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BOARD COMMITTEES
The Board has formed the following committees to assist it in various 
functions. To see the details and composition of these committees please 
refer to the directors report section of the report. 

COMMITTEES OF THE BOARD
•	 Board’s Audit Committee (BAC)

•	 Board’s Human Resources and Remuneration Committee (HR&RC)

•	 Board’s Nomination Committee (BNC)

•	 Board’s Risk and Sustainability Committee (RSC)

•	 Board’s Corporate Social Responsibility Committee (Board’s CSR 
Committee)

•	 Board’s Investment Committee (BIC)

SALIENT FEATURES OF TOR’S
AUDIT COMMITTEE OF THE BOARD
•	 Reviewing the effectiveness of internal controls

•	 Identifying, assessing and reporting of various risks to the Board

•	 Monitoring the integrity of financial information

•	 Reviewing Internal and external audit reports, and where necessary 
recommending appropriate action

•	 Overseeing compliance with applicable laws relating to Company’s 
operations

•	 Ensuring conformity of management decisions with the Company 
objectives

•	 Examining related party transactions to ensure their probity.

•	 Assessing accounting estimates, going concern assumption, changes in 
accounting policies and compliance with accounting standards

•	 Making recommendation on external auditors’ appointment based on 
independence, integrity and satisfactory rating with ICAP.

HUMAN RESOURCES & REMUNERATION 
COMMITTEE OF THE BOARD
•	 Leading the process for board appointments, identifying and assessing 

candidates who are qualified for election of directors;

•	 Recommend to the board for consideration and approval a policy 
framework for determining remuneration of directors (both executive 
and non-executive directors) and members of senior management;

•	 Undertaking annually a formal process of evaluation of performance of 
the board as a whole and its committees either directly or by engaging 
external independent consultant;

•	 Recommending human resource management policies to the board;

•	 Recommending to the board the selection, evaluation, development, 
compensation (including retirement benefits) and succession planning 
of the Chief Executive Officer, Chief Financial Officer, Company Secretary 
and Head of Internal Audit; 

•	 Ensuring appropriate mechanisms are in place regarding succession 
planning for the board members and all senior managers including CEO, 
CFO, Company Secretary, Internal Auditor, executive management;

•	 Reviewing corporate goals & objectives relevant to the human resources 
of the company.

•	 Overseeing the selection of any benchmark group used in determining 
compensation or any element of compensation and reviewing the same;

•	 Overseeing the identification and management of risks associated with 
the corporation’s  compensation policies and practices;

•	 Reviewing and making recommendations to the Board for approval 
relating to the development of new or revised salary structures and 
incentive plans;

•	 Forming sub-committees or selecting an independent HR consultant(s) 
to advise the committee, when appropriate;

•	 Formulating and reviewing, on a regular basis, the management and 
staff training plans, and reporting to the board on potential risks or gaps 
in resources;

•	 Annually reviewing the employee engagement initiatives;

•	 Annually reviewing the organizational structure, Health & Safety 
Procedures, Code of Conduct & Ethics, management succession plan 
and all other related documents, and apprising the Board there-on.

•	 To design an Internal Whistle-blowing Policy for approval by the Board 
of Directors; to draw up procedures related thereto and to oversee the 
effective implementation of such procedures. The Board shall decide 
as to who shall be designated for initial receipt of all internal whistle-
blowing intimations.

INVESTMENT COMMITTEE OF THE BOARD
•	 Setting investment and risk mitigating policies and guidelines.

•	 Making decisions regarding investment and divestment in line with 
the objective of the policy and ensuring consistency with the policy 
documents and conditions.

•	 Record and sign its decisions along with rationale and objective for 
buying or selling each security and highlighting the limits including 
price, quantity etc. for each investment.

•	 Maintaining minutes and proper record of Committee meetings and 
investment/divestment decisions.

•	 Ensure that investment decisions are implemented with due care, 
diligence and in an ethical manner.

•	 Reviewing the performance of the investments on a regular and timely 
basis.

•	 Reviewing the financial risk that includes currency risk, other price risk 
of financial instruments, interest rate risk, credit risk and liquidity risk on 
a regular and timely basis.

RISK & SUSTAINABILITY COMMITTEE OF THE 
BOARD
•	 The Chairman/Chairperson of the RSC shall be amongst the members 

of the Board 

•	 The Chairman/ Chairperson shall oversee the effective functioning of 
the RSC and to demonstrate leadership and awareness in ensuring the 
RSC’s functions meet the objectives of the RSC

•	 Develop sustainability framework and ensure conduct of risk assessment 
of sustainability and climate change.

•	 Identify and prioritize material matters related to sustainability and 
climate change  

•	 Consider Risks and Opportunities related to EESG Sustainability 
(i.e. Economic Sustainability, Environmental Sustainability, Social 
Sustainability and Governance Sustainability).

•	 Monitoring and review of all material controls (financial, operational, 
compliance);

•	 Risk mitigation measures are robust and integrity of financial information 
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is ensured; 

•	 Appropriate extent of disclosure of company’s risk framework and 
internal control system in Directors’ report.

•	 Recommend the risk profile and risk appetite for the Company for 
approval by the Board;

•	 Recommend the Governance and Risk Management Policy for approval 
by the Board;

•	 Recommend to the Board and oversee the process developed by 
management to identify principal risks, evaluate their potential impact, 
and implement appropriate systems to manage such risks;

•	 Make recommendations to the Board as to the exposure limits and risk-
taking authority to be delegated by the Board, to the CEO and executive 
management;

•	 Receive reports from management concerning the risk implications of 
new and emerging risks, organizational change and major initiatives, in 
order to monitor them;

•	 With respect to specific categories of risk, review, from time to 
time, principles, policies, limits, standards, guidelines, management 
committee mandates and other significant procedures established by 
management;

•	 Review issues raised by the CEO, Executive Director, Chief Financial 
Officer, External Auditors, Company Secretary or Internal Auditors 
that impact the risk management framework or the Group’s risk 
management;

•	 Review and make recommendations to the Board on draft statutory 
statements covering governance and risk management issues in 
accordance with the requirements of regulators; and

•	 Direct any special investigations deemed necessary, and engage and 
consult independent experts where considered necessary or desirable 
to carry out its duties and rely on the advice of such experts.

CORPORATE SOCIAL RESPONSIBILITY 
COMMITTEE OF THE BOARD
•	 Building sustainable, evolving, dynamic models of social & economic 

infrastructure through Corporate Social Responsibility (CSR) Programs 
independently as well as in partnership with government & non- 
government bodies including other stakeholders at national, regional, 
district, village or block level.	

•	 Providing services and solutions to address social issues with highest 

social priority for the poor, marginalized and under privileged in line 
with the business philosophy of providing affordable medicines for most 
prevalent disease.

•	 Planning and executing the programs that would benefit the communities 
in and around its work-sites e.g. plant locations in order to enhance the 
quality of life of the community in general and the poor in particular.   

•	 Building, nurturing and reinforcing identity of the Company as a socially 
and ethically responsible corporate entity through its CSR initiatives for 
benefit of diverse stakeholders in the society.

•	 Carrying out activities that would create increased happiness and 
empowerment of the stakeholders.

•	 Acting as a catalyst through direct intervention and social investment to 
address the immediate needs of the poor as well as long term development 
concern.

•	 Responding to natural disasters, calamities at global as well as national 
level in the areas of operations to provide relief, reconstruction and 
rehabilitation support as and when required.

•	 Setting up sustainable CSR Programs for the long term welfare of the 
nation.

•	 Ensuring that all the relevant provisions of Code of Corporate Governance 
as well as CCGR are complied with in so far as they relate to CSR and 
disclosure of CSR activities.

•	 To advise the Board on all CSR related issues and to prepare a draft of 
Annual CSR Report for consideration/approval by the Board and inclusion 
in Company’s Annual Report.

•	 SRC will formulate, review, revise and update HTL’s CSR Policy, which will 
be approved by the Board of the Company. CSRC will suggest strategies and 
focus areas of intervention and operation to the Board as per requirement. 

•	 CSR Committee initiates internal process to develop an Annual Action Plan 
in consultation with the implementing bodies to develop CSR plan and 
modify the same after Board review and approval.

NOMINATION COMMITTEE OF THE BOARD
The nomination committee is responsible for:

•	 Considering and making recommendations to the Board in respect of the 
Board’s committees and the chairmanship of the Board’s committees; and 

•	 Keeping the structure, size and composition of the Board under regular 
review and for making recommendations to the Board with regard to any 
changes necessary. 


