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Preamble:

Pursuant to provisions of Regulation 25 of The Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
("SEBI LODR"), the Board of Directors of each Listed Company shall mandatorily
frame a Policy for Familiarization programme for independent Directors.
Regulation 25 of SEBI LODR is as under:

Obligations with respect to independent directors.

25. (1) No person shall be appointed or continue as an alternate director for an
independent director of a listed entity with effect fromn October 1, 2018.

(2 The maximum tenure of independent directors shall be in accordance with
the Companies Act, 2013 and rules made thereunder, in this regard, from time
to time.

(2A) The appointment, re-appointment or removal of an independent director
of a listed entity, shall be subject to the approval of shareholders by way of a
special resolution.

Provided that where a special resolution for the appointment of an
independent director fails to get the requisite majority of votes but the votes
cast in favour of the resolution exceed the votes cast against the resolution and
the votes cast by the public shareholders in favour of the resolution exceed the
votes cast against the resolution, then the appointment of such an
independent director shall be deemed to have been made under sub-
regulation (2A).
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Provided further that an independent director appointed under the first proviso
shall be removed only if the votes cast in favour of the resolution proposing the
removal exceed the votes cast against the resolution and the votes cast by
the public shareholders in favour of the resolution exceed the votes cast
against the resolution.

3) The independent directors of the listed entity shall hold at least one meeting
in a financial year, without the presence of non-independent directors and
without the presence of members of the management and all the
independent directors shall strive to be present at such meeting.

(4) The independent directors in the meeting referred in sub-regulation (3) shall,
inter alia- () review the performance of non-independent directors and the
board of directors as a whole; (b) review the performance of the chairperson
of the listed entity, taking infto account the views of executive directors and
non-executive directors; (c) assess the quality, quantity and timeliness of flow
of information between the management of the listed entity and the board of
directors that is necessary for the board of directors to effectively and
reasonably perform their duties.

(®) An independent director shall be held liable, only in respect of such acts of
omission or commission by the listed entity which had occurred with his/her
knowledge, aftributable through processes of board of directors, and with
his/her consent or connivance or where he/she had not acted diligently with
respect to the provisions contained in these regulations.

(6) An independent director who resigns or is removed from the board of
directors of the listed entity shall be replaced by a new independent director
by listed entity at the earliest but not later than three months from the date of
such vacancy.

Provided that where the listed entity fulfils the requirement of independent
directors in its board of directors without filling the vacancy created by such
resignation or removal, the requirement of replacement by a new
independent director shall not apply.

(7) The listed entity shall familiarize the independent directors through various
programmes about the listed entity, including the following: (a) nature of the
industry in which the listed entity operates; (b) business model of the listed
enftity; (c) roles, rights, responsibilities of independent directors; and(d) any
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other relevant information.

(8) Every independent director shall, at the first meeting of the board in which
he participates as a director and thereafter at the first meeting of the board in
every financial year or whenever there is any change in the circumstances
which may affect his status as an independent director, submit a declaration
that he meets the criteria of independence as provided in clause (b) of sub-
regulation (1) of regulation 16 and that he is not aware of any circumstance or
situation, which exist or may be reasonably anticipated, that could impair or
impact his ability to discharge his duties with an objective independent
judgment and without any external influence.

(8) The board of directors of the listed entity shall take on record the
declaration and confirmation submitted by the independent director under
sub-regulation (8) after undertaking due assessment of the veracity of the
same.

@ No independent director, who resigns from a listed entity, shall be
appointed as an executive/whole time director on the board of the listed
enftity, its holding, subsidiary or associate company or on the board of a
company belonging to its promoter group, unless a period of one year has
elapsed from the date of resignation as an independent director.

This Familiarization Program (“the Program®) for Independent Directors of INDO-MIM
Ltd. ("the Company”) has been adopted by the Board of Directors pursuant to
Regulation 25(7) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as amended.
2. Purpose
The program formulated with the objective of making the Independent
Directors of the Company accustomed to their roles and responsibilities is
divided into various modules with emphasis on:
» Roles, Rights and Responsibilities - Board dynamics & functions

» Strategy, Operations and functions of the Company

» Nature of the industry and business model of the Company

Page 3 of 5



The Program has been designed considering the specific needs of
contemporary Corporate Governance and the expected obligations of
Independent Directors in view of the onerous responsibility conferred by
the Companies Act, 2013 and the Listing Agreement as amended from
time to time.

Accordingly, the Board of Directors of INDO-MIM Limited has adopted this
Policy for Directors Familiarization. This policy is effective from the date of
its adaptation by Board of Directors and shall be valid ftill it is modified,
replaced or cancelled.

Familiarization Process

The Company shall through its Executive Directors / Senior Managerial
Personnel conduct programs / presentations periodically to familiarize the
Independent Directors with the strategy, operations and functions of the
Company.

The program essentially has two broad components — technical and
behavioural.

The technical component shall enable the participants to understand
Company business, strategies, industry dynamics and its growth plans and
prepare them for an active role in Company.

The behavioural component shall empower the participants to
understand board procedures and help them to be effective in board
activities.

The Program also aims to offer a conceptual fraomework based upon
current expectations which require the Independent Directors to adhere
to a code and standard of ethics and integrity for fulfilmnent of their
responsibilities in a professional and faithful manner to promote
confidence of the investment community particularly minority
shareholders, regulatory authorities and the stakeholders at large.

The program shall be conducted in such manner as to facilitate and

convenience the Independent Directors and enable them to afttend the
same in view of their busy schedules.
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The Company may circulate news and articles related to the Industry on
a regular basis and may provide specific regulatory updates from time to
time; and
The Company may conduct an introductory familiarization program /
presentation, when a new Independent Director comes on the Board of
the Company.

Disclosure of the Policy
This policy shall be uploaded on the Company’s website for public
information and a web link for the same shall also be provided in the
Annual Report of the Company.

Review of the Program

The Board will review this program and make revisions as may be required.
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