candidate

Consider and comment on the rationale, cost-benefits
and impact of schemes involving merger, demerger,
amalgamation etc, on the listed entity and its
shareholders

All the items listed in Section 177 of the Act and Regulation
18(3) read with Part C of Schedule Il to the SEBI Listing
Regulations are covered in the terms of reference of the
Audit Committee.

Further, pursuant to Regulation 18(2)(c) of the SEBI Listing
Regulations, the Audit Committee is empowered to
investigate any activity within its terms of reference, seek
information it requires from any employee, obtain outside
legal or other independent professional advice and secure
attendance of outsiders with relevant expertise, if considered
necessary. Apart from the above, the Audit Committee also
exercises the role and powers entrusted upon by the Board
of Directors from time to time and as mandated under the
applicable rules / regulations / laws.

Meetings Held
During the year under review, seven (7) Meetings of the
Audit Committee were held on the following dates:

April 21,2022 January 18,2023

July 19,2022 January 20, 2023
August 25,2022 March 2, 2023

October 19, 2022

Composition and Attendance

The composition of the Audit Committee and the details of
Meetings attended by the Members during the year under
review are given below:

Name of the Category No. of No. of

Member Meetings = Meetings
held attended

Ms. Padmini Khare D 7 7

Kaicker,

Chairperson

Dr. C. V. Natraj ID

Dr. Punita Kumar D

Sinha

Mr. R. Mukundan NINED 7 7

ID - Independent Director; NINED — Non-Independent, Non-
Executive Director

The gap between two Audit Committee Meetings did not
exceed 120 days. The necessary quorum was present at the
above Meetings.

During the year under review, the Independent Directors
on the Audit Committee also held a separate one-on-one
meeting with the Statutory Auditors to obtain their inputs
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on significant matters, controls, concerns and opinions, if
any, relating to their respective areas of audit.

The Audit Committee reviewed the key audit findings
covering operational, financial and compliance areas,
internal financial controls and financial reporting systems,
related party transactions, functioning of the whistleblower
mechanism. The minutes of each Audit Committee Meeting
are placed at the next Meeting of the Board after they are
confirmed by the Committee. Actions arising from the
previous meetings are reviewed at subsequent meetings of
the Audit Committee.

The Meetings of the Audit Committee are usually attended
by the Chairman of the Board, Managing Director &
CEO, Chief Financial Officer, Chief Operating Officer,
Head - Internal Audit and representatives of the Statutory
Auditors. The Company Secretary acts as the Secretary to
the Committee. The Chairperson of the Audit Committee
has one-on-one meetings both with the Internal Auditors
and the Statutory Auditors on a periodic basis to obtain
their inputs on significant matters relating to the respective
areas of audit and discuss key concerns, if any. The Audit
Committee acts as a link between the Management,
Statutory Auditors, Internal Auditors and the Board of
Directors and oversees the financial reporting process.

Ms. Padmini Khare Kaicker, Chairperson of the Audit
Committee, was present at the e-AGM of the Company held
on June 24, 2022.

Nomination and Remuneration Committee
Terms of Reference

The Nomination and Remuneration Committee ('NRC)) is
constituted and functions in accordance with Section 178 of
the Act, Regulation 19 of the SEBI Listing Regulations and its
Charter, as adopted by the Board. The NRC is responsible for
evaluating the balance of skills, experience, independence,
diversity and knowledge on the Board and for drawing
up selection criteria, ongoing succession planning and
appointment procedures for both internal and external
appointments. Further, the Committee is also responsible
for formulating policies with respect to remuneration,
performance evaluation, Board diversity, etc. in line with the
Act and the SEBI Listing Regulations. The terms of reference
of the NRC, inter alia, include:

Recommend to the Board the setup and composition
of the Board, including formulation of the criteria for
determining qualifications, positive attributes and
independence of a Director
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Evaluate the balance of skills, knowledge and experience
on the Board and prepare a description of the role and
capabilities required of an independent director

Recommend to the Board the appointment or
re-appointment of Directors, KMPs and executive
team and support the Board for review and refresh of
the Committees

Carry out the evaluation of every Director’s
performance and support the Board and Independent
Directors in the evaluation of the performance of the
Board, its Committees and individual Directors

Oversee the performance review process for the KMP
and executive team with the view that there is an
appropriate cascading of goals and targets across the
Company

On an annual basis, recommend to the Board the
remuneration payable to Directors, KMP and executive
team of the Company

Review HR and People strategy and its alignment
with the business strategy periodically or when a
change is made to either and review the efficacy of
HR practices

Meetings Held

During the year under review, three (3) Meetings of the NRC

were held on the following dates:
April 21,2022 March 21, 2023

August 25,2022

Composition and Attendance

The composition of the NRC and the details of Meetings
attended by the Members during the year are given below:

Name of the Category No. of No. of

Member Meetings = Meetings
held attended

Dr. C. V. Natraj, 1D 3 3

Chairman

Ms. Padmini Khare D 3 3

Kaicker

Mr. R. Mukundan NINED 3 3

ID - Independent Director; NINED - Non-Independent, Non-
Executive Director

The necessary quorum was present at the above Meetings.
Dr. C. V. Natraj, Chairman of the NRC, was present at the
e-AGM of the Company held on June 24, 2022.
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Stakeholders Relationship Committee
Terms of Reference

The Stakeholders Relationship Committee (‘'SRC’) looks into
various aspects of interest of shareholders. The Committee
ensures in servicing and protecting the interests of
shareholders, maintaining cordial investor relations and
overseeing the mechanism to review and redress investors’
grievances.

The terms of reference of the SRC, inter alia, include:

Review statutory compliance relating to all security
holders

Review measures taken for effective exercise of voting
rights by shareholders

Oversee compliances in respect of dividend payments
and transfer of unclaimed amounts to the Investor
Education and Protection Fund

Oversee compliances in respect of transfer of shares
to the Investor Education and Protection Fund in
accordance with the provisions of the Act and Rules
made thereunder, as applicable from time to time

Review the various measures and initiatives taken by
the Company for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend
warrants/annual reports/statutory notices by the
shareholders of the Company

Review movements in shareholding and ownership
structures of the Company

Ensure setting of proper controls, review adherence
to the service standards adopted by the Company
in respect of various services being rendered by the
Registrar and Share Transfer Agents and oversee
performance of the Registrar and Share Transfer Agents

Recommend measures for overall improvement of the
quality of investor services

Meetings Held
During the year under review, two (2) Meetings of the SRC
were held on the following dates:

August 25,2022 March 2, 2023

Composition and Attendance

The composition of the SRC and the details of the Meetings
attended by the Members during the year under review are
given below:

Statutory Reports
[ J

Name of the Category No. of No. of
Member Meetings | Meetings

held attended
Dr. Punita Kumar D 2 2
Sinha,Chairperson
Mr. R. Mukundan NINED 2 2
Mr. Sanjiv Lal MD & 2 2

CEO

MD & CEO - Managing Director & Chief Executive Officer; ID —
Independent Director; NINED — Non-Independent, Non- Executive
Director

The necessary quorum was present at the above Meetings.
Dr. Punita Kumar Sinha, Chairperson of the SRC, was present
at the e-AGM held on June 24, 2022.

Name, Designation and Address of Compliance Officer
Mr. Srikant Nair

Company Secretary

Rallis India Limited

23rd Floor, Vios Tower,

New Cuffe Parade, Off Eastern Freeway, Wadala,

Mumbai - 400 037

Tel:+ 91 22 6232 7400

Email: investor_relations@rallis.com

Status of Investor Complaints

Status of Investor Complaints as on March 31, 2023
as reported under Regulation 13(3) of the SEBI Listing
Regulations is as under:

Pending as on April 1, 2022 Nil
Received during the year 1
Resolved during the year 1
Pending as on March 31, 2023 Nil

The investor complaint has been appropriately addressed
and resolved to the satisfaction of the shareholder.

Trend of Complaints and Number of Shareholders
during the last 5 years:

Financial Year plr»ivk}2021-22 2020-21 2019-20 2018-19

Total No. of 1 2 4 4 4
Complaints
received and
resolved

No. of 1314241 126299 90508 56,945 64,559
Shareholders
ason
March 31
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The Company has taken various investor-friendly activities
viz. encouraging investors to register their email ids, option
for registration of email address for the limited purpose
of receiving the Integrated Annual Report and e-Voting
credentials for the e-AGM in view of the restrictions imposed
by the Covid-19 pandemic, activities and initiatives during
the e-AGM and preparation of the Digital Annual Report for
FY 2021-22 to enable a live feel of the Annual Report.

A communication has also been sent for updating
bank account details and other details for payment of
dividend and tax deducted at source related activity and
communication of quarterly and half-yearly financial results
to the shareholders via email as some of the other investor-
friendly initiatives undertaken by the Company.

Pursuant to the SEBI Circular dated March 16, 2023 issued
for common and simplified norms for processing investor’s
service request and norms for furnishing PAN, KYC details
and Nomination details, the Company has sent individual
letters to its shareholders holding shares in physical form
for furnishing the KYC details to comply with the KYC
requirements.

Risk Management Committee

Regulation 21 of the SEBI Listing Regulations mandates
top 1000 listed entities, determined on the basis of market
capitalisation as at the end of the immediate previous
financial year, to constitute a Risk Management Committee
(RMC). The primary role of the RMC is that of assisting
the Board of Directors in overseeing the Company’s risk
management processes and controls. The RMC, through
Enterprise Risk Management in the Company, seeks to
minimise adverse impact on the business objectives and
enhance stakeholder value. The Risk Management Policy and
the Terms of Reference of the RMC adopted were in line with
the SEBI Listing Regulations for the functioning of the RMC.

Terms of Reference

The terms of reference of the RMC, as amended, inter alia,
include:

Formulate, review and recommend the Risk
Management Policy or any amendments thereof for
the approval of the Board at least once in two years,
monitor and oversee its implementation including
evaluating the adequacy of risk management systems
and plan integration through training and awareness
programmes

Review and recommend to the Board periodically the
process for risk identification
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To review measures for risk mitigation including systems
and processes for internal control of identified risks

To ensure that appropriate methodology, processes
and systems are in place to monitor and evaluate risks
associated with the business of the Company

Set up risk strategy policies, including agreeing on risk
tolerance and appetite levels, recognising contingent,
inherent and residual, internal & external, financial,
operational, sectoral, sustainability (particularly ESG
related risks), information, cyber security risks, etc.

To develop and review the Business Continuity Plan

Monitor the Company’s compliance with the risk
structure. Assess whether current exposure to the
risks it faces, including for cyber security, is acceptable
and that there is an effective remediation of non-
compliance on an ongoing basis

To review and recommend to the Board major
decisions affecting the risk profile or exposure and
give appropriate directions

To consider the effectiveness of the decision making
process in crisis and emergency situations

Balance risks and opportunities

Generally, assist the Board in the execution of its
responsibility for the governance of risk and to keep
the Board of Directors informed about the nature
and content of its discussions, recommendations and
actions to be taken

Coordinate its activities with other committees in
instances where there is any overlap with activities of
such committees

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

Meetings Held
During the year under review, two (2) Meetings of the RMC
were held on the following dates:

July 19,2022 December 7,2022

Composition and Attendance

The composition of the RMC and the details of the Meetings
attended by the Members during the year under review are
given below:
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Name of the Category No. of No. of

Member Meetings = Meetings
held attended

Dr. Punita Kumar 1D 2 2

Sinha,Chairperson

Ms. Padmini Khare ID 2 2

Kaicker

Mr. Sanjiv Lal MD & 2 2

CEO

MD & CEO - Managing Director & Chief Executive Officer;
ID — Independent Director

The gap between two RMC Meetings did not exceed 180 days.
The necessary quorum was present for the above Meetings.

The Chief Operating Officer, the Chief Financial Officer and
Head - Internal Audit and Risk are permanent invitees to the
Meetings of the RMC. The Company Secretary acts as the
Secretary to the Committee.

The Company has a well-defined risk management
framework in place. Further, details on risk management
are given in the Management Discussion & Analysis which
forms part of this Integrated Annual Report.

Corporate Social Responsibility Committee

The Corporate Social Responsibility (CSR") Committee of the
Company is constituted in accordance with the provisions of
Section 135 of the Act. In line with the amended Companies
(Corporate Social Responsibility Policy) Rules, 2014, the
Company has in place a CSR Policy and Charter of the CSR
Committee.

Terms of Reference

The terms of reference of the CSR Committee, inter alia, are
as follows:

Formulate and recommend to the Board the CSR
policy containing guiding principles for selection,
implementation and monitoring of CSR activities as
specified under Schedule VIl of the Act

Recommend the amount to be spent on the CSR
activities

Oversee the Company’s conduct with regard to its
corporate and societal obligations and its reputation
as a responsible corporate citizen

Oversee activities impacting the quality of life of
various stakeholders

Formulate and recommend to the Board (including
any revisions thereto), an annual action plan in
pursuance of the CSR policy and have an oversight
over its implementation

Review the impact assessment carried out for the
projects of the Company as per the requirements of
the law

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

The CSR Policy is displayed on the website of the Company
at https://www.rallis.com/csr-policy. The Annual Report on
CSR activities for FY 2022-23 forms part of the Board's Report
as an Annexure.

Meetings Held

During the year under review, two (2) Meetings of the CSR
Committee were held on the following dates:

July 19,2022 March 21,2023

Composition and Attendance

The composition of the CSR Committee and the details of
the Meetings attended by the Members during the year
under review are given below:

Name of the Category No. of No. of

Member Meetings | Meetings
held attended

Mr. R. Mukundan, NINED 2 2

Chairman

Dr. Punita Kumar ID 2 2

Sinha

Mr. Sanjiv Lal MD & 2 2

CEO

MD & CEO - Managing Director & Chief Executive Officer;
NINED -
ID — Independent Director

Non-Independent, Non-Executive Director;

The Chief Financial Officer, Head - HR & Business Excellence
and Head — CSR & AA were invitees to the Meetings of the
CSR Committee. The Company Secretary also attended the
Meetings.

The necessary quorum was present at the above Meetings.
Mr. R. Mukundan, Chairman of the CSR Committee was
present at the e-AGM held on June 24, 2022.

Safety, Health, Environment and Sustainability
Committee

The Safety, Health, Environment and Sustainability
('SHES") Committee of the Company is entrusted with
the responsibility to oversee and review the measures
undertaken by the Company towards the safety and
sustainability of its stakeholders and the environment it
operates in.
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Terms of Reference

The terms of reference of SHES Committee are, inter alia,
as under:

Review and monitor the sustainability, safety, health
and environmental policies and activities of the
Company on behalf of the Board to ensure that the
Company is in compliance with appropriate laws and
legislation

Encourage, assist, support and counsel management
in developing short and long-term policies and
standards to ensure that the principles set out in
the sustainability, safety, health and environmental
policies are being adhered to and achieved

Review periodic report by management on
safety, sustainable development, environmental,
sustainability and health issues and long-term goals

Investigate or cause to be investigated any
extraordinary negative sustainability, environment,
health and safety performance or issues of asset
integrity which can impact safety, health, environment
and sustainability where appropriate

Ensure integration of Safety, Health and Environment
considerations into business planning and decision
making without compromise in pursuit of commercial
advantage

Meetings Held
During the year under review, two (2) Meetings of the SHES
Committee were held on the following dates:

July 18,2022 December 7, 2022

Composition and Attendance

The composition of the SHES Committee and the details
of the Meetings attended by the Members during the year
under review are given below:

Name of the Category No. of No. of

Member Meetings = Meetings
held attended

Dr. CV. Natraj, ID 2 2

Chairman

Mr. R. Mukundan NINED 2 2

Mr. Sanjiv Lal MD & 2 2

CEO

MD & CEO - Managing Director & Chief Executive Officer;
ID - Independent Director; NINED - Non-Independent, Non-
Executive Director
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The necessary quorum was present at the above Meetings.

The Chief Operating Officer, Head- Environment, Health and
Safety and Vice President — Manufacturing are permanent
invitees to the Meetings of the Committee. The Company
Secretary also attended the Meetings.

Remuneration of Directors

The Company’s Remuneration Policy is aligned with its
philosophy for payment of remuneration to Directors, KMPs
and all other employees based on the commitment of
fostering a culture of leadership with trust.

The principles governing the Company’s Remuneration
Policy is provided in the Board’s Report and the Policy
is also uploaded on the website of the Company at
https.//www.rallis.com/remuneration-policy.

Details of Remuneration for FY 2022-23
Managing Director & CEO:

The Company pays remuneration by way of salary, benefits,
perquisites and allowances (fixed component) and
commission (variable component) to its Managing Director
& CEO. Annual increments are recommended by the NRC
within the salary scale approved by the Members and are
effective April 1 each year. The NRC recommends commission
payable to the Managing Director & CEO out of the profits for
the financial year within the overall ceilings stipulated in the
Act. Specific amount payable as commission is based on the
performance criteria laid down by the Board which broadly
takes into account the profits earned by the Company for the
year and performance of the individual.

Mr. Sanjiv Lal

The aggregate value of salary, perquisites and commission
of Mr. Sanjiv Lal, Managing Director & CEQ, for FY 2022-23 is
3 3,45,22,008 comprising:

Salary % 78,00,000
Perquisites and 31,27,22,008
allowances

Commission for FY % 1,40,00,000
2022-23 (payable in
FY 2023-24)

Period of Agreement | April 1, 2019 to March 31, 2024

(5 years)

The Agreement may be terminated
by either party giving the other
party six months notice or the
Company paying six months’
remuneration in lieu thereof

There is no separate provision for
payment of severance fees

Notice Period

Severance Fees




54-153
Statutory Reports
[

10.

Non-Executive Directors

The Company paid sitting fees of ¥ 20,000 per Meeting to
the Non-Executive Directors for attending Meetings of the
Board, Audit Committee, Nomination and Remuneration
Committee, Corporate Social Responsibility Committee,
Safety, Health, Environment and Sustainability Committee,
Risk Management Committee, Meeting of Independent
Directors and % 10,000 per Meeting for attending the
Meetings of the Stakeholders Relationship Committee.

In terms of the Members' approval obtained at the AGM
of the Company held on July 2, 2018, commission is paid
to Non-Executive Directors, as applicable, at a rate not
exceeding 1% per annum of the profits of the Company,
computed in accordance with the provisions of the Act.
The distribution of commission among the Non-Executive
Directors is recommended by the NRC and approved by the
Board. The commission is distributed on the basis of their
attendance, number of Committee Chairpersonships and
contribution at the Board and Committee Meetings and is

paid after the Annual Financial Statements are adopted by
the Members at the AGM.The Company also reimburses any
expenses incurred by the Directors for attending Meetings.

Details of commission and sitting fees paid to the
Non-Executive Directors are given below:

®)
Sitting Fees Commission
EI RN for FY 2022-23,
A@LyyIykl payable during

Name of the Director

FY 2023-24
Mr. Bhaskar Bhat 1,60,000 21,00,000
Dr. Punita Kumar Sinha 4,20,000 35,00,000
Dr. C. V. Natraj 4,20,000 34,00,000
Ms. Padmini Khare 4,20,000 35,00,000
Kaicker
Mr. R. Mukundan ** **
Total 14,20,000 1,25,00,000

**In line with the internal guidelines of the Company, no payment is
made to Mr. R. Mukundan, Non-Executive Director of the Company,
who is in full-time employment with other Tata Company.

Details of Remuneration to Key Managerial Personnel other than Managing Director / Manager / Whole Time Director for FY 2022-23

Name of Key Managerial Personnel Gross Salary Commission Others Total Remuneration
Ms. Subhra Gourisaria — Chief Financial Officer 1,80,71,615 0.00 12,08,830 1,92,80,495

Mr. Yashaswin Sheth - Company Secretary 74,54,920 0 0 74,54,920
(ceased w.ef. September 29, 2022)

Mr. Srikant Nair — Company Secretary 12,74,561 0 47372 13,21,933
(appointed w.ef. September 30, 2022)

Succession Plan

The Company believes that sound succession planning
for the senior leadership is critical for developing bench
strength to ensure growth, stability and a robust future
for the Company. The NRC works along with the Human
Resources team for a structured leadership succession plan.

Retirement Policy for Directors

As per the adopted Policy, the Managing and Executive
Directors retire at the age of 65 years, Non-Independent
Non-Executive Directors retire at the age of 70 years and the
retirement age for Independent Directors is 75 years.

Subsidiary Company

Regulation 16 of the SEBI Listing Regulations defines a
‘material subsidiary’to mean a subsidiary, whose income or
net worth exceeds 10% of the consolidated income or net
worth respectively, of the listed entity and its subsidiaries in
the immediately preceding accounting year.

In addition to the above, Regulation 24 of the SEBI Listing
Regulations requires that at least one Independent Director
on the Board of Directors of the listed entity shall be a
Director on the Board of Directors of an unlisted material
subsidiary, whether incorporated in India or not.

The Company did not have any material subsidiary
during the year as defined in the SEBI Listing Regulations.
Further, the Company did not have any subsidiary as on
March 31, 2023. Accordingly, the requirement of appointing
an Independent Director of the Company on the Board of
Directors of the material unlisted subsidiary company as per
Regulation 24 of the SEBI Listing Regulations does not apply
to the Company.

The Company has in place a Policy for determining
Material Subsidiaries in terms of Regulation 16(1)(c) of
the SEBI Listing Regulations. The Policy, as approved by
the Board, is uploaded on the website of the Company at
https.//www.rallis.com/PolicyonMaterialSubsidiaries.
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11. General Body Meetings

Location, day, date and time of AGMs held during the last three years and special resolutions passed:

FY

2021-22

Day, Date and
Time
Friday, June 24,

2022 at 11:00 a.m.

Location

VC/OAVM

(Deemed Venue: 23rd Floor,
Vios Tower (Erstwhile Lodha
Excelus), New Cuffe Parade,
Off Eastern Freeway, Wadala,
Mumbai - 400 037)

Special Resolutions

Change in place of keeping Registers and Records

2020-21

Thursday, June 24,
2021 at 3:00 p.m.

VC/OAVM

(Deemed Venue: 23rd Floor,
Vios Tower (Erstwhile Lodha
Excelus), New Cuffe Parade,
Off Eastern Freeway, Wadala,
Mumbai - 400 037)

Re-appointment of Dr. C. V. Natraj (DIN: 07132764) as an
Independent Director of the Company for a second term
of five years effective July 22,2021 upto July 21, 2026
Re-appointment of Ms. Padmini Khare Kaicker
(DIN: 00296388) as an Independent Director of the
Company for a second term of five years effective July 22,
2021 upto July 21,2026

2019-20

Friday, July 3, 2020
at 3:00 p.m.

VC/OAVM
(Deemed  Venue:  Bombay
House, 24 Homi Mody Street,

There was no matter that required passing of Special
Resolution

12.

Fort, Mumbai - 400 001)

All resolutions moved at the last AGM were passed by the
requisite majority of Members. No Extraordinary General
Meeting of the Members was held during the year.
During the year under review, no resolution was put to vote
through Postal Ballot. Further, no special resolution is being
proposed to be passed through Postal Ballot. None of the
businesses proposed to be transacted at the ensuing AGM
requires passing of a special resolution through Postal Ballot.

Other Disclosures

Related Party Transactions: During the year under review,
there were no material significant related party transactions
entered into by the Company with Promoters, Directors,
KMPs, Senior Management or other designated persons
which may have a potential conflict with the interest of the
Company at large. Declarations have been received from
the Senior Management to this effect.

All related party transactions entered into during the year
were on arms' length basis, in the ordinary course of business
and were in compliance with the applicable provisions
of the Act and SEBI Listing Regulations. The Related Party
Transactions Policy is available on the website of the
Company at https://www.rallis.com/RPTPolicy.

Policy on Archival is available on the website of the
Company at https://rallis.com/archivalpolicy.
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Policy on Preservation of Documents as required under
Regulation 9 of the SEBI Listing Regulations is available on the
website of the Company at https//www.rallis.com/ POPOD.

Policy on Determination of Materiality for disclosure of
events orinformation as per Regulation 30 of the SEBI Listing
Regulations is available on the website of the Company at
https.//www.rallis.com/PODM.

Dividend Distribution Policy as per Regulation 43A
of the SEBI Listing Regulations is available on the website
of the Company at https//www.rallis.com/dividend-
distribution-policy.

Statutory Compliance, Penalties and Strictures:
The Company is in compliance with the requirements
of the Stock Exchanges, SEBI and Statutory Authorities
on all matters related to the capital markets. No penalty
or strictures were imposed on the Company by these
authorities during the last three years.

CEO/CFO Certification: The Managing Director & CEO
and the Chief Financial Officer have certified to the Board
in accordance with Regulation 17(8) read with Part B of
Schedule Il to the SEBI Listing Regulations pertaining
to CEO/CFO certification for the financial year ended
March 31, 2023. The Certificate forms part of this Report.



Statutory Reports
[

Whistleblower Policy and Vigil Mechanism: The
Company has a Whistleblower Policy and Vigil Mechanism
in place to enable its Directors, employees and stakeholders
to report their concerns about unethical behaviour, actual
or suspected fraud or violation of the Company’s Code of
Conduct or Ethics Policy. The Policy provides for adequate
safeguards against victimisation of employees who avail of
the mechanism and also provides for direct access to the
Chairperson of the Audit Committee. It is affirmed that no
personnel of the Company has been denied access to the
Audit Committee. The Policy is available on the website of the
Company at https://www.rallis.com/WhistleblowerPolicy.

A dedicated Ethics Helpline has been set up which is
managed by an independent professional organisation for
confidentially raising any ethical concerns or practices that
violate the Tata Code of Conduct. The Ethics Helpline can be
contacted to report any suspected or confirmed incident of
fraud/misconduct on:

Email: reportmyconcern@integritymatters.in

Address:  C/o Integrity Matters, Unit 1211, CENTRUM,
Plot No. C-3, S G Barve Road, Wagle Estate,
Thane West - 400 604, Maharashtra, India.

Code of Conduct for Prevention of Insider Trading:
The Company has adopted the Tata Code of Conduct for
Prevention of Insider Trading under the SEBI (Prohibition of
Insider Trading) Regulations, 2015 (the Code’). The Code
lays down guidelines for procedures to be followed and
disclosures to be made by insiders while trading in the
securities of the Company.

Mr. Srikant Nair, Company Secretary is the Compliance
Officer for ensuring compliance with and for the effective
implementation of the Regulations and the Code across the
Company.

The Company has also adopted a Code of Corporate
Disclosure Practices for ensuring timely and adequate
disclosure of Unpublished Price Sensitive Information
(UPSI') by the Company to enable the investor community
to take informed investment decisions with regard to the
Company’s shares. Ms. Subhra Gourisaria, Chief Financial
Officer has been designated as the Chief Investor Relations
Officer to ensure timely, adequate, uniform and universal
dissemination of information and disclosure of UPSI.

As per the Code, the Company has also adopted a Policy on
inquiry in case of leak or suspected leak of UPSI and Policy for

Determination of Legitimate Purposes. The Code of Corporate
Disclosure Practices along with the Policy for Determination
of Legitimate Purposes is also available on the website of the
Company at https//www.rallis.com/ COCDP.

With