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Annexure =C

[(As per conditien No. 1(5) (xxvii)]

Compliance Status of BSEC Guidelines for Corporate Governance

Status of compliance with the conditions imposed by Bangladesh Securities and Exchange Commission (BSEC) per Notification No
BSEC/CMRRCD/2006-158/207T/Admin/80, dated: June 03, 2018 (Issued under Section 2CC of the Securities and Exchange Ordinance. 1969)

Compliance Status

i (Put v in the appropriate
cor:‘ld ;hon Tittle column) Remarks
Complied |[Not Complied
Board of Directors
W Size of the board of directors
The total number of members of a company’s Board of Directors DI?OT;::T bziﬁzzp:n;\?éc
{hereinafier referred to as "Board’) shall not be less than 5 (five) and more bl eC_ PP y
than 20 (twenly) Ref: SEC/SRMIC/141/223
' Dated: September 12, 2021
(2) Independent Directors
At least one-fifth (1/5) of the total number of directors in the company’s Complied by Independent
22 Board shall be independent directars, any fraction shall be considered to ; Directors appointed by BSEC
Hal the next integer or whole number for calculating number of independent . Ref. SEC/SRMIC/141/223
director(s), Dated: September 12, 2021
Indipendent direclor does not hold any share in the company or holds :
(2)(b)i) less than ane percent (1%) shares of the total paid-up shares of the v Mot hojding any aiare <t ihe

company

company

é[ﬁ][b]inl

The independent director 15 not a sponsor of the company or 15 not
connected with the company’s any sponsor or direclor or nominated
director or shareholder of the company or any of its associates. sister
concems  subsidanes and parenls or holding entities who helds one
percent (1%) or more shares of the lotal pad-up shares of the company
an the basis of family relationship and hus of her family members also shall
not hold above mentioned shares in the company

b (2)(b) )

The independent director has nol been an executive of the company in J
immediately preceding 2 (two) financial years
The independent director does not have any other relationship, whether
(2)ibj{iv) pecuniary or otherwise, with the company or its subsidiary or associated v
companies
i h
@by Independent Director is not a member or TREC (Trading Right J

Enttiement Certificate) holder, director or officer of any stock exchange,

Who 1s not a shareholder, director excepting independent director or

company s statutory audit firm or audit firm engaged in internal audit
services or audit firm conducting special audit or professional certifying
comphance of this Code

(2)(Bj(vi) officer of any member or TREC holder of stock exchange or an v
intermediary of the capital market
Independent Director s not a partner or an executive or was not a pariner
or an executive dunng the preceding 3 (three) years of the concerned
1(2)BHvn) v

Wro is not independent director in more than 5 (five) listed companies

Who has not been convicted by @ coun of competent jurisdiction as a
defaulter in payment of any lean or any advance to a bank or a Non-Bank
Financial Insttution (NBF1)

Who has not been convicled for a criminal offence involving moral
turpilude

(c) The independent director(s) shall be appointed by the Board and
approved by the shareholders in the Annual General Meeting (AGM);

Complied by Independent
Directors appointed by BSEC
Ref SEC/SRMIC/141/223
Dated. September 12, 2021

The post of independent director(s) cannot remain vacant for more than
90 (rinety) days.

Complied by Independent
Directors appointed by BSEC
Ref SEC/SRMIC/141/223
Dated September 12, 2021
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Compliance Status
(Put v in the appropriate

|Condition Tittle —_— il
P Complied |Mat Complied

I ——— SRR S

Ramarks

The tenure of oice of an independent director shall be for a penod of 3
el vears which may be evtended for 1 (one) tenure onfy

N S =

3 1Q.,mlmc.n]iran of iIndependen! Director

Ingependen! direliot shall be A knowledgeable individual with integnty
fwhe g able 1o ensure compliance with financial laws, regulatory
{regurements and corporate laws and can make meaningful contribution to
the business

Aszness Leade: who s or was a promoter or director of an unlisted
|company having minimum pad-up capital of Tk, 100 00 milion or any
{iistes company of 8 member of any national or international chamber of
commerte of business associahion

A .

Coporate Leader who 18 0f was a top level executive nol lower than Chief
{Esecutive Officer or Managing Director or Deputy Managing Director or
\Cheef Fimanciat Officer or Head of Finance or Accounts or Company

IR |Secretary or Heaa of Internal Audit and Compliance or Head of Legal v
|Service o° a candidate with equivalent position of an unlisted company
|having minmum paid-up capital of Tk 100.00 milon or of a listed
company

- .

Mot Applicatle

[Former official of government or slatutory or autonomous or regulatory
- [bozy in the position not below 5th Grade of the national pay scale, who
S ‘mas @' leas! egucalional background of bachelor degree in economics or
|commerce or business or Law

{Universsty Teacher who has educational background in Economics or

,Commerce or Business Studies or Law

!;an'-ess-::-'-a who 18 or was an advocate praclicing at least in the High

|Coun Divsien of Banglagesh Supreme Court or a Chartered Accountant

e or Cost and Management Accountant or Chartered Financial Analyst or
Chanerea Cenitied Accountant or Certified Public Accountant or ¥

iChanerec Management Accountant or Chartered Secretary or equivalent
| quaiiication

IThe naepengent director shall have at least 10 (len) years of experiences J
|i" 8Ny teld mentioned in clause (b)

fin special cases i I !
. ] Ct e qualif r ay be relax

Svg i spmcel o slt € bove gualficalions or expenences may ed Mo such incident i
‘!a.::p:r.-c. 1o prior gpproval of the Commission

Q) iDullHy ol Chairperson of the Board of Directors and Managing
|Director or Chief Executive Officer

| The positons of the Charperson of the Board and the Managing Director

|0} arajar Chiet Executive Officer (CEO) of the company shall be filled . '
i.r:-,. Sifterent individuals |

b !fr'ne Maraging Director (MD) analor Cruet Executive Officer (CEO) of a |
Hl:ﬂed Company shall not NOIC the same position in another listed company
S o
e |Tre Criauperson of e Buard shall be slected from among the non-
|EaeCUlive QieClons of the campany ¥

i
o ETlrc Buarg shall ciearly oefine respective roles and responsibiities of the
{ChEpersan ana the Managing Director andior Chie! Exgcutive Oficer

s e SRR S B O

ne ateeiie of e Chan person of the Board the Temaiing INembers

i) Miay Bl Lhe Of hemselves TIGM NoN-eaeculive Alecions as Charperson . =
107 1@t pariculas Buad & Mieeling Vie reason of absenoe of e regular Mg such neadant

Chapeison shall e auly 16C0IGEA 1 e Minules

wClos Repon 1o Bharsholders = = ',

Thé Board of the company shall include the following additional
Blslumients or disclosures in the Direcions’ Repon prepared undes
BECUGH 184 Gl the Cumpanies Act, 1884 (Act No. XVIll of 19%4). |

o e L i

v AN industiy cutiogs gng

Pradaibig Yulule Oeveilgaents ¢ e sk 3

Tre begrion! wise u poduc wine Tt st v

R i Kibky aradt cangesng e
jluahu-uat.u.:, afi

I arikeisial med eaieia ik tatery Womal o
3 Pegalive inpact o envapiies it By

o P
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zondition
No.

Tittle

Compliance Status
{Put ¥ In the appropriate
column)y

Complied

Not Complied

Remarks

S)(w)

A discussion on Cosl of Goods sold, Gross Profit Margin and Nel Profit
Marain, where applicable

v}

A discussion on continuity of any exiraordinary activities and their
imphieations (gamn or loss)

Mo such actrvities

5)(vi)

A detailed discussion on related party transactions alang with a stalement
showing amount, nature of related party, nature of transactions and basis
of fransactions of all related party transactions

§)(wa)

A statement of utilization of proceeds raised through public issues, rights
1zsues gndior any other instruments

Mot Applicable

S){wiil)

An explanation if the financial results deteriorate afier the company goes
for Initial Public Offering (IPO), Repeat Public Offering (RPO), Rights
Share Offer. Direct Listing, efc ;

I}

Not Applicable

S)(ix)

An explanation on any significant variance thal occurs between Quarterly
Financial performances and Annual Financial Statements

Elix)

A stalement of remuneration paid to the direciors including independent
directors

!fmm

A statement thal the financial statements prepared by the management of
the 1ssuer company presemt faidy its state of affairs, the result of its
operations, cash flows and changes in equity

En)
i

A slatement thal proper books of account of the issuer campany have
been mantanad

|
!.
;b b miin}
i

i

1]

A statement that appropriate accounting policies have been consistently
applied in preparation of the financial statements and that the accounling
astimales are based on reasonable and prudent judgment

——

Bl

A statement that International Accounting Standards (1AS) or Intermnational
Finanzal Reporting Standards (IFRS), as applicable in Bangladesh, have

been follawed in preparation of the financial stalements and any departure
there from has been adeguately disclosed

;‘H{XVJ

A statement {hat the system of internal contral is sound in design and has
bean effectively implemented and monitared

\I

|
Ejxvi)

A statement that minonly shareholders have been protecled from abusive
actions by, or in the interest of, controlling shareholders acting either
direcily or indirectly and have effective means of redress

B)ixvil)

A slatement that there is no significant doubt upan the issuer company's
ability to centinuge as a going concern, if the issuer company is not
considered to be a going concemn, the fact along with reasons there of
shall be disclosed

W

Bixwin)

An explanation that significant deviations from the last year's operating
results of the issuer company shall be highlighted and the reasens thereof
shall be explained

E)inie)

A slatement where key operating and financial data of al least preceding 5
(five) years shall be summarized

5){x)

An explanation on the reasons if the issuer company has not declared
diwidend {cash or stock) for the year

3w

—_—

3

Board's stalemenl o the effect that no bonus share or stock dividend has
been or shall be declared as inlerim dividend;

The total number of Board meetings held during the year and altendance
by each direclor

y

5 )i

Areporl on the pattern of shareholding disclosing the aggregate
number of shares (along with nama-wise details where stated
below) held by

B EVTEY]

Parent or Subsidiary or Associated Companies and other related parties
(name-wisa delails)

Mo such incidant

Dby

J"I‘--ntlr children {name-wise details

Drrectors, Chief Executive Officer, Campany Secretary, Chiet Financial
Otficer. Head of Internal Augit and Compliance ana their spouses and
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Tittle

Compliance Status
{Put / In the appropriate
column)

Complied

Not Complied

Remarks

Executes top 5 (five) Salaried employees of the company , other than
Directors , Chief Executive Officer , Company Secretary, Chief Financial

g Joxwa ) N
| Officer and Head of Internal Audit & Compliance
| -
| Shareholders holding ten percent {10%) or more voting interest in the
Biteil(0h | Copany (name-wise details Mo such incident
; _ In case of the appeintment or reappoiniment of a director, a
_.*'-““'“" disclosure on the following Information to the shareholders
!
'i]mwjia] A bnef resume of the director )
%I[!AIHJ{DJ Nature of his or her expertise in spacific funclional areas ¥
i Names of companies in which the person also holds the directorship and J
3’”“?”[:"’ the membership of commitiees of the Board
A Management's Discussion and Analysis signed by CEQ or MD
E' \ presenting detailed analysis of the company's position and
h]b‘". operations along with a brief discussion of changes In the financlal
i statements, among others, focusing on:
L
(&) xxvila)  |Accounting policies and estmation for preparation of financial statements N
i
;. Changes in accounting pohcies and estmation, if any, clearly describing
_5|| wv)(n)  [ine effect on financial performance or results and financial position as well Mo such incident
" as cash flows in absolute figure for such changes
] Comparative analysis (including effects of inflation) of financial
performance or results and financial position as well as cash Nows for
B\ (xnvilc) N
current financial year with immediate preceding five years explaining
reasons thergof
i Compare such financial performance or results and financial position as .
eI ] ) ; Y
] well as cash flows with the peer industry scenario
Briefly explain the financial and economic scenario of the couniry and the J
global
Risks and concerns issues related to the financial statements, explaining 1
such risk and concerns mitigation plan of the company
Future plan or projection or farecas! for company’s operation,
performance and finangial position, with justification thereof, i.e.. aclual v
positien shall be explained to the shareholders in the next AGM
Declaration or certification by the CEQ and the CFQ ta the Board as J
regquired under condition No  3{3) shall be disclosed as per Annexure-A
The report as well as certificate regarding compliance of conditions of this
Code as required under condition Mo, 9 shall be disclosed as per ¥
Annexure-B and Annexure-C
Meetings of the Board of Directors
The company shall conduct its Board meetings and record the minutes of
the meelings as well as keep required books and records in line with the
provisions of the relevant Bangladesh Secretarial Standards (BSS) as J
adopled by the Institute of Chartered Secretaries of Bangladesh (ICSB) in
50 far as those standards are not inconsistent with any condition of this
Cooe
=
) Code of Conduct for the Chalrperson, other Board members and
E- Chief Executive Officer
The Board shall lay down a code of conduct, based on the
\(a) recommendatbion of the Nomination and Remuneration Commitiee (NRC) J
al condition No_ B, for the Chairperson of the Board, other board members
and Chief Executive Officer of the company
The code of conduct as determined by the NRC shall be posted on the
™ Wwebsite of the company including, among others, prudent conduct and
\ Behavier. configentiality, conflict of interest, campliance with laws, rules v

and regulations, prohibition of insider trading, relationship with
envirenment, employees, customers and suppliers; and independency
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Compliance Status
{Put </ In the appropriate

|
|
|
|
i

RN Tittle column) Ramarks
N
Complied |Not Complied
= Governance of Board of Directors of Subsidiary Company
t" s F-':L.-”g.ons relating o the composition of the Board of the holding company
L‘ shall be made apphcable 10 the composition of the Board of the subsidiary Not Applicable
company
s At least 1 (one) independent director on the Board of the holding company Not Apgkcable
shall be a drector on the Board of the subsidary company
1 e e e L
The mingtes of the Board meeling of the subsidiary company shall be N
icable
t placed ton reviess al the foliowing Board meeting of the holding company at Apph
The munutes of 1he (espectve Board meeting of the holding company shall
] Not licabl
1 siate that they have reviewed the atars of the subsichary company also ot Applicable
 E—— - .

T_hf_- .i\_udli Ea:-mlmd]w ol the holding company shall also review the

financial stalements i partccular the invesiments made by the subsidhary Mot Applicable
COMpany

Managing Director (MD) or Chie! Executive Officer (CEQ), Chief

Financial OHicer (CFO), Head of Internal Audit and Compliance
(HIAC) and Company Secretary (CS).

_{Appoinment

The Board shall appoint a Managing Directar (MD) or Chief Executive
Oticer (CEO). a Company Secretary (CS) a Chie! Financial Offices v
(CHO) and & Head of Internal Audd and Compliance (HIAC)

{The postons of the Managing Director (MD) of Chig! E xecutive Officer
(CEO) Company Secretary (CS). Chief Financial Officer (CFO) and Head
of Internal Audit and Compliance (HIAC) shall be tiled by different
ndividuals
The MD or CEO CS CFO and HIAC of 8 isted company shall nct hoig
ANy essculive posiion in any olher company at the same Lime

The Board shall clearly define respective roles. responsibilies and duties
of the CFO the HIAC and the CS Y

The MD o CEQ (S CFO ang HIAC shall not be removed from thedr
position withou! appioval of the Board as well as immediate disseminalion No such incident
te the Commission and stock exchange(s)

Requirement to attend Board of Directors' Meeatings

The MD or CEQ. CS, CFO and HIAC of the company shall attend the
meetngs of the Board Provided that the CS. CFO andlor the HIAC shall
nel atiena such pard of a mestng of the Board which involves
cons:deration of an agenda lem relating to therr personal matters

Duties of Managing Director (MD) or Ghief Executiva Officer (CED}
and Chief Financial OHicer (CFO)

The MO or CEQ and CFO shall certify to the Board that they have

feviewed tnancial statements for the year and that ta the best of their v
|knowiedge and belet

These statemenis do not contain any matenally untrue statement or omit

. any matenal fact or contan statements that might be misleading Y

These statements together present a true and fair view of the company's

aftairs and are in complance with existing accounting standards and v
apphicable laws

The MD or CEO and CFO shall also certfy that there are, to the best of

knawiedge and beliet. no Iransactions entered into by the company dunng
the year which are fraudulent, flegal or in violation of the code of conduct &
for the company's Board or its members

The certfication of the MD or CEO and CFO shal be disclosed in the
Annual Report ¥

Board of Directors' Committea

F::-lr ensuring good governance in the company, the Board shall have
at least following sub-committees

Audit Committee.

-—'-—-_,l'———____ x

Nomination and Remuneration Committee
-
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] Compllance Status

. : (Put v In the appropriate

ondition

e Tittle column) Remarks
3 :

: Complied [Not Compliad

ij'—“' Responsibllity to the Board of Directors

E The company shall have an Audit Committee as a sub-committee of the

iHm Board v

The Audil Committee shall assist the Board in ensuring that the financial
Wb statements reflect frue and fair view of the state of affairs of the company v
and n ensunng a good monitoring system within the business

The Audil Committee shall be responsible to the Board, the duties of the
Audit Commiltee shall be clearly sel forth in wriling :

Constitution of the Audit Committee

Complied by Independent

The Audit Committee shall be composed of at least 3 Directors appointed by BSEC
e Audi p t 3 (three) members V Ref: SEC/SRMIC/141/223

Dated: September 12, 2021

The Board shall appoint members of the Audil Committee who shall be
non-executive directors of the company excepting Chairperson of the v
Board and shall_ include at least 1 (one) independent director

All members of the audit committee should be "financially literate™ and at
least 1 (one) member shall have accounting or related financial i
management background and 10 (ten) years of such experience

When the term of service of any Committee member expires or there is
any crcumstance causing any Committee member to be unable to hold
office befcre expiration of the term of service, thus making the number of
the Commntee members toa be lower than the prescribed number of 3
ithree) persons. the Board shall appoint the new Committee member to fill
up the vacancy immediately or not later than 1 (one) month from the dale
of vacancy in the Committee to ensure continuity of the performance of
work of the Audit Committee

No such incident

The company secretary shall act as the secretary of the Committee ¥

Complied by Independent
The quorum of the Audit Committee meeting shall not constitute without at Directors appainted by BSEC
least 1 (one) independent director Ref: SEC/SRMIC/141/223
Dated Septemter 12, 2021

Chairperson of the Audit Committee

Complied by Independent
The Board shall select 1 {one) member of the Audit Committee to be Directors appointed by BSEC

Chairperson of the Audit Committee, who shall be an independent director Ref SEC/SRMIC/141/223
Dated: September 12, 2021

In the absence of the Chairpersan of the Audit Committee, the remaining
members may elect one of themselves as Chairperson for that particular
meeling, In thet case there shall be no problem of constituting a quorum No such ncident
as required under condition No. 5(4)(b) and the reason of absence of the
regular Chairperson shall be duly recorded in the minutes

Chairperson of the Audit Committee shall remain present in the Annual
General Meeting (AGM) Provided ihat in absence of Chairperson of the
Audit Committee, any otner member from the Audil Commitiee shall be
selected 10 be present in the annual general meeting (AGM) and reason
fur absence of the Chairperson of the Audit Commitiee shall be recorded
In1he minutes of the AGM

Meeting of the Audit Committee

The Audit Commitiee shall conduct al least its four meetings in a financial
yEar

The guorum of the meeting of the Audit Committes shall be constituted in
presence of either two members of two-third of the members of the Audit
Commitles. whichever is nighet, where presence of an independent
Orecton 1s @ must
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Tittle

Com

(Put ¥ in the appropriate

pliance Status

column)

Complied

Not Complied

Remarks

Role of Audit Committee

The Audit Committee shall:

(a) Oversee the financial reporting process \
j[b] Manitor choice of accounting policies and principles N
Manitor Internal Audit and Compliance process to ensure that it is
B)c| adequately resourced, including approval of the Internal Audit and N
¢ Compliance Plan and review of the Internal Audit and Compliance Report
£, d Dversee hinng and performance of external audrtor v

Hold meeting with the external or siatutory auditors for review of the
annual financial statements before submission to the Board for approval N

or adoplion

Review along with the management. the annual financial statements
nefore submission to the Board for approval

Reyview along with the management. the quarterly and half yearly financial
statements before submission o the Board for approval

Review the adeguacy of internal audit function

Review the Management's Discussion and Analysis before disclosing in
the Annual Report

Review statement of all related party transactions submitted by the
management

Review Managemen! Letters or Letter of Internal Control weakness 1ssued
by statutory auditors

Oversee the getermination of audit fees based on scope and magnilude,
level of expertise deployed and ume reguired for effective audit and
evaluale the perfarmance of external auditors.

Oversee whether the proceeds raised through Intial Public Cffenng (IPO)
or Repeal Public OHering (RPO) or Rights Share Offer have been utilized

Mot Applicable

as per (he purposes stated in relevant offer document of prospectus

approved by the Commission
) {6) Reporting of the Audit Committee
la) Reporting to the Board of Directors
a][-:- The Audit Committee shall report on its activities to the Board of Directors v
- (W) The Audi! Commuttee shall immediately report to the Board of Directors No such incident
. on the following findings if any
)a)ii)(a) |Report on conflicts of interests N such nedent
) )i} (b} Suspected or presumed fraud or iregularity or material defect identified in No such incident
AT e internal audit and compliance process or in the financial statements
; ali)(c) | SusPected infringement of laws, regulatory compliances including No such incident
secunties related laws, rules and regulations
i a)i)(g) | ANy other matter which the Audit Commitiee deems necessary shall be No such incident
P : disclosed to the Board immed ately

Reporting to the Authorities

by

if the Audit Committee has reported to the Board about anything which
has materal impact on the financial condition and results of operation and
has discussed with the Board and the management that any rectification 1s
necessary and if the Audit Committee finds thal such reclification has
been unreasonably ignored, the Audit Committee shall repont such finding
10 the Commission. upon reporting of such matters to the Board for three
times or completion of a period of 6 (six) menths from the dale of first
reporting 1o the Board, whichever is earlier

No such incident

Reporting to the Shareholders and General Investors

Report on aclivities carned out by the Audit Committee, including any
report made to the Board under condition No. 5(6)(a)(ii) above during the
year. shall be signed by the Chairperson of the Audit Committee and
disclosed in the annual report of the issuer company

No such incident
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Tittle

Compliance Status
(Put v In the appropriate
column)

Remarks

Complied |Not Complied

Nomination and Remuneration Committee (NRC).

|Responsibility to the Board of Direclors

The company shall have a Nomination and Remuneration Commiltee
(MRC) as a sub-commitiee of the Board

The NRC shall assist the Board in formulation of the nomination criteria or
paolicy for determiming gualfications, posilive atinbutes, expenences and
naependence of drectors and top level executive as well as a policy for
farmal process of considenng remuneration of directors, top level

executve

The Terms of Reference (ToR) of the NRC shall be clearly set forth in
writing cavering the areas stated at the candition No. 8(5)(b).

Constitution of NRC

{The Commintee shall comprise of al least three members including an
noependent girector

Complied by Independent
Directors appointed by BSEC
Ref SEC/SRMIC/141/223
Dated September 12, 2021

Al members of the Committee shall be non-executive directors

Mambers of the Committee shall be nominated and appointed by the
Board
)

|The Board shall have authority to remave and appoint any member of the

Committee

In case of death, resignation, disqualification, or removal of any member
= the Committee or in any other cases of vacancies, the board shall fill
the yazancy within 180 (ene hundred eighty) days of occurring such
vazancy in the Commuittee

Mo such incdent

Tre Chairperson of the Committee may appoint or co-opl any external
expert and/or member(s) of staff to the Committes as advisor who shall be
|non-voting member, if the Chairperson feels that advice or suggestion
from such external expert and/or member(s) of staff shall be required or
vatuable for the Committee

No such ingident

The company secretary shall acl as the secretary of the Committee

| The guorum of the NRC meeting shall not constitule without attendance of
|at ieast an inaependent director

Complied by Independent
Directors appainted by BSEC
Ret SEC/SRMIC/141/223
Dated. September 12, 2021

o member of the NRC shall receive, either directly or indirectly, any
remuneration for any advisory or consultancy role or otherwise, other than
Drectors fees or honorarium from the company

Chairperson of the NRC

Tre Board shall select 1 {one) member of the NRC to be Chairperson of
e Committee. who shall be an independenl director

Complied by Independent
Directors appointed by BSEC
Ref SEC/SRMIC/141/223
Dated September 12 2021

—

In the absence of the Chairpersen of the NRC, the remaining members
may elect one of themselves as Chairperson for that particular meeting,
the reason of absence of the reqular Chairperson shall be duly recorded in
the minutes

No such incigent

|

The Charperson of the NRC shall attend the annual general meeling

I'AGI) 10 answer the quenes of the shareholders Provided thal in

sbsence of Charperson of the NRC, any other member from the NRC
shall be selected 10 be present in the annual general meeling (AGM) for
answenng the snareholger's guenes and reasen for absence of the
Crarpereon of the NRC shall be recorded in the minutes of the AGM

- -

——

&

e

..

E Meeting of the NRC

o

Tre NRC snall conduc! 81 leas! one meeting in @ financial year

The Charperson of the NRC may convene any emergency meeting upon
1eQuEs! by any member of tne NRC

e e e

No such incident

N

s oy
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Compliance Status
{Put « in the appropriate

The guotum

whichever & tigher where presence of an independent director is must as
requited under condilion No 5[2}”\}.

Tittle column) Famarks
Compliad [MNot Complied
of the meeting of the NRC shall be constituted in presence of
pither two members or two third of the members of the Committes, Mo Ui ket

'I1 ne proceedings of each meeting of the NRC shall duly be recorded in the
minutes and such minutes shall be confirmed in the next meeting of the

NRC

[Role of the NRC

WEC =hall be independent and responsible or accountable to the Board
'iaﬂa 1o the shareholders

INBC shall oversee, among others, the following matters and make report
]w + recommendation to the Board of directors

iating the critena for deterrmining qualifications, positive attributes
|and maependence of a director and recommend a policy to the Board,
|relating 1o the remuneration of the directors, top level executive,
cons:dermg the following

|The level and composition of remuneration is reasonable and sufficient to
\gttract retan ang motivate suitable directors to run the company
sqm.ﬂs‘ully

\Tne relationship of remuneration to performance is clear and meets
|aporopnate performance benchmarks

|Re-nu"!er3ho'1 1o directors, top level executive involves a balance between
[fxed ang imcentive pay reflecting short and long-term perfarmance
|obrectives appropniate 1o the working of the company and its goals

|De.ns ng & policy on Board's diversity taking into consideration age,
|genae- expenence ethnicity, educational background and nationality

!

{igentifying persans who are qualified to become directors and who may be
appomted in top level executive position in accordance with the cnteria
{lai2 down, and recommend their appointment and removal to the Board

|Formulating the critena for evaluation of performance of independent
|arectors and the Board

Igentfying the company's needs for employees at different levels and
seterming their selection, transfer or replacement and pramotion criteria

Developing recommending and reviewing annually the company's human

festurces and training policies

|The company shall disciose the nomination and remuneration policy and
|the evalualion critena and activities of NRC during the year at a glance in
{fts annual repon

External or Statutory Auditors

The ssuer company shall not engage s external or stalulory Budilors 10
(penunm e loliowing services of the company  namely

Apprasal of valualion services or lainess opinions

Financial ilormation syslems design and implementalion

Buth reeping or olner services related (o INe accounting
feCltds of tinancial slateinents

B S

bBroner Oesler services

Aollanal selvices

{IMeine! autt services O BpeCial Butil SBIVIOES

———
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Tittla

Compliance Status
(Put v In the appropriate
column)

Complied

Not Complied

Ramarks

Mo partner oF employees of the external audit firms shall possess any
share of the company they audit at least during the tenure of their audit
assignment of that company, his or her family members also shall not hold

any shares in the said company

il i

Representative of external or statutory auditors shall remain present in the
Shareholders  Meeting (Annual General Meeting or Extraordinary General
Meeting) to answer the queries of the shareholders

Maintainning A Website by the Company

The company shall have an official website linked with the website of the
siock exchange

The company shall keep the website functional from the dale of listing

The company shall make available the delailed disclosures on its website
as requred under the listing regulations of the concerned stock

exchange(s).

Reporting and Compliance of Corpocrate Governance

The company shall abtain a certificate from a practicing Professional
Accountant or Secretary (Chartered Accountant or Cost and Management
Accountant or Chartered Secretary) other than its statutory auditors or
audit firm on yearly basis regarding compliance of conditions of Corporate
Governance Code of the Commission and shall such certificate shall be
disclosed in the Annual Report

The professional who will provide the certificate on compliance of this
Corporate Governance Code shall be appointed by the shareholders in
the annual general meeting

The directors of the company shall state, in accordance with the Annexure
C attached, in the directors’ report whether the company has complied
with these conditions or not




