STRUCTURE

[Establishes a Multi-tier Governance Structure for effective implementation of policies, codes
and practices]

The Company continues to be governed through a multi-tier Governance Structure, one of the
cornerstone pillars of the Framework, with the Shareholders at the apex of the pyramid followed by the
Board and its Committees, Management Team led by Chairman & Managing Director and other
Stakeholders who ensure governance through a well-defined Governance Directives embedded in the
roles and responsibilities of each tier of the structure.
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Below is the detailed description of Governance Structure:

SHAREHOLDERS

The Shareholders of the Company, being at the apex, appoint the Board of Directors who are
accountable for overall growth and governance of the Company in best interest of all the
stakeholders. The shareholders exercise their control, communicate discretion, voice their
opinion and provide guidance during interactive sessions with the Company through voting at
the General Meetings, Postal Ballots and Post Earning Calls.

BOARD OF DIRECTORS (“BOARD”) & ITS BOARD COMMITTEE(S)

The Board is responsible for ensuring that the Company is managed in a well-balanced manner
that fulfils stakeholders’ aspirations, attains sustainable growth and adopts best corporate
governance practices. The Board is further supported by Board Committee(s) who diligently and
effectively discharge duties assigned by the Board of Directors in their respective ‘Terms of
Reference’ and recommend actions for the consideration of the Board. The Board evaluates and
approves the governance directives, systems and processes and provides direction and goals to
the Management Team to achieve good Corporate Governance.



MANAGEMENT TEAM LED BY CHAIRMAN & MANAGING DIRECTOR (‘CMD’)

Management Team comprises of the Key Managerial Personnel (KMPs) & Senior Managerial
Personnel (SMPs) of the Company which is led by Chairman and Managing Director (“CMD”).
KMPs & SMPs, in their managerial role as Business / Function Heads of the Company, are
responsible for effectively and efficiently managing day to day operations and achieving business
objectives, whilst ensuring compliance with laws and adherence with the governance directives.
KMPs and SMPs promulgate transparency in their business dealings and stakeholder
management based on principles of sustainable sourcing, delivering safe and sustainable
products, resource management and good governance. The Directors, KMPs and SMPs are
governed by the Code of Conduct which emphasis compliance without deviations. In addition, as
a part of the group governance process, KMPs and SMPs in their role as ‘Nominee Directors’ of
the Company’s group entities are responsible for ensuring compliance at a group level.

HUMAN CAPITAL

The Human Capital of the Company forms the foundation of the pyramid in the Corporate
Governance Structure. The Human Capital represents the image of the Company. The Human
Capital is instructed to ensure compliance with the Governance Directives and their commitment
to promote good Governance in their dealings and interactions with all other stakeholders. The
Company has a zero-tolerance policy on Polycab’s Code of Conduct.

OTHER STAKEHOLDERS

With a view to ensure wholistic compliance with the Governance Framework in true letter and
spirit, the Company encourages all its stakeholders including suppliers, service providers,
vendors, traders, agents, consultants, contractors, dealers, distributors, business associates and
joint venture partners to adopt good governances, sustainable business practices, and comply
with the Polycab’s Code of Conduct / Supplier Code of Conduct which includes Supplier Selection
and Management Process. The Stakeholders are further empowered with the redressal /
grievance mechanism enumerated in the Whistle-Blower Policy.



