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POLICY FOR SELECTION OF DIRECTORS AND DETERMINING DIRECTORS' INDEPENDENCE

1. Infroduction

1.1 Minda Corporation Limited (MCL) ensures constitution of a Board of Directors with an
appropriate composition, size, diversified expertise and experience and commitment to
discharge their responsibilities and duties effectively.

1.2 MCL recognizes the importance of Independent Directors in achieving the effectiveness of the
Board.

2. Scope and Exclusion:

2.1 This Policy sets out the guiding principles for the Nomination and Remuneration Committee for
identifying persons who are qualified to become Directors and to determine the independence
of Directors, in case of their appointment as independent directors of the Company.

3. Terms and References:

In this Policy, the following terms shall have the following meanings:
3.1 “Director” means a director appointed to the Board of a Company.

3.2 “*Nomination and Remuneration Committee” means the committee constituted by MCL's Board
in accordance with the provisions of Section 178 of the Companies Act, 2013 and Regulation 19
of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

3.3 “Independent Director” means a director referred to in sub-section (6) of Section 149 of the
Companies Act, 2013 and Regulation 16(1)(b) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

4. Policy:
4.1 Qualifications and criteria

4.1.1 The Nomination and Remuneration (NR) Committee, and the Board, shall review on an annual
basis, appropriate skills, knowledge and experience required of the Board as a whole and its
individual members. The objective is to have a Board with diverse background and
experience that are relevant for the Company’s global operations

4.1.2 In evaluating the suitability of individual Board members, the NR Committee may take into
account factors, suchas:

General understanding of the Company’s business dynamics, global business and social
perspective;

Educational and professionalbackground;

Standing in the profession;

Personal and professional ethics, integrity and values;

Willingness to devote sufficient time and energy in carrying out their duties and
responsibilities effectively.
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413 The proposed appointee shall also fulfill the following requirements:

Shall possess a Director Identification Number;

Shall not be disqualified under the Companies Act, 2013;

Shall give his written consent to act as a Director;

Shall endeavour to attend all Board Meetings and wherever he is appointed as a
Committee Member, the Committee Meetings;

Shall abide by the Code of Conduct established by the Company for Directors and Senior
Management Personnel;

Shall disclose his concern or interest in any company or companies or bodies corporate,
firms, or other association of individuals including his shareholding at the first meeting of the
Board in every financial year and thereafter whenever there is a change in the disclosures
already made;

Such other requirements as may be prescribed, from time to time, under the Companies Act,
2013, Equity Listing Agreements and other relevant laws.

4.1.4 The NR Committee shall evaluate each individual with the objective of having a group that
best enables the success of the Company’s business.

4.2 Criteria of Independence

4.2.1 The NR Committee shall assess the independence of Directors at the time of appointment/ re-
appointment and the Board shall assess the same annually. The Board shall re-assess
determinations of independence when any new interests or relationships are disclosed by a
Director.

42,2 The criteria of independence, as laid down in Companies Act, 2013 is as below: An
independent director in relation to a Company, means a director other than a managing
director or a whole-time director or a nominee director—

a. who, in the opinion of the Board, is a person of integrity and possesses relevant expertise and
experience;

b. (i) whois or was not a promoter of the company or its holding, subsidiary or associate company;
(ii) who is not related to promoters or directors in the company, its holding, subsidiary or
associate company;

C. who has or had no pecuniary relationship, other than remuneration as such director or having
transaction not exceeding ten per cent. of his total income or such amount as may be
prescribed, with the company, its holding, subsidiary or associate company, or their
promoters, or directors, during the two immediately preceding financial years or during the
current financial year;

d. none of whoserelatives-

(i) is holding any security of or interest in the company, its holding, subsidiary or associate
company during the two immediately preceding financial years or during the current
financial year:

Provided that the relative may hold security or interest in the company of face value not
exceeding fifty lakh rupees or two per cent. of the paid-up capital of the company, its
holding, subsidiary or associate company or such higher sum as may be prescribed;
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(i)is indebted to the company, its holding, subsidiary or associate company or their
promoters, or directors, in excess of such amount as may be prescribed during the two
immediately preceding financial years or during the current financial year;

(iii) has given a guarantee or provided any security in connection with the indebtedness of
any third person to the company, its holding, subsidiary or associate company or their
promoters, or directors of such holding company, for such amount as may be prescribed
during the two immediately preceding financial years or during the current financial year;
or

(iv) has any other pecuniary transaction or relationship with the company, or its subsidiary,
or its holding or associate company amounting to two per cent. or more of its gross
turnover or total income singly orin combination with the transactions referred to in sub-
clause (i), (ii) or (iii);

who, neither himself nor any of his relatives—

(i)

(i)

(iii)

(iv)

(v)

holds or has held the position of a key managerial personnel or is or has been employee
of the Company or its holding, subsidiary or associate Company in any of the three
financial years immediately preceding the financial year in which he is proposed to be
appointed;

Provided that in case of a relative who is an employee, the restriction under this clause
shall not apply for his employment during preceding three financial years.

is or has been an employee or proprietor or a partner, in any of the three financial years
immediately preceding the financial year in which he is proposed to be appointed, of—
(A) afirm of auditors or company secretaries in practice or cost auditors of the company
orits holding, subsidiary or associate company; or(B) any legal or a consulting firm that
has or had any transaction with the company, its holding, subsidiary or associate
company amounting to ten per cent or more of the gross turnover of such firm;

holds together with his relatives two per cent or more of the total voting power of the
Company; or

is a Chief Executive or director, by whatever name called, of any nonprofit organization
that receives twenty-five per cent or more of its receipts from the Company, any of its
promoters, directors or its holding, subsidiary or associate Company or that holds two
per cent or more of the total voting power of the Company; or

is a material supplier, service provider or customer or alessor or lessee of the Company.

shall possess appropriate skills, experience and knowledge in one or more fields of finance,
law, management, sales, marketing, administration, research, corporate governance, technical
operations, corporate social responsibility or other disciplines related to the Company’s
business.

g. shall possess such other qualifications as may be prescribed, from time to time, under the
Companies Act, 2013.

h. who is not less than 21 years of age.
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The Independent Directors shall abide by the “Code for Independent Directors” as
specified in Schedule IV to the Companies Act, 2013.

43 Other directorships / committee memberships

4.3.1

4.3.2

4.3.3

4.3.4

The Board members are expected to have adequate time and expertise and
experience to contribute to effective Board performance. Accordingly, members should
voluntarily limit their directorships in other listed public limited companies in such a way
that it does not interfere with their role as directors of the Company. The NR Committee
shall take into account the nature of, and the time involved in a Director’s service on
other Boards, in evaluating the suitability of the individual Director and making its
recommendations to theBoard.

A Director shall not serve as Director in more than 20 companies of which not more than
10 shall be Public Limited Companies.

A Director shall not serve as an Independent Director in more than 7 Listed Companies
and not more than 3 Listed Companies in case he is serving as a Whole-time Director in
any Listed Company.

A Director shall not be a member in more than 10 Committees or act as Chairman of
more than 5 Committees across all companies in which he holds directorships. For the
purpose of considering the limit of the Committees, Audit Committee and Stakeholders’
Relationship Committee of all Public Limited Companies, whether listed or not, shall be
included and all other companies including Private Limited Companies, Foreign
Companies and Companies under Section 8 of the Companies Act, 2013 shall be
excluded.
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REMUNERATION POLICY FORDIRECTORS, KEY MANAGERIALPERSONNEL AND OTHEREMPLOYEES

The Remuneration Policy of Minda Corporation Limited (the "Company”) is designed to attract,
motivate, improve productivity and retain manpower, by creating a congenial work environment,
encouraging initiatives, personal growth and team work, and inculcating a sense of belonging and
involvement, besides offering appropriate remuneration packages and superannuation benefits.
The policy reflects the Company's objectives for good corporate governance as well as sustained
long term value creation for shareholders.

This Remuneration Policy applies to directors, senior management including its Key Managerial
Personnel (KMP) and other employees of the Company.

1. OBJECTIVE
The Nomination and Remuneration Committee and this Policy shall be in compliance with
Section 178 of the Companies Act, 2013 read along with the applicable rules thereto and
Regulation 19 under the Securities and Exchange Board of India (Listing Obligations and

DisclosureRequirements) Regulations, 2015. The Key Objectives of the Committee would be:

1.1. To guide the Board in relation to appointment and removal of Directors, Key Managerial
Personnel and SeniorManagement.

1.2. To evaluate the performance of the members of the Board and provide necessary report to
the Board for further evaluation of the Board.

1.3. To recommend to the Board on Remuneration payable to the Directors, Key Managerial
Personnel and SeniorManagement.

1.4. To provide to Key Managerial Personnel and Senior Management reward linked directly to
their effort, performance, dedication and achievement relating to the Company’s
operations.

1.5. To retain, motivate and promote talent and to ensure long term sustainability of talented
managerial persons and create competitive advantage.

1.6. To devise a policy on Board diversity (Annexure)

1.7. To develop a succession plan for the Board and to regularly review the plan;

2. DEFINITIONS
2.1. Act means the Companies Act, 2013 and Rules framed there under, as amended from time
to time.

2.2, Board means Board of Directors of the Company.

2.3. Directors mean Directors of the Company.

24, Key Managerial Personnel means

2.4.1. Chief Executive Officer or the Managing Director or the Manager;
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Whole-time director;
Chief Financial Officer;
Company Secretary; and
such other officer as may be prescribed.
Senior Management means Senior Management means personnel of the Company who
are members of its core management team excluding the Board of Directors including
Functional Heads.

ROLE OF COMMITTEE

Matters to be dealt with, perused and recommended to the Board by the Nomination and
Remuneration Committee

The Committee shall:

Formulate thecriteria for determining qualifications, positive attributes and independence of
a director.

Identify persons who are qualified to become Director and persons who may be appointed
in Key Managerial and Senior Management positions in accordance with the criteria laid
down in thispolicy.

Recommend to the Board, appointment and removal of Director, KMP and Senior
Management Personnel.

Policy for appointment and removal of Director, KMP and Senior Management
Appointment criteria andqualifications

The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director, KMP or at Senior Management level
and recommend to the Board his / her appointment.

A person should possess adequate qualification, expertise and experience for the position
he /she is considered for appointment. The Committee has discretion to decide whether
qualification, expertise and experience possessed by a person is sufficient / satisfactory for
the concerned position.

The Company shall appoint or continue the employment of any person as Whole-time
Director who has attained the age of sixty years subject to the approval of shareholders.

d) Indebtedness of any third person to the Company its holding, subsidiary or associate Company

3.2.2.

to there promoters or directors of such holding company for an amount of Fifty Lacs Rupees,
at any time during the two immediately preceding financial years or during the current
financial year.

Term / Tenure
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Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive Chairman, Managing
Director or Executive Director for a term not exceeding five years at a time. No re-
appointment shall be made earlier than one year before the expiry of term.

Independent Director:

An Independent Director shall hold office for a term up to five consecutive years on the
Board of the Company and will be eligible for re-appointment on passing of a special
resolution by the Company and disclosure of such appointment in the Board's report.

No Independent Director shall hold office for more than two consecutive terms, but such
Independent Director shall be eligible for appointment after expiry of three years of ceasing
tobecome an Independent Director. Provided that an Independent Director shall not, during
the said period of three years, be appointed in or be associated with the Company in any
other capacity, either directly or indirectly.

At the time of appointment of Independent Director it should be ensured that number of
Boards on which such Independent Director serves is restricted to seven listed companies as
an Independent Director and three listed companies as an Independent Director in case
such personis serving as a Whole-time Director of a listed company or such other number as
may be prescribed under the Act.

Evaluation

The Committee shall carry out evaluation of performance of every Director, KMP and Senior
Management Personnel at regular interval (yearly).

Removal

Due to reasons for any disqualification mentioned in the Act or under any other applicable
Act, rules and regulations thereunder, the Committee may recommend, to the Board with
reasons recorded in writing, removal of a Director, KMP or Senior Management Personnel
subject to the provisions and compliance of the said Act, rules and regulations.

3.2.5. Retirement

3.3.

The Director, KMP and Senior Management Personnel shall retire as per the applicable
provisions of the Act and the prevailing policy of the Company. The Board will have the
discretion to retain the Director, KMP, Senior Management Personnel in the same position/
remuneration or otherwise even after attaining the retirement age, for the benefit of the
Company.

Policy relating to the Remuneration for the Whole-time Director, KMP and Senior
Management Personnel
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General:

The remuneration / compensation / commission etc. to the Whole-time Director, KMP and
Senior Management Personnel will be determined by the Committee and recommended to
the Board for approval. The remuneration / compensation / commission etc. shall be subject
to the prior/ post approval of the shareholders of the Company and Central Government,
wherever required.

The remuneration and commission to be paid to the Whole-time Director shall be in
accordance with the percentage / slabs / conditions laid down in the Articles of Association
of the Company and as per the provisions of the Act. The loans/advances to employees
shall be in accordance with the conditions of service applicable to employees and are also
in accordance with the Group Human Resource Policy.

Increments to the existing remuneration/ compensation structure may be recommended by
the Committee to the Board which should be within the slabs approved by the Shareholders
in the case of Whole-time Director.

Where any insurance is taken by the Company on behalf of its Whole-time Director, Chief
Executive Officer, Chief Financial Officer, the Company Secretary and any other employees
for indemnifying them against any liability, the premium paid on such insurance shall not be
treated as part of the remuneration payable to any such personnel. Provided that if such
person is proved to be guilty, the premium paid on such insurance shall be treated as part
of the remuneration.

Remuneration to Whole-time / Executive / Managing Director, KMP and Senior Management
Personnel:

Fixed pay:

The Whole-time/ Executive/ Managing Director, KMP and Senior Management Personnel
shall be eligible for a monthly remuneration as may be approved by the Board on the
recommendation of the Committee. The breakup of the pay scale and quantum of
perquisites including, employer’s contribution to P.F, pension scheme, medical expenses,
club fees etc. shall be decided and approved by the Board/ the Person authorized by the
Board on the recommendation of the Committee and approved by the shareholders and
Central Government, whereverrequired.

Minimum Remuneration:

If, in any financial year, the Company has no profits or its profits are inadequate, the
Company shall pay remuneration to its Whole-time Director in accordance with the
provisions of Schedule V and other applicable provisions.

Provisions for excess remuneration:

If any Whole-time Director draws or receives, directly or indirectly by way of remuneration
any such sums in excess of the limits prescribed under the Act or without the prior sanction of
the Central Government, where required, he / she shall refund such sums to the Company
and until such sum is refunded, hold it in trust for the Company. The Company shall not
waive recovery of such sum refundable to it unless permitted by the Central Government.
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Remuneration to Non- Executive / Independent Director:

Sitting Fees:

The Non- Executive / Independent Director may receive remuneration by way of fees for
attending meetings of Board or Committee thereof. Provided that the amount of such fees
shall be within the overall limit as prescribed by the Central Government from time to time.
Stock Options:

An Independent Director shall not be entitled to any stock option of the Company.

MEMBERSHIP

The Nomination and Remuneration Committee shall consist of a minimum 3 non-executive
directors, majority of them being independent.

Minimum two (2) members shall constitute a quorum for the Committee meeting.
Membership of the Committee shall be disclosed in the Annual Report.

Term of the Committee shall be continued unless terminated by the Board of Directors.
CHAIRPERSON

Chairperson of the Committee shall be an Independent Director.

Chairperson of the Company may be appointed as a member of the Committee but shall
not be a Chairman of the Committee.

In the absence of the Chairperson, the members of the Committee present at the meeting
shall choose one amongst them to act as Chairperson.

Chairman of the Nomination and Remuneration Committee meeting could be present at the
Annual General Meeting or may nominate some other member to answer the shareholders’
queries.

FREQUENCY OF MEETINGS

The meeting of the Committee shall be held at such regular intervals as may be required.

COMMITTEE MEMBERS’ INTERESTS

A member of the Committee is not entitled to be present when his or her own remuneration
is discussed at a meeting or when his or her performance is being evaluated.

The Committee may invite such executives, as it considers appropriate, to be present at the
meetings of the Committee.

SECRETARY

The Company Secretary of the Company shall act as Secretary of the Committee.
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VOTING
Matters arising for determination at Committee meetings shall be decided by a majority of
votes of Members present and voting and any such decision shall for all purposes be
deemed a decision of the Committee.
In the case of equality of votes, the Chairman of the meeting will have a casting vote.
NOMINATION DUTIES

The duties of the Committee in relation to nomination matters include:

Ensuring that there is an appropriate induction in place for new Directors and members of
Senior Management and reviewing its effectiveness;

Ensuring that on appointment to the Board, Non-Executive Directors receive a formal letter
of appointment in accordance with the Guidelines provided under the Act;

Identifying and recommending Directors who are to be put forward for retirement by
rotation.

Determining the appropriate size, diversity and composition of the Board;

Setting a formal and transparent procedure for selecting new Directors for appointment to
the Board;

Developing a succession plan for the Board and Senior Management and regularly
reviewing theplan;

Evaluating the performance of the Board Members and Senior Management in the context
of the Company’s performance from business and compliance perspective;

Making recommendations to the Board concerning any matters relating to the continuation
in office of any Director at any time including the suspension or termination of service of an
Executive Director as an employee of the Company subject to the provision of the law and
their service contract.

Delegating any of its powers to one or more of its members or the Secretary of the
Committee;

Recommend any necessary changes to the Board; and

Considering any other matters, as may be requested by the Board.
REMUNERATION DUTIES
The duties of the Committee in relation to remuneration matters include:

to consider and determine the Remuneration Policy, based on the performance and also
bearing in mind that the remuneration is reasonable and sufficient to attract retain and
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motivate members of the Board and such other factors as the Committee shall deem
appropriate all elements of the remuneration of the members of the Board.

to approve the remuneration of the Senior Management including key managerial
personnel of the Company maintaining a balance between fixed and incentive pay
reflecting short and long term performance objectives appropriate to the working of the
Company.

to delegate any of its powers to one or more of its members or the Secretary of the
Committee.

to consider any other matters as may be requested by the Board.

Professional indemnity and liability insurance for Directors and senior management.
MINUTES OF COMMITTEE MEETING

Proceedings of all meetings must be minuted and signed by the Chairman of the Committee

at the subsequent meeting. Minutes of the Committee meetings to be tabled at the
subsequent Board and Committee meeting.




Powered by Passion

ANNEXURETOTHEREMUNERATION POLICY FORDIRECTORS,
KEY MANAGERIALPERSONNEL AND OTHER EMPLOYEES

BOARD DIVERSITY POLICY

1. Background and Objective

Interms ofthe requirements of Schedule Il Part D (A3) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Board of Directors of
Minda Corporation Limited (“the Company”) decided to consider and formulate a policy on
diversity of the composition of the Board by the name of Board Diversity Policy (‘the Policy’). The
Policy sets out the approach to have diversity on the Boards of Directors (*"Board”) of the Company
in terms of thought, experience, knowledge, perspective and gender in the Board.

The Diversity in the Board is increasingly recognized by the government, stock exchanges,
companies, shareholders and other stakeholders as an essential component of good corporate
governance that ultimately leads to better business success and sustainability.

Board Diversity offer number of benefits:

e Improving board effectiveness and decision-making by tapping into a broader range of
perspectives;

e Managing and mitigating environmental, social and corporate governance risks;
e Being more relevant by reflecting the diversity of a Company’s workforce and stakeholders;
¢ Signaling a more progressive company.

Diversity is not simply about having a collection of individuals who have different characteristics. It
is about getting the right people for the job and harnessing their unique and individual skills and
experiences in a way that collectively benefits the organization and the business.

2, Diversity On Board - Policy Statement

The term diversity typically refer to ‘visible’ indicators such as gender, age, and culture - including
nationality, race or ethnic background. It may also include the individual skills, exposure and
experience.

The basic essence of policy of diversity is to provide a framework that should enable qualified
people to be seen as potential directors when they might have otherwise been overlooked. They
also encourage boards to recognize that ‘differences’ can be leveraged as assets. The ultimate
objective is to have a board that offers a broad range of perspectives that are directly relevant to
the business and organizational needs.

Considering the above, following parameters has been identified by Nomination and Remuneration
for having a diversify board of the Company:
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A. Value Statements

e We believe diversity is important to board effectiveness because it will encourage a
diversity of perspectives which we believe will fuel creativity and innovation.

¢ We commit that appointments to the Board will be based on merit as well as
complementing and expanding the skills, knowledge and experience of the Board as a
whole.

e We recognize and embrace the benefits of having a diverse Board, and see increasing
diversity at Board level as an essential element in maintaining a competitive advantage.

¢ A truly diverse Board will include and make good use of differences in the skills, regional
and industry experience, background, race, gender and other qualities of Directors. These
differences will be considered in determining the optimum composition of the Board and
when possible should be balanced appropriately. All Board appointments are made on
merit, in the context of the skills and experience the Board as a whole requires to be
effective.

B. Nominations and Appointments
The Nominations and Remuneration Committee is responsible for:

e Assessing the appropriate mix of skills, experience, expertise and diversity required on the
Board based on current and projected future activities of the Company, and the extent to
which the required skills, experience, expertise and diversity are represented on the Board;

e Overseeing Board succession to maintain an appropriate mix of skills, experience,
expertise and diversity on the Board and shall also perform monitoring, reviewing and
reporting to the Board on Board diversity;

e Managing the process of recruiting new board directors, including: defining the requisite
qualifications, skills, experience, and expertise, identifying candidates, reviewing and
interviewing candidates, and making recommendations to the Board;

e Ensuring that the Board recruitment process and criteria are inclusive, and based on
principles of merit and fairness. For all Board nominations, we will ensure that the selection
approach is formal and thorough, and provides access to a diverse pool of qualified
candidates. Appointments will be based on merit, but with due regard for the benefits of
diversity on the Board, including gender and age;

e For all Board nominations, shortlist will be compiled which must include at least one
female candidate (or any other appropriate diversity attribute). If, at the end of the selection
process, a female candidate (or any other appropriate diversity attribute) is not selected,
the Board must be satisfied that there are objective reasons to support the selection
decision.

e Recommend to the Board, all remuneration, in whatever form, payable to senior
management.
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Board Composition

e We will review our board composition in terms of the size of the Board, and the number of
non-executive directors and executive directors in relation to the overall Board in terms of
requirement of Companies Act, 2013 and equity listing Agreement. The Board of directors

shall have at least one independent woman director.

e Our Board aspires to having an appropriate proportion of directors who have direct
experienceinour key markets, with different ethnic backgrounds, of both genders, reflecting
our business strategy.

. Board Effectiveness

e We strongly believe that a highly effective Board is about chemistry and behaviour,
underpinned by robust processes. Our Board contains individuals who have diverse skills,
knowledge and experiences that combine to provide different perspectives and effective
board dynamics. In maximizing the Board'’s effectiveness, we take a long-term, sustainable
and measured approach. We believe that all Board appointments should be based on
meritocracy and that diversity in all its aspects, including gender diversity, is important
Policy Statement.

Support Structure

e On an annual basis, we will review the need for diversity training for Board directors. This
will include orientation on diversity-related issues for new directors and strengthening the
knowledge/skills of existing directors to ensure that our diversity goals are met.

¢ A comprehensive Board orientation will be provided for all new directors, which will
include diversity related topics such as: industry sector information, stakeholders and key
relationships, our strategic plan, legal and regulatory framework, etc.

We will assist in the development of a pipeline of high-caliber candidates by encouraging a
broad range of senior individuals within the business to take on additional roles to gain
valuable Board experience

Monitoring, fracking and Reporting

e The Board will be responsible to approve, monitor and report on diversity at all levels of
the Company, including at Board level.

e The Board will ensure that appropriate disclosures are made in the Corporate Governance
section of the Annual Report regarding the Board Diversity. Such report will also include a
summary of this Policy the measurable objectives set for implementing the Policy and
progress made towards achieving those objectives.

e The Committee will discuss and agree annually all measurable objectives for achieving
diversity on the Board and recommend them to the Board for adoption. At any given time
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the Board may seek to improve one or more aspects of its diversity and measure progress
accordingly.

e The Nominations and Remuneration Committee will conduct an annual review of this policy
(which will include a review of the effectiveness of the policy) discuss any required changes
with the Board and ensure that any revisions to this policy are approved by the Board.

. Operating plan for Roadmap Action plan for the coming year:

e Continue to support succession plans and development of the Board;

e Continue to drive the understanding of talent across the organization and support our
development programme for key employees;

e Continue to review ongoing knowledge and training for all directors; and

e Continue to ensure that we plan for the evolution of non-executive directors over the
medium term to maintain the appropriate mix of skills.




