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AUDIT COMMITTEE CHARTER 

The primary objective of the Audit Committee is to monitor and provide effective 
supervision of the management’s financial reporting process with a view to ensure 
accurate, timely and proper disclosures and transparency, integrity and quality of 
financial reporting. 

The Audit Committee of the Board/ Company, inter alia, provides reassurance to the 
Board on the existence of an effective internal control environment that ensures : 

• Efficiency and effectiveness of operations, both domestic and overseas; 

• Safeguarding of assets and adequacy of provisions for all liabilities; 

• Reliability of financial and other management information and adequacy of 
disclosures; 

• Compliance with all relevant statutes. 

 
Terms of Reference of Audit Committee 

The Audit Committee of the Company is entrusted with the following powers and 
responsibilities to supervise the Company’s internal control and financial reporting process. 

Powers of Audit Committee 

The primary objective of Audit Committee is to monitor and provide effective supervision of 
the management’s financial reporting process with a view to ensure accurate, timely and 
proper disclosures and transparency, integrity and quality of financial reporting. The 
Audit Committee is empowered, pursuant to its terms of reference, inter alia, to: 

1. Investigate any activity within its terms of reference of the Companies Act, 2013 or referred to 
it by the Board and for its purpose, shall have full access to information contained in the 
records of the Company and external professional, legal or other advice, if necessary; 

2. Seek information from any employee; 

3. Obtain outside legal or other professional advice; and 

4. Secure attendance of outsiders with relevant expertise wherever it considers necessary. 

 
Role of Audit Committee 

The role of the Audit Committee is in line as required under Regulation 18 of the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Committee 
performs the following functions/ the terms of reference if the Audit Committee are 
wide enough to cover the matters specified for Audit Committees as required under 
Regulation 18 of the SEBI (LODR) Regulations, 2015, as well as in Section 177 of the 
Companies Act, 2013, which inter alia, include: 
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1. Oversight of the Company’s financial reporting process and the disclosure of its 
financial information to ensure that the financial statements are correct, 
sufficient and credible. 

2. Recommending to the Board, the appointment, re-appointment and, if required, 
the replacement or removal of the statutory auditor and the fixation of audit fees. 

3. Approval of payment to statutory auditors for any other services rendered by the 
statutory auditors. 

4. Reviewing, with the Management, the annual financial statements before 
submission to the Board for approval, with particular reference to: 

a) Matters required to be included in the Director’s Responsibility Statement to be 
included in the Board’s Report; 

b) Changes, if any, in accounting policies and practices and reasons for the same; 

c) Major accounting entries involving estimates based on the exercise of judgment 
by Management; 

d) Significant adjustments made in the financial statements arising out of audit 
findings; 

 
e) Compliance with listing and other legal requirements relating to financial 

statements; 
 

f) Disclosure of any related party transactions; 
 

g) Modified opinionsin the draft audit report, if any. 
 
 

5. Reviewing, with the Management, the quarterly financial statements before 
submission to the Board for approval. 

6. Reviewing with the management, the statement of uses / application of funds 
raised through an issue (public issue, rights issue, preferential issue, etc.), the 
statement of funds utilized for purposes other than those stated in the offer 
document/prospectus/notice and the report submitted by the monitoring 
agency monitoring the utilization of proceeds of a public or rights issue, 
preferential issue or qualified institutions placement], and making appropriate 
recommendations to the Board to take up steps in this matter. 

7. Review and monitor the Auditor’s independence and performance, and 
effectiveness of Audit process. 

 
8. Approval or any subsequent modification of transactions of the company with 

related parties. 
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9. Scrutiny of inter-corporate loans and investments. 

 
10. Valuation of undertakings or assets of the Company, wherever it is necessary. 

 
11. Evaluation of internal financial controls and risk management systems. 

 
12. Reviewing, with the management, performance of statutory and internal auditors, 

and adequacy of the internal control systems. 
 

13. Reviewing the adequacy of internal audit function, if any, including the structure 
of the internal audit department, staffing and seniority of the official heading the 
department, reporting structure, coverage and frequency of internal audit. 

 
14. Discussion with internal auditors on any significant findings and follow up 

thereon. 
 

15. Reviewing the findings of any internal investigations by the internal auditors into 
matters where there is suspected fraud or irregularity or a failure of internal 
control systems of a material nature and reporting the matter to the Board. 

 
16. Discussion with 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. 

 
17. To look into the reasons for substantial defaults in the payment to the depositors, 

debenture holders, shareholders (in case of non-payment of declared dividends) 
and creditors, if any. 

 
18. To review the functioning of the Whistle Blower mechanism 

 
19. Approval of appointment of CFO (i.e., the whole-time Finance Director or any 

other person heading the finance function or discharging that function) after 
assessing the qualifications, experience and background, etc. of the candidate. 

20. Review and discuss with the management the status and implications of major 
legal cases. 

21. Reviewing the utilization of loans and/ or advances from/investment by the 
holding company in the subsidiary exceeding rupees 100 crore or 10% of the 
asset size of the subsidiary, whichever is lower including existing loans / 
advances / investments existing as on the date of coming into force of this 
provision. 



Plot No. 36/227, Sector VI, Charkop, Kandivali (West), Mumbai – 400 067 

+91 81081 11531 / 32 / 98692 65949 / info@secmark.in / www.secmark.in 

CIN: L67190MH2011PLC220404 

 

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

 
23. Approval or any subsequent modification of transactions of the listed entity 

with related parties 

 
24. Mandatorily reviewing the following information: 

 
a) Management discussion and analysis of financial condition and results of 

operations; 

 
b) Management letters / letters of internal control weakness issued by the statutory 

auditors; 

c) Internal audit report relating to internal control weakness; 

d) Appointment, removal and terms of remuneration of the chief internal auditor 
shall be subject to review by the audit committee. 

e)  

 
f) statement of deviations: 

a. quarterly statement of deviation(s) including report of monitoring agency, if 
applicable, submitted to stock exchange(s) in terms of Regulation 32(1). 

 
b. annual statement of funds utilized for purposes other than those stated in the 

offer document/prospectus/notice in terms of Regulation 32(7). 
Composition 

 The committee shall have minimum three directors as members. 
 At least two-thirds of the members of audit committee shall be independent directors. 
 All members of audit committee shall be financially literate and at least one member 

shall have accounting or related financial management expertise 
Meetings 

 
The Committee shall meet at least four times in a financial year and not more than one 
hundred and twenty days shall elapse between two consecutive meetings and the quorum 
shall either be two members or one third of the members of the audit committee, whichever is 
greater, with at least two independent directors. 

 
Composition 

The Audit Committee of the Company is constituted in accordance with the provisions of 
as required under Regulation 18 of the SEBI (LODR) Regulations, 2015 and the provisions 
of the Companies Act. All members of the Committee are financially literate, with Ms. Priti 
Gandhi, Chairman of the Committee, having the relevant accounting and financial 
management expertise. 
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The chairperson of the audit committee shall be an independent director and he/she shall 
be present at Annual general meeting to answer shareholder queries. 

Role and Terms of Reference of Audit Committee 

Overseeing 

• The Company’s financial reporting process and disclosure of its financial 
information to ensure that the financial statements are correct, sufficient and 
credible. 

 
Recommending 

 
•  The appointment, re-appointment, replacement and removal of the statutory 

auditor, fixation of audit fees and approving payments for any other services. 

Reviewing 

• The annual financial statements with the management with primary focus on matters 
required to be included in the Directors’ Responsibility Statement, changes, if any 
in accounting policies and practices and reasons thereof, compliance with accounting 
standards and guidelines of stock exchange(s), major accounting entries & related 
party transactions; 

 
• The quarterly/half yearly financial statements as applicable with the management before 

submission to the board for approval; 

 
• The adequacy of internal control systems and the internal audit function and reviewing 

the 

Company’s financial and risk management policies; 
 

• The findings of any internal investigations by the internal auditors into matters where 
there is suspected fraud or irregularity or a failure of internal control systems of a 
material nature and reporting the matter to the Board; 

• The reports furnished by the internal auditors, discussion with internal auditors on any 
significant findings and ensuring suitable follow up thereon; 

 
• Directors’ overseas traveling expenses; and 

 
• Foreign exchange exposure 

 
Complying 
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• With the provisions of listing agreement laid down by the Stock Exchange(s) 
and legal requirements concerning financial statements. 

Discussing 

• With external auditors before the audit commences, of the nature and scope of audit. 
Also post audit discussion to ascertain any area of concern. 

Looking 

•  Into the reasons for substantial defaults in the payments to the shareholders (in the 
case of non- payment of declared dividends) and creditors. 

Approving 

•  The appointment of the CFO before finalization of the same by the management. 
Further while approving the appointment, it shall assess the qualifications, experience 
& background etc. of the candidate. 

Reporting 

• The Audit Committee will report and update the Board, periodically, on various 
matters that it has considered as well as on the independence of the Auditors. 

• The Annual Report of the Company shall disclose the composition of the Audit 
Committee, brief description of the scope of the Audit Committee Charter, names of 
members, Chairperson, meetings and attendance. 

 
• The recommendations of the Audit Committee on any matter relating to financial 

management including the audit report, shall be binding on the Board. If the Board does 
not accept the recommendations of the Audit Committee, it shall record the reasons 
thereof and communicate such reasons to the shareholders. 

 
• Reporting regularly to the Board with respect to: 

a. The quality or integrity of the Company’s financial statements; 

b. The Company’s compliance with legal or regulatory requirements; 

c. The performance of the external auditor as well as the Internal 
Audit Function; and The findings of any internal investigations by 
the internal auditors into matters where there is suspected fraud or 
irregularity or a failure of internal control systems of a material nature. 

Other Functions 

• Perform other activities related to this Charter as requested by the Board of Directors. 
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• Carry out additional functions as is contained in the listing agreement or other 
regulatory requirements applicable to the Company or in the terms of reference of 
the Audit Committee. 

• Institute and oversee special investigations as needed Reports. 
 

• The Audit Committee will record its summaries of recommendations to the 
Board which will be incorporated as a part of the minutes of the Board of 
Directors meeting. 

 
Evaluation 

• Conduct an annual performance evaluation relative to the Audit Committee’s 
purpose, duties, responsibilities and effectiveness and recommend any changes it 
considers necessary for the approval of the Board of Directors. 

• The Audit Committee may conduct such evaluation and reviews in such manner as it 
deems appropriate. Review of Audit Committee Charter The adequacy of this charter 
shall be reviewed and reassessed by the Audit Committee, at least, annually and 
appropriate recommendations shall be made to the Board to update the same based on 
the changes that may be brought about to the regulatory framework, from time to time. 

 
As per the Master Circular dated July 11, 2023, if the transaction relates to any loans, inter- 
corporate deposits, advances or investments made or given by the listed entity or its 
subsidiary: 

 
Information to be reviewed by the Audit Committee for approval of RPTs 

 
i. details of the source of funds in connection with the proposed transaction; 

ii. where any financial indebtedness is incurred to make or give loans, interoperate 
deposits, advances or investments, 

 nature of indebtedness; 

 cost of funds; and 

 tenure; 
iii. applicable terms, including covenants, tenure, interest rate and repayment schedule, 

whether secured or unsecured; if secured, the nature of security; and 
iv. the purpose for which the funds will be utilized by the ultimate beneficiary of such 

funds pursuant to the RPT. 
v. Justification as to why the RPT is in the interest of the listed entity; 

vi. A copy of the valuation or other external party report, if any such report has been 
relied upon; 

vii. Percentage of the counter-party’s annual consolidated turnover that is represented by 
the value of the proposed RPT on a voluntary basis; 

viii. Any other information that may be relevant. 
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ix. The audit committee shall also review the status of long-term (more than one year) or 
recurring RPTs on an annual basis. Further, an RPT for which the audit committee 
has granted omnibus approval shall continue to be placed before the shareholders if 
it is material in terms of regulation 23(1) of the LODR Regulations. 

 
Ratification: 

 
Remuneration and sitting fees paid by the listed entity or its subsidiary to its director, key managerial 
personnel or senior management, except who is part of promoter or promoter group, shall not require 
approval of the audit committee provided that the same is not material in terms of the provisions of 
sub-regulation (1) of this regulation. 
f. The members of the audit committee, who are independent directors, may ratify related party 
transactions within three months from the date of the transaction or in the immediate next meeting of 
the audit committee, whichever is earlier, subject to the following conditions: 

i. the value of the ratified transaction(s) with a related party, whether entered into individually 
or taken together, during a financial year shall not exceed rupees one crore; 

ii. the transaction is not material in terms of the provisions of sub-regulation (1) of this 
regulation; 

iii. rationale for inability to seek prior approval for the transaction shall be placed before the audit 
committee at the time of seeking ratification; 

iv. the details of ratification shall be disclosed along with the disclosures of related party 
transactions in terms of the provisions of sub-regulation (9) of this regulation; 

v. any other condition as specified by the audit committee: 
 

Provided that failure to seek ratification of the audit committee shall render the transaction 
voidable at the option of the audit committee and if the transaction is with a related party to any 
director, or is authorised by any other director, the director(s) concerned shall indemnify the listed 
entity against any loss incurred by it. 

 
Information to be provided to shareholders for consideration of RPTs 

 
The notice being sent to the shareholders seeking approval for any proposed RPT shall, in 
addition to the requirements under the Companies Act, 2013, include the following 
information as a part of the explanatory statement: 

 
i. A summary of the information provided by the management of the listed entity to 

the audit committee as specified in paragraph 4 of this Section; 
ii. Justification for why the proposed transaction is in the interest of the listed entity; 

iii. Where the transaction relates to any loans, inter-corporate deposits, advances or 
investments made or given by the listed entity or its subsidiary, the details specified 
under para 4(f) above; (The requirement of disclosing source of funds and cost of 
funds shall not be applicable to listed banks/NBFCs.) 

iv. A statement that the valuation or other external report, if any, relied upon by the 
listed entity in relation to the proposed transaction will be made available through 
the registered email address of the shareholders; 

v. Percentage of the counter-party’s annual consolidated turnover that is represented by 
the value of the proposed RPT, on a voluntary basis; 
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vi. Any other information that may be relevant 

 
The explanatory statement contained in the notice sent to the shareholders for seeking 
approval for an RPT shall provide relevant information so as to enable the shareholders to 
take a view whether the terms and conditions of the proposed RPT are not unfavourable to 
the listed entity, compared to the terms and conditions, had similar transaction been entered 
into between two unrelated parties. The information so provided shall include but not be 
limited to the information specified above. 

 
Transparency, accountability and shareholder empowerment are the bedrock of robust 
corporate governance, therefore listed entities shall ensure compliance with the spirit of the 
law and endeavour to provide relevant and detailed information to the shareholders in order 
to enable and empower the latter for taking an informed decision 
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Validity of omnibus approval for RPTs granted by shareholders 

 
In order to facilitate listed entities to align their processes to conduct AGMs and obtain 
omnibus shareholders’ approval for material RPTs, it has been decided to specify that the 
shareholders’ approval of omnibus RPTs approved in an AGM shall be valid upto the date of 
the next AGM for a period not exceeding fifteen months. In case of omnibus approvals for 
material RPTs, obtained from shareholders in general meetings other than AGMs, the 
validity of such omnibus approvals shall not exceed one year. 

 
Date: February 13, 2026 

 
 

 
********************* 


