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AFRINEX
AFRINEX Limited EXCHANGE

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

The directors are pleased to present their report together with consolidated and separate audited financial statements
of AFRINEX Limited (the “Company”) for the year ended 31 December 2021, which disclose the results of the
Company and its subsidiary, AFRINEX Clearing House Ltd (the “Subsidiary”) (together referred to as the “Group”).

Principal activity

The principal activity of the Company is to operate and maintain a securities exchange in accordance with the law and
provide the facilities for the trading of securities and derivatives. The Company holds a Securities Exchange Licence
and a Trading Securities System Licence as issued by the Mauritius Financial Services Commission. The activity of
the Subsidiary is to provide clearing and settlement services to AFRINEX Limited.

The Company along with its subsidiary was launched on 25" October 2021. Hon’ble Prime Minister of Mauritius, Mr.
Pravind Kumar Jugnauth rang the bell marking the launch of the Exchange in presence of Guest of Honour, Her
Excellency, Mrs. K. Nandini Singla, High Commissioner of India to Mauritius and other key dignitaries which
included Hon’ble Mr. Renganaden Padayachy, Finance Minister of Mauritius and Hon’ble Mr. Seeruttun Mahen
Kumar, Minister of Financial Services and Good Governance.
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nng the gong to launch AFRINEX

Hon'ble Mr. Pravind Kumar Jugnauth, Prime Minister of Republic of Maurit
— Mauritius’ First International Exchange on 25" October 2021.
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AFRINEX
AFRINEX Limited EXCHANGE

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021
Corporate Governance

Introduction

The Board of Directors is pleased to present the fourth (4") Annual Report of AFRINEX Limited (the “Company”)
for the year ended on 31 December 2021. This Annual Report comprises the consolidated and separate audited
financial statements of the Company and the Directors’ Report which includes the Corporate Governance Report and
other statutory disclosures under the Companies Act, 2001,

Compliance with Governance Standards

The Board of the Company is accountable to its shareholders for the overall direction and control of the Company.
It is committed to high standards of governance designed to protect the interests of its shareholders while promoting
the highest standards of integrity, transparency, and accountability.

The Board of the Company is committed to ensuring that its policies and practices in the critical areas of financial
reporting and corporate governance, meet high levels of disclosure and comply with the principles of the National
Code of Corporate Governance for Mauritius (2016), the Securities Act 2005, the Financial Services Act 2007 and
with the relevant regulations and rules framed thereunder.

Principle 1 - Governance Structure

“All organisations should be headed by an effective Board. Responsibilities and accountabilities within the
organisation should be clearly identified.”

Structure of the AFRINEX

The Company, being a public company, was incorporated on 09 March 2018 under the Companies Act 2001 and holds
a Securities Exchange Licence and a Trading Securities System Licence, as issued by the Financial Services
Commission of Mauritius (“FSC”). AFRINEX Clearing House Ltd, being a wholly owned subsidiary of the Company
is a company incorporated in Mauritius on 12 September 2018 and holds a Clearing and Settlement Facility Licence,
as issued by the FSC.

AFRINEX Limited

AFRINEX Clearing House Ltd

Governance Framework and Role of the Board

The Company’s Board has the overall responsibility for leading and providing effective Corporate Governance over
the Company and its activities and ensures compliance with all applicable legal and regulatory requirements. The
management of the Company is responsible for the day-to-day operations and functions of the Company and reports
to the Board on the operational and functional performance of the Company. The Board approves all the key guiding
documents and policies of the Company and affirms each key governance role.

s 4
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AFRINEX Limited EXCHANGE

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)

Corporate Governance (continued)

Principle 1 - Governance Structure (continued)

The managing director performs the following main duties as may be empowered to exercise or required to perform

by the Board:

(a) Have the management of the whole of the business of the Company and of all its affairs;

(b) Exercise all powers and perform all duties and in relation to management of the affairs;

(c) Lead the management team;

(d) Make recommendations to the Board regarding strategic issues;

(e) Be responsible for overall operations, cost control, risk management and development of the company;
3] Manage legal and regulatory issues;

(g) Be responsible for the implementation of Board decisions and policies; and

(h) Promote the Company on the international scene.

Principle 2 - Structure of the Board and its Committees

“The Board should contain independently minded directors. It should include an appropriate combination of executive
directors, independent directors, and non-independent non-executive directors to prevent one individual or a small
group of individuals firom dominating the Board's decision taking. The Board should be of a size and level of diversity
commensurate with the sophistication and scale of the organisation. Appropriate Board committees may be set up to
assist the Board in the effective performance of its duties.”

Size and Composition of the Board

The Board has the right balance in its composition which includes an appropriate combination of executive directors,
independent directors and non-independent non-executive directors. The Company has a unitary Board which has an
appropriate mix of experience, diversity and skills which complement with each other in forming appropriate

judgments in Board’s decisions.

The below chart represents the board structure of the Company in terms of number of directors and % of directors
under each class.

COMPANY'S BOARD STRUCTURE

m Non-executive Non-independent Director ~ m Non-executive Independent Director  m Executive Director
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AFRINEX Limited EXCHANGE

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)

Corporate Governance (continued)

Principle 2 - Structure of the Board and its Committees (continued)

Size and Composition of the Board (continued)

As per the existing provisions of the Company’s Constitution, the Board of Directors consists of a total of ten (10)
directors, which includes one (1) executive director and nine (9) non-executive directors. The nine (9) non-executive

directors include three (3) independent directors who are independent of management of the Company and six (6) non-
independent directors who represent shareholders of the Company. The directors are classified as follows:

NAME STATUS APPOINTED DATE RESIDENCY

Mr. Arun Tiwari Non-Executwe‘T\Ion-. 14 December 2019 India
Independent Director

Mr. Rajendra Bhatt T];Jg.r;;l;:;ecutwe Independent 10 September 2020 United Kingdom

Baroness Sandip Verma ng‘n-Ex.ecutwe Independent 18 July 2019 United Kingdorn

irector
Professor Sanjay Banet;ji E9H-EXCCLIth8 Independent 10 September 2020 United Kingdorn
irector

Mr. Shateeaum Sewpaul Non—Execut:ve_ Non- 18 July 2019 Mauritius
Independent Director

Dr. Sunil K. Chadda Non—Executlve. Non- 24 August 2018 India
Independent Director

Mr. Roodesh Muttylall Non-Executlve. Non-. 14 September 2021 Mauritius
Independent Director

Mr. Moses Harding Non-Executive Non- x

Newling John Independent Director 17 utie 2021 Maitins

Mr. Sudhir Sharma Non-Execut:ve_ Non- 01 September 2021 it
Independent Director

Ms. Krishna Gangopadhyay E)Fecutlve Director, Managing 30 March 2018 oot
Director and CEO

The Board considers that its current size and composition of the Board are appropriate for effective discharge of the
Board's responsibilities. The Board is in the process of adopting a suitable Board Charter and shall adopt the same in
the year 2022,

The Independent Directors performs the following broad duties:

(@) Undertake appropriate induction and regularly update and refresh their skills, knowledge and familiarity with the
Company;

(b) Seek appropriate clarification or amplification of information and, where necessary, take and follow appropriate
professional advice and opinion of outside experts at the expense of the Company;

(c) Strive to attend all meetings of the Board of Directors and of the Board committees of which they are members;

(d) Participate constructively and actively in the committees of the Board in which they are chairpersons or members;

(e) Strive to attend the general meetings of the Company;

(f/ Where they have concerns about the running of the Company or a proposed action, ensure that these are addressed
by the Board and, to the extent that they are not resolved, insist that their concerns are recorded in the minutes of
the Board meeting;

(g) Keep themselves well informed about the Company and the external environment in which it operates;

(h) Not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board;

(i) Pay sufficient attention and ensure that adequate deliberations are held before approving related party
transactions and assure themselves that the same are in the interest of the Company;

() Ascertain and ensure that the Company has an adequate and functional vigil mechanism and to ensure that the
interests of a person who uses such mechanism are not prejudicially affected on account of such use;

A G



AFRINEX
AFRINEX Limited EXCHANGE

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)
Corporate Governance (continued)

Principle 2 - Structure of the Board and its Committees (continued)

Size and Composition of the Board (continued)

(k) Report concerns about unethical behavior, actual or suspected fraud or violation of the Company's code of
conduct or ethics policy; and

()  Acting within his authority, assist in protecting the legitimate interests of the Company, shareholders and its
employees.

Company Secretary

The Company Secretary is appointed by the Board in accordance with the provisions of the Company’s Constitution.
Ashton Financial Partners Limited was appointed as Secretary of the Company on 13 October 2020 and was replaced
by Ms. Mehnaz Bibi Assenjee on 24 June 2021. Each of the Company Secretaries are licensed by the Financial Services
Commission (“FSC”).

Board Committees
Audit Committee:

In June 2021, the Board approved setting up of an Audit Committee. The Audit Committee acts as an interface between
the Statutory and Internal Auditors, the Management and the Board of Directors. It assists the Board in fulfilling its
responsibilities of monitoring financial reporting processes, reviewing the Company’s established systems and
processes for internal financial controls and governance and reviews the Company’s statutory and internal audit
processes.

As at 31 December 2021, the Audit Committee comprises three (3) Directors two (2) of whom were Independent
Directors. The composition of Audit Committee is as follows:

NAME STATUS Role in Audit Committee RESIDENCY

Professor Sanjay Banerji Ngn-Executwe Independent Chairperson United Kingdom
Director

Mr. Moses Harding Non-Executive Non- i L

Newling John Independent Director Mexmbet Majritive

Baroness Sandip Verma Nf)n-Executwe Independent NMEinbss Uitited Kiigdoti
Director

Company Secretary Company Secretary Secretary/Convenor Mauritius

The Board shall assess the requirement of additional committee or sub-committee (as the case may be), from time to
time.

Reporting and Accountability of the Committee:

The Audit Committee, through its Chairperson, is accountable to the Board for its activities and makes
recommendations to the Board on matters falling under its responsibility.

Meetings of the Committee:

The Audit Committee meets as and when necessary and met two (2) times during the financial year 2021. In line with
its terms of reference, the scope of work of the Committee included,

e Review of half-yearly unaudited financial statements for 2021;

e Review of budget;

e Review of related party transactions; and

e Review and recommendation to the Board for appointment of internal and external auditors.
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DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)
Corporate Governance (continued)

Principle 2 - Structure of the Board and its Committees (continued)

Board Meetings

For the year ended 31 December 2021, the Company has convened a total of four (4) board meetings. Details of
the same are as follows:

2021 2020

NAME OF DIRECTORS NUMBER OF NUMBER OF

TOTAL TOTAL
MEETINGS | MEETINGS
HELD ATTENDED HELD ATTENDED

Mr. Abdul Sattar Adam Ali
Mamode Hajee Abdoula*

B
[

2 -

Professor Sanjay Banerji

Mr. Rajendra Bhatt

Dr. Sunil K, Chadda

Ms. Krishna Gangopadhyay

Mr. Shateeaum Sewpaul

Mr. Arun Tiwari

BB [B [ [ | |
ol o [ oS ST § oS

Baroness Sandip Verma

Mr. Moses Newling Harding**

Mr. Roodesh Muttylall**

Rl o S o B N [ SN SN N
LR A W | W | (W |us (W

Sudhir Sharma**

Notes:
* Mr. Abdul Sattar Adam Ali Mamode Hajee Abdoula resigned on 14 September 2021.

** Mr. Moses Newling Harding, Mr. Roodesh Muttylall and Sudhir Sharma were appointed to the Board of the
Company on 17 June 2021, 14 September 2021 and 1 September 2021 respectively.

Profiles of the Board of Directors
The profile of each member of the Board of Directors of AFRINEX Limited is as follows:

Non-Executive Directors

Mr., Arun Tiwari

A career banker with over thirty-nine years of experience across various sectors including
strategic planning, project finance, risk management, HR, IT, credit operations. Mr. Arun
Tiwari served as CMD of Union Bank of India from December 2013 to June 2017. Prior to
that he was an Executive Director of Allahabad Bank. At his parent organisation - Bank of
Baroda, he has worked for 33 years at various centres in India and abroad, across various
Sunctions.

Mr. Tiwari has also served as Chairman and Non-Executive Director on the Board of
Union Asset Management Company and Star Union Dai-ichi Life Insurance Company
Limited. In his long career, he has been appointed to the Boards of New India Assurance
Co. Ltd., General Insurance Corporation Ltd and Export Credit Guarantee Corporation
Ltd. and as a Deputy Chairman of Indian Banks’ Association. Mr Tiwari has also served
on some National Level Committees, like Chairman of FICCI Banking and Financial
Institution commitiee, Co-chairperson, CII's Committee on Banking & Finance etc.

“ 4
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AFRINEX Limited EXCHANGE

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)

Corporate Governance (continued)

Principle 2 - Structure of the Board and its Committees (continued)

Profiles of the Board of Directors (continued)

Non-Executive Directors (continued)

Mr. Rajendra Bhatt

Rajendra Bhatt has over three decades of senior management experience working in
complex and multi-cultural organizations in seven different locations spread over three
continents. He has an outstanding track record in financial re- engineering, including
restructuring, mergers and acquisitions and also in raising equity and debt in
international markets. He is a member of the Institute of Chartered Accountants of India
and also a member of the Institute of Company Secretaries of India in addition to being a
corporate finance representative registered with the FCA.

Rajendra founded Elara Capital Ple (“Elara”) in 2002 and is currently the founder and
vice-chairman of the group. Elara was established primarily as a capital markets
business, raising funds for Indian corporates through GDRs, FCCBs and the London AIM
market.

Baroness Sandip Verma

| \ | Since entering the House of Lords in 2006, Baroness Sandip Verma has held several key
i Ministerial appointments and has had an active and advisory role in policy formation and
1 development.

|

Baroness Verma has been a sitting MP, House of Lords, British Parliament and has been
the Minister for Energy & Climate Change, UK from 2012 — 2015. She has also been the
Minister for International Development, UK firom 2015-2016. She is currently the Global
Chairman of WWG (World Wide Generation), Chairman Nexus Green (Solan Co),
Managing Director — Domiciliary Cre Services UK, Global Advisor to Amily Universily,
Chairman Define Fitness, Chairman - European External Affairs Committee, House of
Lords, Chairman Oakstone Partners, Global Chairman — Institute of Directors, India.

Professor Sanjay Banerji

Professor Sanjay Banerji is a Professor of Finance at the Finance, Risk and Banking
Division of the Nottingham University Business School. Prior to this, he had held a
position at McGill University, Canada and University of Essex in UK.

Professor Sanjay Banerji holds BA (Hons) (University of Calcutta), MA (University of
Caleutta), PhD (State University of New York at Buffalo). He was also senior F ulbright
fellow at Boston University. His research areas focus on Financial Markets and its
relationship to governance of financial and non-financial Institutions and have published
several research papers in top journals in Financial Economics.

Mr. Shateeaum Sewpaul

M. Shateeaum Sewpaul is General Manager of Harel Mallac Technologies leading 5
business units amalgamated under one roof and expanding further into Africa as a Key
Regional Technology Integrator. Shateeaum also serves on the executive and non-
executive committees and boards of several organisations amongst which are OTAM,
MITIA, MIOD, and La Chartreuse.

An MBA holder from Herriot Watt University, Shateeaum was recently awarded CIO of
the year 2019 by the British Computer Society (BCS) for the Mauritius Section. He also
holds a Post Graduate Diploma in Business Administration from the same institution.

2 &
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AFRINEX Limited EXCHANGE

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)

Corporate Governance (continued)

Principle 2 - Structure

of the Board and its Committees (continued)

Profiles of the Board of Directors (continued)

Non-Executive Directors (continued)

Dr. Sunil Chadda

Dr. 8. K. Chadda is an international strategic adviser and economist with more than 25
years of experience in the fields of International Economics, Relationship Management,
Private banking and Financial Engineering, International Project Management and
Merger and Acquisitions.

S.K. Chadda holds a M.B.A. from Institute of Alternative Development and Research,
Open University, Oslo, Norway in the field of Strategical & Project Management. He has
been awarded Honorary Doctorate by Montreux Business University, Switzerland for his
contribution in the fields of ‘Fconomics and International Relationship .

He has received the Best Strategical Adviser Award in November 2018 at House of Lords,
United Kingdom, at an event hosted by the European Business and Economic Forum.

Mr. Sudhir Sharma

= =
1“

Mr. Sudhir Sharma, Managing Director & CEQ of SBI Mauritius Ltd joined on 27
November 2020. He worked as Regional Manager and was responsible Jfor 40 Branches
located in semiurban and rural areas engaged in agriculture, personal lending, auto
loans, home loans, SME business. He worked as VP & COO at SBI New York during
2008-2012.

He occupied several positions during his tenure in India, with the last assignment being
the General Manager (Network), overseeing the business operations of 326 Branches in
Assam and Arunachal Pradesh through 2 zonal offices and 8 regional business offices. He
holds a Masters degree in Commerce from University of Rajasthan. He is also a Certified
Associate of the IIBF as well as a Certified Associate of ACAMS.

Mr. Roodesh Muttyllal

P

Mr Muttylall is the Head of Corporate Finance and also the Company Secretary of a listed
entity in Mauritius. He was formerly the Chief Finance Executive of a group operating in
the hospitality sector. As an ambitious and dynamic person, he has a rich career path
which dates back to 1998. He has held various senior positions such as Financial
Controller in a Global Business Company and similar roles in the tourism sector. He also
worked for SBM Group firom 2000 to 2001,

He is also a Member of the Mauritius Institute of Professional Accountants and Fellow
Member of the Mauritius Institute of Directors.

Mr. Moses Harding Newling John

M. Moses John is a commercial & investment banker by profession since 1981. He has
been with State Bank of India (SBI) in various functions (1981-1 994) in International
Trade and FX & Derivatives. Since March 1994, he has been engaged in stari-up of new-
generation private sector banks (Indusind Bank in 1994-1999 and Centurion Bank in
1999-2002) and scale-up & capacity expansion responsibilities with Indusind Bank (in
2003-2013) and SBM Holdings Limited, Mauritius (2016-2018) setting up SBM Bank
Kenya (through acquisition of two domestic banks) and SBM Bank India (amalgamation of
4 branches of SBM Bank Mauritius into first wholly-owned subsidiary of a foreign bank in
India).

Myr. Moses is currently working on building diversification in ITHL s operating companies
(within and outside India) towards re-rating of IIHL valuation preparing for listing of the
company in the next 3 years.

Myr. Moses is graduate in Mathematics & post graduate in Public Administration firom

Madras University and Certified Associate of Indian Institute of Bankers (CAILB).

Y/ ) 6
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AFRINEX Limited EXCHANGE

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)

Corporate Governance (continued)

Principle 2 - Structure of the Board and its Committees (continued)

Profiles of the Board of Directors (continued)

Executive Director

Ms. Krishna Gangopadhyay
Ms. Krishna Gangopadhyay holds the position of Managing Director and CEQ at
AFRINEX Limited,

She has more than two decades of experience across banking, NBFC, capital markets and
telecommunications and has worked in the areas of business transformation, strategy, risk
management, product development and new business development. Ms. Krishna was one
of the founder members of India International Exchange, India’s first and leading
international exchange at GIFT IFSC and set up the primary market at IFSC. She is also
one of the founder members of AFRINEX Exchange and AFRINEX Clearing House.

Ms. Krishna holds a M.B.A. from the Indian Institute of Management, Calcutta and is a
rank holder from Jawaharlal Nehru University, New Delhi in postgraduate in Econoniics.

Principle 3 — Directors Appointment Procedures

“There should be a formal, rigorous and transparent process for the appointment, election, induction and re-election
of directors. The search for Board candidates should be conducted, and appointments made, on merit, against
objective criteria (to include skills, knowledge, experience, and independence and with due regard for the benefits of
diversity on the Board, including gender). The Board should ensure that a formal, rigorous and transparent procedure
be in place for planning the succession of all key officeholders.”

The Board assumes responsibility for succession planning of the key officeholders and for the appointment and
induction of new directors to the Board. The non-executive directors are appointed for such term as determined in the
ordinary resolution passed by the Board for such appointment or are re-elected each year at the Annual Meeting,
pursuant to the provisions of the Constitution of the Company. All the non-executive non-independent Directors will
submit themselves to re-election by the member at the Company’s forthcoming Annual Meeting.

Appointment of Directors in the Year 2021

Three (3) directors were appointed on the Board of the Company during the year 2021. Details of the same are as
follows:

Name of Directors Date of Appointment
Mr. Roodesh Muttylall 14 September 2021
Mr. Moses Harding Newling John 17 June 2021

Mr. Sudhir Sharma 01 September 2021

Principle 4 - Directors' Duties, Remuneration and Performance

“Directors should be aware of their legal duties. Directors should observe and foster high ethical standards and a
strong ethical culture in their organisation. Conflicts of interest should be disclosed and managed. The Board is
responsible for the governance of the organisation’s information, information technology and information security.
The Board, committees and individual directors should be supplied with information in a timely manner and in an
appropriate form and quality in order to perform to required standards. The Board, commiitees and individual
directors should have their performance evaluated and be held accountable to appropriate stakeholders. The Board
should be transparent, fair and consistent in determining the remuneration policy for directors and senior executives.”

G 4
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DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)

Corporate Governance (continued)

Principle 4 - Directors' Duties, Remuneration and Performance (continued)

In the year 2021, the Board was re-constituted to include Non-Independent Directors to strengthen the participation of
Shareholders. The Board has already adopted a Code of Ethics for its Directors, Independent Directors, Senior
Management and the employees of the Company and has established the Audit Committee. The Board may consider
to establish additional committees in 2022, commensurate with the requirements of the Company.

Board Charter

In order to assist the directors in the discharge of their duties, the Company will adopt a Board Charter which sets the
framework for the composition, responsibilities, duties, procedures, powers, authority and accountability of its Board.
The Board Charter also embodies the rules of conduct of Board Members and the commitment of the Board of
Directors to ensuring that the company’s governance processes and structures comply with the new principles of the
National Code of Corporate Governance.

Board Procedures

The agenda of each Board meeting is finalized by the Chief Executive. Board papers are prepared by management
under the supervision of the Chief Executive to provide relevant facts, analysis and recommendations to enable
informed decision-making by the Board. The agenda and papers for meetings are submitted to Directors and Board
Committee members well in advance, to enable them to prepare for these meetings.

During meetings, the Chair of the meeting encourages constructive and effective debates and Directors are given the
chance to freely express their views or share information with their peers in the course of deliberation as a participative
Board. Any Director who has a direct or deemed interest in the subject matter to be deliberated, declares his/her interest
and abstains from deliberation and voting on the same during the meeting.

The Company Secretary ensures that there is a quorum for all meetings and that such meetings are convened in
accordance with the relevant terms of reference. The minutes prepared by the Company Secretary memorise the
proceedings of all meetings, including the tabling of pertinent issues and the decisions made. In doing so, the Company
Secretary internalises the governance principles in the Company and keeps the Board updated on the follow-up action
arising from the Board’s decisions and/or requests at subsequent meetings. This allows the Board to perform its
fiduciary duties and fulfil its oversight role via the respective Board Committees towards instituting a culture of
transparency and accountability in the Company.

Supply of and Access to Information

The Directors have individual and independent access to seek any advice from the management of the Company as
may be required, on issues under their respective purview.

Legal Duties

All the Directors on the Board are fully apprised of their legal duties as laid out under the applicable laws, including
the Companies Act 2001,

Code of Ethics for Directors, Senior Management and Employees of the Company

As a matter of holding high standards of corporate governance, the Company has adopted a Code of Ethics, in line
with the principles of the National Code of Corporate Governance for Mauritius (2016), for its Directors, senior
management and employees for observance of good governance and corporate practices in the Company.
Information Security

With a view to ensure information security and confidentiality, as a first step, the Company has devised a Sharing of

Information policy on ensuring security, confidentiality and non-disclosure of Company’s information, assets,
information technology systems and sensitive data and documents.

¥ 6
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AFRINEX Limited EXCHANGE

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)
Corporate Governance (continued)

Principle 4 - Directors' Duties, Remuneration and Performance (continued)

Board Evaluation

The Board is in the process of putting in place a formal and regular evaluation of its own performance and that of the
Board Committees and sub-committees.

IT Governance Policy

The Board is responsible for the governance of the Company’s information strategy, information technology and
information security. Any and all software procurements, enhancements, modifications and additions are subject to
thorough testing, before their implementation in the live environment.

Directors’ Remuneration

The Board of the Company has approved the payment of Independent Directors’ sitting fee for meetings attended by
them with effect from 2022. For the year ended 31 December 2021, the Directors were entitled to remuneration as

follows:

Non-Executive Independent Directors

Name of Directors NoadiBoartlagectunsntiinded fost Remuneration
approval of remuneration
Baroness Sandip Verma 2 USD 1,500
Mr. Rajendra Bhatt 1 uUsSD 750
Professor Sanjay Banerji 1 USD 750
Executive Director — Ms. Krishna Gangopadhyay
; ; Special Incentive Long-term

Particulars Salary (Fixed) (Variable) iiiventiveglan Other benefits
Amounts* USD 143,435 USD 26,634 - USD 10,769
Proportions 84% 16% - -

*Statutory contributions made by the Company on the above payments, wherever applicable, have not been included
in the above table.

The special incentive paid to Executive Director is linked to the performance of the Company. The non-executive
Directors are not in receipt of any such remuneration.

The Board has reviewed and approved the adequacy and form of Director’s remuneration.
Conflict of Interest

The Directors make best efforts to avoid any potential conflict of interest or situations where others might reasonably
perceive there to be a conflict of interest. Where a conflict of interest arises or may arise, Directors ensure disclosure
of the conflict or potential conflict to the Board. The Directors of the Company shall be required to declare the nature
of their interest(s), in the following circumstances:

(a) at the meeting of the Directors at which the question of entering into any contract or arrangement is first taken
into consideration;

(b) if the Director is not at the date of the meeting interested in the proposed contract or arrangement, then at the
next meeting held after he becomes interested; or

(¢) in a case where the Directors becomes interested in a contract or arrangement after it is made, then at the first
meeting of the Directors held after he becomes so interested.

The Code of Ethics also addresses the requirements on avoidance of conflicts of interest or situations where others
might reasonably perceive a conflict. In any instances of an actual or potential conflict of interest, the Directors
concerned are not present as part of the meeting in which the conflict or potential conflict is discussed and also do not
participate in the debate or vote on the matter in any Board meeting.
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