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Ref: No -SB-CTG-1-32/0401-A/2024
[Certificate as per condition No. 1(5) (xxvii)]

Report to the Sharcholders of KDS Accessories Limited on compliance on the Corporate
Governance Code.

We have examined the compliance status to the Corporate Governance Code by KDS Accessories
Limited for the year ended on 30" June 2024. This Code relates to the Motification No.
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3¢ June 2018; BSEC/CMRRCD/2009-
193/66/PRD/148, dated 16 October, 2023 and BSEC/CMRRCD/2009-193/76/PRD/151, dated 04 April,
2024 of the Bangladesh Securities and Exchange Commission.

Such compliance with the Corporate Governance Code is the responsibility of the Company. Our
examination was limited to the procedures and implementation thereof as adopted by the Management
in ensuring compliance to the cundllmns of the Corporale Gn\rcrnancc Code.

This is a scrutiny and verification and an :ndcpendcm audlt on compliance of the conditions of the
Corporate Governance Code as well as the provisions of rcl:vanl. \Bangladesh Secretarial Standards
(BSS) as adopted by Institute of Chartered Secretaries of Bangladesh {ICEB] in so far as those standards
arc not inconsistent with any condition of this Corporate Gﬂwmanwi;ude

We state that we have obtained all the information and explanations, which we have required, and after
due scrutiny and verification thereof, we report that, in our opinion:

a) The Company has complied with the conditions of the Cnrpcxfnte Governance Code as stipulated
in the above mentioned Corporate Governance Code issued by the Commission, except
condition ne. -1(2)(a). '

b) The Company has complied with the provisions of the relevant Bangladesh Secretarial
Standards (BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB) as
required by this Code.

¢) Proper books and records have been kept by the company as required under the Companies Act,
1994, the securities laws and other relevant laws. and

d) The Governance of the company is highly satisfactory.

Sk baox_
5. K. BASAK, FCA (0625) Dated: November 17, 2024.
PARTNER Place: Chattogram
SHAFIQ BASAK & CO.
CHARTERED ACCOUNTANTS

woerevonnT meser o [VHAKA OFFICE~(2): House - 42 (15t Floor), Road -01, Block - A, Niketan, Gulshan - 01, Dhaka.

ABACUS Phone : B8-02-9859602-1, 01819-285196, E-mail : mahmoods. bd @gmail com.
WORLDWIDE
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Corporate Governance Compliance Report

Status of cempliance with the conditicn Imposed by the Commission’s Motification No. BSEC/CMRRCEDVZ006-158/207 Admin/ad,

Annexure-C
[As per condition No. 1({5)(xxvii)]

dated 03 June, 2018 ; BSEC/CMRRCDV2009-193/66/PRDM 48, dated 16 October, 2023 and BSEC/CMRRCD2009-193/T6/PROM51,
dated 04 April, 2024 Issued under section 2CC of the Secunties and Exchange Ordinance. 1969,

Condition
Me,

Compliance Status

Title

Complied

Not Remarks
Complied

Board of Directors

101)

Size of the Board of Directors

The total number of members of a company's Board of Directors (herainafier
raferred to as “Board™) shall not ba less than & (five) and more than 20
[twventy),

1(2)

Independent Directors

All companies shall have effeclive representation of independent direclors on
their Boards, so that the Board, as a group, includes core competencies
considarad relavant in the context of sach company: for this purpose, the
companies shall comply with the following:-

1{2)a)

At least 2(two) directors or one-fifth (1/3) of the total number of directors in
tha company's Board, whichever is higher, shall be indapandant directors;
any fraction shall be considered fo the next integer or whole number for
calculating number of independant director(s):

Provided that the Board shall appoint at least 1 (one) female independent
director in the Bard of Directors of the conpnay;

Allowed up to
o year (April
2025) to

gl appaint a
female
independent
director

H2)(k)

Without contravention of any provision of any other laws, for the purpose of thi
a director—"

s clause,an

indepandent director” means

T2 Hk

Whao sither does notl hold any share in the company or holds less than ane
percent (1% ) shares of the total paid-up shares of the company;

12 b

whao is not a sponsor of the company or is not connacted with the company's
any sponsor o director or nominated director or shareholder of the company
or any of its associatas, sister concems, subsidiaries and parenis or holding
entiies who halds one percent (1%) or more shares of the total paid-up
shares of the company on tha basis of family ralationship and his or her
family members alsa shall not hold akove mentioned shares in the company:

2 )b

whao has not been an executive of the company in immediately preceding 2
(twa) financial years;

T2 Biv)

Who does not have any other relationship, whether pecuniary or othersisa,
with the company or I1s subsidiary or assoclated companies;

H2MbYiv)

Wha is not & member or TREC (Trading Right Entitlement Cerificafe) halder,
director or officer of any stock exchange;

12k

wha iz nat a shareholder, director excegting independent director or officer of
any member or TREC holder of stock exchange or an intermediary of the
capilal market;

12y bivil)

Who is not & pariner or an executive or was not a8 Partner or an executive
during the preceding 3 (three) vears of the concemed company's statutory
audit firm;

12 )biviii)

Who shall not be an independent director in more than 5 (five) listed
companies;

{2}

iz} who has nat bean reported as a defaulter in the latest Credit Information
Bureau (CIB) report of Bangladesh Bank for nonpayment of any loan or
advance or obligation fo 8 bank or a financial institution; and”

1{2MBIx)

Wha has not been convicled for a criminal offence invalving maoral turpitude,

1z)(c)

The independent director(s) shall be appointed by the board of directors and
approved by the sharehalders in the Annual Ganeral Mesting (AGNM):
Provided that the Board shall appoint the independent director, subject
to prior consent of the Commission, after due consideration of
recammendation of the Nomination and Remuneration Committee
(NRC) of the company;

1(2)d)

The post of independent directon(s) can not remaiges
(ninety) days,
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Compliance Status

Condition

Title . Mt Remarks
No. Complied Complied
12)e) The tenure of allice of an independent director shall be for a period of |
Jithree) years, which may be extended for 1(one) term only. A
1(3) Qualification of Independent Director (ID)
Independent director shall be a knowledgeable individual with integrity who is
1(3)(a) able to ensure complianca with financial, regulatory and corporate laws and Wy
can make meaningful contribution to business
1(3)k) Independent direclor shall have following qualificalions:
Business Leader who is or was a promoter or director of an unlisted
13)(B)6) company having minimum paid-up capital of Tk.100.00 milion or any MR,

listed company or a member of any national or international chamber of
commerce or registered business association; or

Corporate Leader who is or was a lop level executive not lower than Chief
Executive Officer or Managing Director or Deputy Managing Director or Chief
131 Financial Officer or Head of Finance or Accounts or Company Secretary or NI

Head of Internal Audit and Compliance or Head of Legal Service or a
candidate with aguivalent position of an unlisted company having minimum
Ipaid up capital of k. 100,00 milicn or of a listed company; or

Former or existing official of government or slatulory of aulonomous or
|regulatory body in the position not belaw 5th Grade of the national pay scale,
whio hag at least educational background of bachelor degres in economics or
H3NBWii) |commerce or business ar Law: A
Provided that in case of appalntment of existing official as

lindependent director, it requires clearance from the organization where ha ar
she Is In service: or

University Teacher who has educational bDackground in Economics or
Commernce orf Business Sludies or Law; or

Professional who is of was an advocate practicing at keast in the High Court
Division of Bangladesh Supreme Court or @ Chartered Accountant or Cost
1(3bv)  Jand Management Accountant or Chartered Financial Analyst or Chartered R
Certified Accountant or  Cerlified Public Accountant or  Chartered
Management Accountant or Charlered Secretary or equivalent gualification;

The independent director shall have at least 10 (ten) years of experiences in

3o}

13)e) any eld mantioned in clausa (b) ™

13)(e) In special cases the abowve qualifications may be relaxed subject to prior IR
approval of the Commission.

1(4) Duality of Chairperson of the Beard of Directors and Managing Director
or Chief Executive Officer:-
The positions of the Chairperson of the Board and the Managing Direclor

1idi(a) (MDY andior Chief Executive Officer (CEQ) aof the company shall be filled by 5
different individuals.

114)(B) The Managing Director (MO andior Chief Executive Officer {CEQ) of a listed N
company shall not hald the same position in another listed company

14)(e) The Chalrperson of the Board shall be elected from amang the nen-executive N
directors of the company;

4)(d) The Board shall clearly define respective roles and responsibilities of the N
Chairperson and the Managing Director and/or Chief Executive Officer;
In the absence of the Chairperson of the Board, the remaining members may

1i4)e) elact ane of themselves from non-executive directors as Chairperson for that NI
|particular Board's meeting, the reason of absence of the regular Chairperson
shall be duly recorded in the minutes.

1(5) The Directors' Report to Shareholders
The Board of the: company shall include the follewing additiocnal statements or
disclosures in the Direclors’ Report preparad under section 184 of the
Companles Act, 1954 (Act No, XV of 1994 ).-

150 An industry cutlook and possible future developments in the industry Wy

&) The segmant-wise or product-wise perfarmance b

(51l Risks and concerns including intemal and extemnal risk factors, threat to \
suslainabilily and negalive impact on environmaent, il any;

A discussion on Cost of Goods sold, Gross Profit Margin and MNet Profit

H5)iv) Margin, whare applicable;
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Condition
M,

Title

Compliance Status

Complied

Mt Remarks
Complied

)

A discussion on continuity of any extraordinary activities and  their
implications (gain or loss);

A

{5

A detailed discussion on related party transactions along with a staterment
showing amount, nature of related party, nature of transactions and basis of
transactions of all related parly transactions;

1(5){vii)

A statement of ulilizatlon of proceeds ralsed throwgh public Issues, righis
issuas and'or any other instruments

Sy

An explanation if the financial results deteriorate after the company goes for
Initial Public Offering {IPQ), Repeat Public Offering (RPO), Rights Share
Offer, Direct Lisling, elc.;

MIA

(50}

An explanation on any significant variance that occurs between CQuartery
Financial parformances and Annual Financial Statemants,

1(5)ix)

A statement of remuneration paid fo the directors including indepandent
direciors;

TE)(xi)

A statemant that the financial statements prepared by the management of tha
issuar company present fairly its state of affairs, the result of its opearations,
cash flows and changes in eguity;

1(3)(xin)

A statemant that proper books of account of the issuer company have baen
mainiainad;

153l

A staterment that appropriate accounting policies have been consistently
appled In preparation of the financial statements and that the accounting
astimates are basad on reasonable and prudent judgment

1{5){xiv]

A statement that Intemational Accounting Standards (1AS) or Intermnational
Financial Reporling Standards (IFRS), as applicable in Bangladesh, have
been followed in preparafion of the financial statements and any departure
there from has been adequately disclosed;

1{E(=v)

A statement that the system of internal contral is sound in dasign and has
been effectively implamentad and monitored;

TSN

A staternent that minarity sharsholders have been protected from abusive
actions by, or in the interest of, controlling shareholders acting either directly
ar indirectly and have effective means of redress;

1(5)xvil)

A statement that there is no significant doubt upon the issuer company's
ability to cantinue as a going concarn, if the issuer company is not considerad
Lo be a going concern, Ihe fact along with reasans there of shall be disclesed;

(S}

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

1{5)(xix)

A slatement whare key operaling and financial dala of al lesasl preceding 5
(five] years shall be summarized

A Fa(m)

An explanation on the reasons if the issuer company has not declared
dividend (cash or stock) for the year,

Y

1(5)xxi)

Board's statement to the effect thal no bonus share or stock dividend has
been or shall be declared as interim dividend;

1(5) i)

The total number of Board meetings held during the year and attendance by
aach director;

1[5 {xxiii)

A raport on the patterm of shareholding disclosing the aggregate numbear of
ghares (along with name-wise details where stated balow) hald by~

1[5 (xxiii)a1)

Parent or Subsidiary or Associaled Companies and other related parties
(name-wise details);

1S )(=ii{brh

Directors, Chief Executive Offlicer, Company Secretary, Chief Financial
Officar, Head of Internal Audit and Compliance and their spouses and minor
children (name-wise detalls);

(S )xxii)c)

Executives; and

1{5 ) (i )

Shareholders holding ten percent (10%) or more vating Interest in the
company (name-wisa details);

(S )mxiv)

In case of the appointment or re-appointment of a director the company shall
discloze Lha lollowing informalion o the sharaholders:

(S )(xxivi(a)

A brief resume of the director

1{E{xaiv]io}

Mature of hisfher expertise in specific functional araas,

(5 ix=iv)ic)

Mames of companies in which the person also holds the directorship and the
memberghip of committees of the board.
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Condition
Mes,

Title

Compliance Status

Complied

Not
Complied

Remarks

S}

A Management's Discussion and Analysis signed by CEQ or MD presenting
detailed analysis of the company's position and operations along with a briaf
discussion of changes in the financial statements, among others, focusing
on:

S EN

Accounling policies and estimation for preparalion of financial slatements;

1(5)xxvb)

Changes in accounting policies and estimation, if any, clearly describing the
effect on financial performance or results and financial position as well as
cash flows in absolula ligure for such changes:

1S xevic)

Comparative analysis (including effects of Inflation) of financial performance
or rasults and financial position as well as cash flows for currant financial year
with immediate preceding five years explaining reasons thereof;

{5} xeeid)

Compare such financial parformance or results and financial position as well
as cash flows with the peer industry scenario;

S e

Briefly explain the financial and economic scenario of the country and the
flobe;

A aae )

Risks and concerns issues relaled to the financial statements, explaining
such risk and cencemns mitigation plan of the company; and

1{Ehxxv i)

future plan or projection or forecast for company’s operation, performance
and financial position, with juslificalicn thereol, ie., aclual position shall be
explaingd to the shareholders in the next AGM;

Sy

Declaration or certification by the CED and the CFO to the Board as
required under condition Mo 3(3) shall be disclosed as per Annaxure-»A

{5} xxevil)

The report as well as cenificate regarding compliance of conditions of this
Coda as required under condition Ma. 9 shall be disclosad as per Annexura-B
and Annexure-C;

{5} xeviii]

The Directors’ report o the shareholders does not reguire 1o
include thae business strategy or techinical specification ralated to
products or services, which have business confidentiality.

{E)

Meetings of the Board of Directors

The company shall conduct its Board meetings and record the minutes af the
meelings as well as keep required books and records in line wilh the
provisions of the relevant Bangladesh Secretarial Standards (BS3) as
adopled by the Inslitule of Charlered Secrelaries of Bangladesh [ICSB) in sa
far as those standards are nat inconsistent with any condition of this Code

1

Code of Conduct for the Chairperson, other Board members and Chief
Executive Officer

1T a)

The Board shall lay down a code of conduct, based on the recommendation
of the Nomination and Remuneration Committee (NRC) at condition Ma. &, for
the Chairperson of the Board, other board members and Chief Executive
Oificer of the company;

NTHE)

The code of conduct as determined by the NRC shall be posted on tha
website of the company including, among others, prudent conduct and
behavior, confidentiality, conflict of interest; compliance with laws, rules and
regulations; prohibition of ingider frading; relationship with environment,
amployaas, customars and suppliars; and indepandancy.

Governance of Board of Directors of Subsidiary Company.-

2{a)

Pravisions relating 1o the compesition of the Board of the helding company
shall be made applhicable to the compesition of the Board of the subsidiary
campany.

M

2(b)

At least 1 {one) Independent director on the Board of the holding company
shall be a direcior on the Board of the subsidiary company;

A

2c)

The minutes of the Beard meeting of the subsidiary company shall be placed
fior review at the following Board meeting of the holding company

A

2(d)

The minutes of the respective Board meeting of the holding company shall
state that they have reviewed the affairs of the subsidiary comparny also;

MiA

2(e)

The Audit Committee of the holding company shall also review the financial
statamants, in particular tha investments made by the subsidiary company

MR

Managing Director (MD) or Chief Executive Officer (CEOQ), Chief
Financial Officer ({GCFO), Head of Internal Audit and Compliance (HIAC)
and Company Secretary (C5).-
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Compliance Status
Cur;‘d':ﬂnn Title Complind Mot Remmar ks
- » Complied
31) Appointment
The Board shall appoint a Managing Director {(MD) or Chief Executive Officar
I(1a) (CEDQ), a Company Secratary (C3), a Chief Financial Officer (CFO) and a 4
Head of Internal Auwdit and Compliance (HIACZ);
The positions of the Managing Director (MD) or Chief Executive Officer
31} (CEQ), Company Secretary (C5), Chief Financial Officer (CFO) and Head of Y
Internal Audit and Compliance (HIAC) shall be filled by different individuals:
The MD or CEQ, C3, CFO and HIAC of a listed company shall not hold
any axacutive position in any other company at the same time: Approved by
Provided that CFD or CS of any listed company may be appointed for Ministry of
3(13(c) the same position in any other listed or non-listed company under the y Commerce for
same group for reduction of cost or for technical expertise, with prior MO
approval of the Commission: {Exemption of
Provided further that the remuneration and perquisites of the said CFO LS 10)
or C5 shall be shared by appointing companies proportionately;
(1)) The Board shall clearly define respective roles, responsibiliies and duties of |
the CFO, the HIAC and the CS; i
The MDD ar CEQ, C5, CFO and HIAC shall not be removed from their position
I e) without approval of the Board as well as immediate dissemination to the -
Commission and stock exchanga(s).
3(2) Requirement to attend Board of Directors’ Meetings
The MD or CEQ, C3, CFQ and HIAC of the company shall attend the i
meatings of the Board: 3
3(3) Duties of Managing Director (MD) or Chief Executive Officer {CEOQ) and
Chief Financial Officer (CFO)
The MD or CEQ and CFO shall certify to the Board that they have reviewed
I(3a) financial statements for the year and that to the bast of their knowledge and
belief:
a(3)aNi) these statements do not contain any materially untrue statement or omit any y
matarial fact or contain statemeants that might be misleading; and
these statemenis together present & true and fair view of the company's
3(3apiy |affairs and are in compliance wilh exisling accounling slandards and 4
applicable laws;
The MD or CEQ and GFO shall alsa cerdify Lhal there are, lo the besi of
3(3)(b) knowledge and belief, no transactions entered into by the company during the +
year which are fraudulent, ilegal or in violaticn af the code of conduct for the
company’s Board or its members;
The cerification of the MD or CEQ and CFO shall be disclosed in the Annual |
33)ie) RegiorL y
4 Board of Directors” Committea.-
Far ensuring good governance in the company, the Board shall have at least
following sub-committees:
afi) Audit Committee; and A
40y Nomination and Remuneration Committes '».'
5 Audit Committes.-
5(1) Responsibility to the Board of Directors.
The company shall have an Audit Commiltee a5 a subcommittee of the |
5(1)(a) . b
Board;
The Audit Committes shall assist the Board in ensuring that the financial
5013k} statements reflect true and fair view of the state of affairs of the company and Y
in enguring a good monitoring system within the business;
50(1) The Audit Committee shall be responsible io the Board; the dulies of the |
(e} | Audit Commities shall be clearly set farth in writing v
5(2) Constitution of the Audit Commiltlee.
S(2)(a) The Audit Comimittes shall ba compoged of al least 3 (hres) members, 4
The Board shall appoint members of the Audit Committee who shall be non-
5(2)(b) axeculive directors of the company sxcepting Chairparson of the Board and 4
shall include at least 1 (one) independent director;
Al members of the audit committee should be “financially literate” and at
S(2c) least 1 {one) member shall have accounting or related financial management 4
background and 10 (ten) years of such experience;
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Compliance Status
Condition al
Ne. it Complied | Mot A
Complied
¥When the term of service of any Committee member expires aor there is
any circumstance causing any Committee mamber to be unable o hold
office before expiration of the term of service, thus making the number
5(2)(d) of the Committee members 1o be lower than the prescribed number of 3 NiA
(three) persons, the Board shall appoint the new Committee member fo
fill up the vacancy immediately or not later than 60 (sixty) days from the
date of wacancy in the Committee to ensure confinuity of the
performance of work of the Audit Committes;
5(2)a) The company sacrelary shall act as the secretary of the Commitise; 11'
S(2)f) The gquorum of the Audit Commitiee meeting shall not constitute without at |
least 1 {one) independent director. Y
5(3) Chairperson of the Audit Committee
5(3)(a) The Board shall select 1 (one) member of the Audit Commitiee to be N
Chairpersan of the Audil Commilles, who shall be an independand direclor;
In the absence of the Chairperson of the Audit Committee, the remaining
members may alect one al themselves as Chairparsan for that parlicular
S(3)b) meeting, in that case there shall be no problem of constituting & guonsm as )
required under condition Mo, 5(4)b) and the reason of absance of the regular
Chairperson shall ba duly recorded in the minutes.
5(3)(c) Chalrperson of the Audit Committee shall remain present in the Annual |
General Masting (AGM). A
5(4) Meeting of the Audit Committee
5(4)(a) The Auwdit Committes shall conduct at least its four meetings in a financial N
waar.
The guorum of the meeting of the Audit Commitiee shall be consfituted in
5(4}ib) prasance of aither two members or two-third of the members of the Audit |
Committee, whichever is higher, where presence of an independent director A
i% a must.
5(5) Raole of Audit Committee
The Audit Committes shall:-
SI5Na) oversee the financial reporting process, +
S(5)0) monitar choice af accounting policies and principhes; 4
manitar Internal Audit and Compliance pracess to ansure that it is adeguataly
S8 resourced, including approval of the Internal Audit and Compliance Plan and Y
review of the Intemal Audit and Compliance Repart;
Si81(d) oversee hiring and performance of external auditors; '-1'
5(5)() hold meeting with the external or statutory auditoss for review of the annual N
financial statemenis before submission o the Board for approval or adoption;
S5 review along with the management, the annual financial statements before |
submission 1o the Board for approval; A
5(5)(g) review alang with the management, the guarterdy and half yeary financial N
g slatements before submission to the Board for approval;
5(5)(h} review the adequacy of internal audit function; N
5(5)1) review the Management's Discussion and Analysis before disclosing in the N
Annual Report:
5(51(i) review statement of all related parly transactions submitted by the |
management; A
5(5)(K) review Management Letters or Letter of Internal Controd weakness issued by NI
statutory auditors;
Oversee the delermination of awdit fees based on scope and magnitude,
S50 level of expertise deployed and time required for effective audit and evaluate Y
the performance the external auditors ; and
ovarsae whether the proceeds raisad throwgh Initial Public Offering (IPO) ar
5(5)(m) RFepeat Public Offering (RFO) or Rights Share Offer have been utilized as per MiA
(= the purposes stated in relevant offer document or prospectus approved by
the Commission
5(6) Reporting of the Audit Committes
S(G)a) Reporting to the Board of Directors
5(6)ali)  |The Audit Committee ehall report on ite activities to the Board. [+ ] |
Sieiapiy The Audit Commiltee shall immediately report to the Board on the following findings, if any:
Sigiapiipa) report on conflicts of interests; Ao I I I MiA
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Condition
Mo.

Title

Compliance Status

Complied

Mok Remarks
Complied

5i6){a)iiNb)

suspected or presumead fraud or irregularity or material defect identified in the
intermal audit and compliancs process or in the financial statements:

M

S(B)(a)iNe)

suspected infingement of laws, regulatory compliances including securities
relafed laws, rules and regulations; and

MiA

S(E) ()i}

any other matter which the Audit Committee deems necessary shall be
disclosed ta the Board immediately;

Mk

S(E)(b)

| Reporting to the Authorities

If the Awsdil Commilles has reported lo the Board aboul anylhing which has
material impact on the financial condition and results of operation and has
discussed with the Board and the managemant that any reclification is
|necessary and if the Audit Committee finds that such rectification has been
unfeasonably knored, the Audit Committes shall repert such finding 1o the
Commission, upon repoarting of such matters to the Board for three times or
complation of a perled of & (six) months from the date of first reperting to the
|B|::ard. whichewer is earlier.

Wik

5(7)

|Rapurting to the Shareholders and General Investors

Report on activities camied out by the Audit Committes, including any repart
|made Lo the Board under condilion Mo, S(6)4a)(i) above during the year, shall
be signed by the Chairperson of the Audit Committes and disclosed in the|
annual report of the issuer company.

]

Neminatien and Remuneration Committes (NRC).

B(1)

|Responsibility to the Board of Directors

B(1)(a)

The company shall have a Nomination and Remuneration Commitiee (NRC)
as a sub-committesa of the Board:

B1)iE)

The MRLC shall assist the Board in formulation of the nomination criteria or
|policy for determining qualifications. positive attributes, experiences and
independence of directors and top level executive as well as a palicy far
formal process of considering remuneration of direclors, lop level axaculive;

BT )iz

The Terms of Reference (ToR) of the NRC shall be clearly set forth in writing
covering the areas stated at the condition Mo 6{G)(b).

B(2)

Constitution of the NRC

Bl2)(a)

The Commitiee shall compnse of at least three members including an
|independent direclar;

E(2)(b)

“(l) At least 02 (twa) members of the Committee shall be non-executive
directors,”

B(2)(c)

|Membars of the Committae shall be nominated and appointed by the Board;

B(2Z)id)

The Board ghall have authority to remove and appoint any member of the
Committee;

E(2)e)

In case of death, resignation, disqualification, or removal of any member of
the Committee or in any other cases of vacancies, the board shall fill the
vacancy within 180 (one hundred eighty) days of occurring sech vacancy in
the Committee;

B(2)if)

The Chairparson of the Committes may appoint oF co-cpl any axternal axpart
andior member(s) of staff to the Commiitee as advisor wha shall be non-
voling member, If the Chairperson feels that advice or suggestion fram such
axternal expert and/or membens) of staff shall be required or valuabla for the
Commitles;

Bl2)ig)

The company sacretary shall act as the secretary of the Commitles;

Bi2)ih)

The quorum of the NRC mesting shall not constitute withaut attendance of at
|least an independent director;

BL2)ii)

Mo member of the MRC shall receive, either directly or indirectly, any
remuneration for any advisory or consultancy role or ofherwise, other than
Director's fees or hangrarium from the company.

6(3)

Chairperson of the NRC

B3]z

The Board shall select 1 {ore) member of the HRC lo be Chairperson of the
Commitiee, who shall be an independent director;

B13)(b)

In the: absence of the Chairpersan of the NRG, the remaining members may
alect one of themselves as Chairperson for that parficular meeting, the

reason of absence of the regular Chairpersan shall be duly recorded in the
|minuies;

B{3)ic)

The Chairperson of the NRC shall attend the annual genaral maeting {AGM} _

to answer the queries of the shareholders.,
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Conditi Compliance Status
r;ln on Title Complied Mt Remarks
g Complied

G(4) Meeting of the NRC

Bid)ia) The NRC shall conduct at least one meeting in a financial year; i

§(4)(b) The Chairperson of the NRC may convens any emergency meeting wupon N
request by any member of the NRG;
The quorem of the meeting of the NRC shall be constituted in presence of

Bl4)(c) ailher lwo members or bwo Lhird of the members of the Commillee, whichever B
is higher, where presence of an indepandent direcior is must as required
under condition Na. 6{21(h),

8i4)(d) The proceedings of sach meeting of the NRC shall duly be recorded in the N
minules and such minutes shall be confirmed in the next meeting of the NRC

B5) Role of the NRC

8(5)(a) NRC shall be independent and responsible or accountable to the Board and \
1o the sharaholders;

8(5)(b) NRC shall oversee, among others, the following matters and make report with
recommendation to tha Board:
formulating the criteria for determining qualifications, positive attributes and

8(5)(bii) independence af a director and recommend a policy o the Board, relating o
the remuneration of the directors, top level executive, considering the
Tallawing:
the level and composition of remuneration is reasonable and sufficient to

Bl5)bWi)a) |attract, retain and motivate suitable directors to run the  company Wy
succassiully;

B(5)(b){ilin) the relationship of remuneration to performance is clear and meeis N
appropriate perfformance benchmarks; and
remuneration to direclors, top level executive involves a balance belween

BI5)bWiNe) |fxed and incentive pay reflecting short and long-term performance cbjectives *
appropriate o the working of the company and its goals;

B(5) (b)) devising a policy on Board's diversity taking into consideration age, gender, N
axparience, athnicity, educational background and nationality;
entifying persons who are qualified to become directors and who may be

B{S)b)ii) |appointed in top level executive position in accordance with the criteria laid Y
down, and recommend their appointment and removal to the Board;

6(5)(b)iiv) farmulating the criteria for evaluation of parformance of independant directors i
and the Board,

B(5)(b)iv) identifying the company's needs for employees at different levels and N
detarming their selection, transfer or replacemeant and promotion criteria; and

) developing, recommending and reviewing annually the company’s human

BIS BNV o i |
resources and training policies;
The campany shall disclose the nomination and remuneralion policy and (he

B(3)c) evaluation criteria and activities of NRC during the year at & glance in its) %
annual report.

7 External or Statutery Auditors.

701) The Issuer company shall nol engage ils external or stalutery auditors to
perform the following senvices of the company, namely:-

i appraizal or valualion services o [aiMmess opinions;

T i) financial information systems design and Implementation;

700} book-keeping or other services related to the accounting records or financial =
statements;

T i) broker-dealar sarvices:; y

T i) actuarial services, Ay

T3] infernal audit services or special audit services; K

T Jiwii} any sarvice that the Audit Committee determineas; 4

7001w awdil or cerlificalion services on compliance of corporale governance as N
required under condition Ma. 9{1); and

T i) any ather sarvice that creates conflict of interest. 2]
Mo partner or employees of the external audit firms shall possess any share

7(2) of the company they audit at least during the tenure of their awdil assignment N
af that company; his or her family members also shall nat hold - 85 in
the said company:
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MNa.

Title
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Complied

Mot
Complied

Remarks

7(3)

Representalive of exlernal or slalutory auditors shall remain present in the
Shareholders’ Meeting (Annual General Meeting or Extraordinary General
Meating) Lo answer Ihe queries of the shareholders.

Maintaining a website by the Company.

(1)

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

Bi2)

The company shall keep the website functional from the date of listing.

B3

The company shall make availabde the defailed discloswres an its website as
required under the listing regulations of the concerned stock exchange(s).

Reporting and Compllance of Corporate Governance:-

(1)

The company shall obfain a cerificate from a practicing Professional
Accountant or Secretary (Chartered Accountant or Cost and Managameant
Accountant or Chartered Secretary) other than ite statutory auditors or awdit
firm on yearly basis regarding compliance of conditions of Corporate
Governance Code of the Commission and shall such cedtificate shall be
disclosed in the Annual Report.

(2

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

8(3)

The directors of the company shall state, in accordance with the Annexure-C
attached, in the directors’ raport whether the company has complied with
these conditions o not.
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