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Preamble

The Corporate Social Responsibility (CSR) is a company’s commitment to its stakeholders
to conduct business in an economically, socially and environmentally sustainable manner
whereby organization serve the interests of society and create positive and lasting social
impact by addressing various needs of the society through its CSR programs.

Pursuant to Section 135 of the Companies Act, 2013, Pace Digitek Limited is required to
constitute a CSR Committee with two or more Directors. The Board of Directors of the
Company shall undertake CSR activities, through a Board level Committee called ‘CSR
Committee’ and the Committee shall function as per Terms of Reference specified in the
Act, Rules made thereunder as amended from time to time and as decided by the Board.
Accordingly, the Board of Directors had constituted a CSR committee. The Company
understands its responsibility to contribute to the communities of the area in which
company has its operation and to create positive and lasting social impact by addressing
various needs of the society through its CSR programs.

Purpose

This Policy will serve as a referral document for planning and selection of CSR activities.
The activities enlisted in this CSR Policy are aligned with Companies Act, 2013 including
all the applicable rules and regulations and are carried out by the Company either
individually or in association with eligible implementing agencies registered with the
Ministry of Corporate Affairs.

The Policy aims to fulfill following objectives:

* Establishing a guideline for compliance with the provisions of Companies Act 2013 and
Rules and Regulations thereon to dedicate a percentage of Companies profits for CSR
initiatives.

* Ensuring the Implementation of CSR initiatives in letter and spirit through appropriate
procedures and reporting.

Definitions

I.  “Act” means the Companies Act, 2013 read with various rules, enactments, and
amendments from time to time.



VI.

VII.

VIII.

“Board of Directors” or “Board” means the Collective body of the Directors of the
Company.

“Company” means Pace Digitek Limited.

Corporate Social Responsibility (CSR) means and includes but is not limited to: -
» Projects or programs relating to activities specified in Schedule VIl to the Act and
applicable rules therein as amended from time to time or

* Projects or programs relating to activities undertaken by the Company in
pursuance of the recommendations of the CSR Committee of the Board as per
the declared CSR policy of the Company subject to the condition that such policy
will cover subjects enumerated in Schedule VII of the Act.

“CSR Committee” means the Corporate Social Responsibility Committee of the
Board constituted by the Board of Directors of the Company and has to perform
the functions as referred to in section 135 of the Act.

“CSR Policy” means a statement containing the approach and direction given by
the Board of a Company, considering the recommendations of its CSR
Committee, and including guiding principles for the selection, implementation and
monitoring of activities as well as formulation of the annual action plan.
‘Employee” means any employee as defined under the Code of Wages Act, 2019
and include all employees whether skilled, unskilled or semi-skilled.
“Implementing Agency” means any entity registered with the Ministry of Corporate
Affairs for undertaking CSR Projects which is engaged by the Company to
implement various projects in pursuance of CSR Policy.

“Net Profits” means the net profit of the Company as per its financial statement
prepared in accordance with the applicable provisions of the Act subject to
adjustment as per Section 135 of the Act and Rules made thereunder.

“Ongoing Project” means a multiyear project undertaken by a Company in
fulfilment of its CSR obligation having timelines not exceeding 3 years excluding
the financial year in which it was commenced and shall include such project that
was initially not approved as a multi-year project but whose duration has been
extended beyond 1 year by the board based on reasonable justification.

Any term used in this Policy but not defined hereunder shall have the same
meaning assigned to them under the Act and CSR Rules as applicable to the
Company.



VI.

Governance

The CSR Committee shall formulate and recommend to the Board, an annual
action plan in pursuance of this CSR Policy, which shall include but not limited to
the following:

list of CSR projects or programs that are approved to be undertaken in areas or
subjects specified in Schedule VII of the Act.

the manner of execution of such projects or programs.

the modalities of utilisation of funds and implementation schedules for the projects
or programs

monitoring and reporting mechanism for the projects or programs and

details of need and impact assessment, if any, for the projects undertaken by the
company

Provided that Board may alter such plan at any time during the financial year, as
per the recommendation of its CSR Committee, based on the reasonable
justification to that effect.

Role of the CSR Committee

Formulate and recommend to the Board, a CSR Policy which shall indicate the
activities to be undertaken by the company in areas or subject, specified in
Schedule VIl of the Companies Act, 2013.

Recommend the amount of expenditure to be incurred on the CSR activities
referred to in clause (i).

Monitor the CSR Policy of the company from time to time.

Implement the CSR projects with the involvement of Company’s personnel.
Such other activities as are incidental for implementing the CSR projects in line
with the requirements of the Companies Act, 2013.

Committee shall place on record the CSR activities undertaken during the year in

the Annual Report to Board.

CSR Committee Meetings.

The Committee will meet with such frequency as may be specified under the Act

or in absence, at least twice a financial year to discuss, approve, recommend, and



review CSR activities/programs & Policy and to take necessary decisions with
respect to implementations of CSR programs of the Company.

II. A quorum of minimum two members is required to be present for the proceedings
to take place. The Committee shall be at liberty to pass a resolution which shall
be evidenced in writing and passed by majority after being circulated.

lll.  The Committee members may attend the meeting physically or via such audio-
visual means as permitted under the Act.

V. The Committee shall have the authority to call such employee(s), senior
officials(s) and or externals, as deem fit to the meeting. The Company secretary
shall act as Secretary to the Committee.

CSR Activities

The focus areas of the CSR activities may include following activities/projects/programs
as notified under Schedule VIl to Section 135 of the Act read with Rules made thereunder

as modified from time to time.
Allocation of Funds

CSR Committee will identify suitable projects for implementation in line with policy
approved by the Board and requirements laid down under the Act. These projects
would be executed either directly by the Company and/or through implementing
agencies in CSR field with established track record and registered with Ministry of
Corporate Affairs.

The list of CSR projects/programs which the Company plans to undertake during the
implementation year will be laid down before the Committee for each financial year
along with the budget.

The Company shall spend in every financial year not less than 2% of the average Net
Profits (calculated as per Section 198 of the Companies Act, 2013) of the Company
made during the three immediately preceding financial years. The surplus arising out
of the CSR activity will not be part of business profits of the Company and shall be
ploughed back into the same project or shall be transferred to the Unspent CSR
Account and spend as per the CSR Policy and annual action plan or transfer such
surplus to a fund specified in Schedule VII within a period of 6 months of the expiry of
financial year.



Vi

If the Company spends an amount in excess of requirement, then such excess amount
may be set off against the requirement up to immediate succeeding 3 financial years
subject to the conditions that —

* the excess amount available for set off shall not include the surplus arising out of
the CSR activities.

» the Board of the company shall pass a resolution to that effect.

All reasonable efforts will be made to ensure that the annual CSR allocation is fully
utilized in the respective year. However, if the Company fails to spend mandatory
allocation as per the Act, reasons thereof could be reported pursuant to section 134 of
the Act.

Tax treatment of CSR spend will be in accordance with the Income Tax Act, 1961 as
may be notified by the Central Board of Direct Taxes (CBDT).

Unspent CSR Amount

If Pace Digitek Limited spends less than the amount required to be spent under CSR
obligation, the Board shall specify the reasons for not spending such amount, in the
Board’s report and Pace Digitek Limited shall treat the same in the following manner:

Unspent Amount

Actionable

Timeline

Pertains to ‘ongoing

project’

Transfer such unspent
amount to a separate
bank account to be
called as ‘Unspent CSR

Account’

Within 30 days from the

end of the financial year

Does not pertain to

‘ongoing project’

Transfer unspent
amount to the National
Fund or the Fund
prescribed under

Schedule VII.

Within 6 months from the

end of the financial year.




While the time for transferring the unspent money to the Fund prescribed under
Schedule Vil is 6 months, the Board will have to decide on the retention of money for
ongoing projects, disclose reasons for not spending the amount, etc. in its Board’s
Report. Further in terms of Section 135 (6) of the Act, any such amount allocated
towards ongoing projects and remaining unspent at the end of three years, shall be
transferred to a Fund specified in Schedule VII, within a period of thirty days from the
date of completion of the third financial year.

If the Company is contributing through an implementing agency, then it shall be
considered as spent only it the agency has in turn spent such amount. Mere transfer
of funds to will not be considered as CSR amount spent and any amount remaining
unspent shall be transferred to the Unspent CSR Account or Funds specified in

Schedule Vi, as the case may be.

Planning, Strategies & Implementation

For effective implementation, the CSR Committee must also oversee the systematic
development of a set of processes and guidelines for CSR to deliver its proposed value
to the Company.

CSR programs, projects, or activities of the company should be implemented through
the following methods:

* Directly by the Company

* Implementing Agencies

* Any foundation or body incorporated by the company and eligible to undertake such
CSR Projects

* In collaboration with other organizations/group companies.

The company can engage suitable Implementing Agencies to undertake approved
CSR projects and the same has to be approved in the CSR Committee. The CSR
Committee shall be fully responsible for the monitoring and review of the
implementation of this policy in accordance with applicable laws from time to time. The
CSR Committee shall provide recommendations as and when it deems necessary to
the Board so as to amend/ modify/ revise the CSR Policy.



Vi.

Review & Reporting

The CSR Committee will review the CSR activities of the Company and will provide
progress update to the Board of Directors at such intervals as mutually decided.

The Company will report, in the prescribed format as set out in the Companies Act,
2013 and the details of CSR initiatives and activities of the Company in the Board’s
Report and on the website of the Company, as required under the regulations.

When the average CSR obligation is Rs. 10 Crores or more in the 3 immediately
preceding financial years, Pace Digitek Limited shall undertake impact assessment,
through an independent agency, of their CSR projects having outlays of Rs. 1 Crore
or more, and which have been completed not less than 1 year before undertaking the
impact study

The impact assessment reports shall be placed before the Board and shall be annexed
to the annual report on CSR.

When Pace Digitek Limited undertakes impact assessment, it may book _the
expenditure towards CSR for that financial year, which shall not exceed 2% of the total
CSR expenditure for that financial year (or) Rs. 50 Lakhs, whichever is Higher.

The Board shall mandatorily disclose the composition of the CSR Committee, CSR
Policy and Projects approved by them on the Company website for the public access.

*The purpose of Impact Assessment is to assess the social impact of a particular
project or Investments made by the Company.

Amendments to the Policy

The Board on its own and/or as per the recommendations of the CSR Committee can
amend this Policy, as and when required as deemed fit. Any or all provisions of the
CSR Policy would be subject to amendment in accordance with the Regulations on
the subject as may be issued from relevant statutory authorities, from time to time and
Policy shall be deemed to have been modified upon change in regulations of the Act
in case of inconsistencies.



Periodic Review

The Board of the Company may, subject to compliance with applicable law, at any
time alter, amend or modify the CSR Policy as it deems fit to comply with the statutory
obligation of the Company to undertake the CSR Activities.



CORPORATE SOCIAL RESPONSIBILITY COMMITTEE — TERMS OF REFERENCE

1.

Formulate and recommend to the Board, a Corporate Social Responsibility (CSR) Policy
indicating the activities to be undertaken by the Company as specified in schedule VII of
the Companies Act, 2013.

Recommend the amount of expenditure to be incurred on the CSR activities.

Oversee & monitor the implementation of CSR activities.

To review and recommend the Corporate Social Responsibility Report (CSR Report) to
the Board for its approval.

Monitor Corporate Social Responsibility Policy of the Company from time to time.
Delegate any of the terms mentioned hereinabove to any officer / employee of the Company
or to any other person.

The CSR Committee shall meet at least twice in every financial year or at such frequencies
as the Chairman of the CSR Committee deems appropriate.

The quorum for meetings of the CSR Committee shall be at least two members or 1/39 of
the members, whichever is higher.

Perform such other functions as may be required under the relevant provisions of the
Companies Act, 2013, the Rules made there under, the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and various
circulars issued by the regulatory authorities thereof, as amended from time to time and
discharge such other functions as may be specifically delegated to the Committee by the

Board from time to time.





