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Joasmun & Associates

Chartered Secretaries

Report to the Shareholders of
Ring Shine Textiles Ltd.
on Compliance on Corporate Governance Code

We have examined the Compliance status to the Corporate Governance Code by Ring Shine Textiles Ltd.
for the year ended on June 30, 2024. This Code relates to the Notification No. BSEC/CMRRCD/2006
158/207/Admin/20 dated 03 June 2018 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 fManagement

in ensuring compliance to the conditions of the Corporate Governance Cade.

This is a scrutiny and verification and an independent audit on compliance of the conditions of the

Corporate Governance Code as well as the provisions of relevant Bangladesh Secretarial Standards (B55)
as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB) in so f4r as those standards are
not inconsistent with any condition of this Corporate Governance Code,

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 Corporate Governance Code as stipulated
in the above mentioned Corporate Governance Code issued by the Commission;

(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;

{c) 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 satisfactory,

For: Jasmin & Assoclates
Chartered Secretaries

Place :Dhaka Jasmin Mt-er, FCS
Dated : November 25, 2024 Managing Partner

/B Noakhali Tower (10th Floor), Suite : 11-F, Purana Paltan, Dhaka-1000, Web: www.jasminmizan.com

mail: jasminandassociates@gmail.com, ICSB License No. 008, Phone : 02-223354125, 01712-644440, 01711-076815
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Annesure-C

Ring Sine Textiles Ltd.
For the year ended 30 June 104
Status of Compliance with the Corporate Governance Code
As per Condition Nod (5) (aavii)

conditions imposed by the Commission’s Motification No. SEC/CMRRCD/2006-158 2074

Seatus of complance with the
wed umder section 20C of the Secuntics and Exchange Ordinange 1965

Ademin %0, dated 3 June 2018 1w
{Report under Condilion No ] - ———
[ Compliance Status
Conditie T
2 , Remarks
nNo Litle Complie | L\N_
d Lﬂ_r!'l_plltd R
] BOARD OF DI RECTORS: R - o e
Hn Board's Size . Iy
he number of the Board members of the Company shall not be less J |
Lhan § (five) and mare than 20 (T enty ). -
2 Fudepcndc nt Directors o s
—— e e pow thred
12Ma) | least 2{pwo) directors o one-fifth (1/4) of the total number of [he company has mow 1
rectors in the company’s Board, whichever is higher, shall be Indcpendent Directors 10 'h"'&i"”‘?‘
ndcpendent directors; any fraction shall be considered to the next Jlowever, there 15 n-:E) -_r:ma;_.lc
nteger or whole number for calculating a number of independent Independent Director {ID) i fh9
e ATs L) Board, and the appointment of 4
; ; . | ﬁ:malc Independent Director (D
Provided l.ha:_ the I?{‘Iﬂl'd shall q.‘lpl.'l_!l'.l ot least 1 (oned !I'cma.'l: il be mmpi«:tud in due time!
ndependent director in the Board of Directors of the Company. within the  allowable  stipul m,‘{
| Lime. "_f
1(2HbNMi) | Wha cither does pot hold share in the Company of holds bess than J
one (1%} shares of the total paid up shares of the Company,

1(2WbMNii} | Who is not a sponsof of the company or is nol connected with the
company’s any sponsor of director of pominated director or
shareholder of the company or any of its Bssociates, sister COnCerns,
subsidiaries and parents oe holding entities who holds one pereent v
{1%) or more shares of the total paid-up shares of the company on
the basis of family relationship and his or her family members also
- shall not hold above mentioned shares in the company:

1(2)b)iii}| Who has not been an executive of the company in immediately J
preceding 2 (two) financiul years;

H2HbKiv)| Who does not have any other relationship, whether pecuniary or
otherwise, with the compeny or its subsidinry/associated companies; ot

12HbKY) | Who is not a member of TREC (Trading Right Entitlement J
Certificate) holder, direcior or officer of any stock exchange;
1(ub)vi)| Whe is ot 4 shareholder, director excepting independent director or o
officer of any member or TREC holder of stock exchange or an
intermediary of the capital market,

H2HEKvii] Who is not a parincr or an exectlive OF Wis Dot a pariner of an
) executive during the preceding 3 (three) years of the concermed o
company's statutory audit firm or audit firm engaged in intemal
audit services or sudit firm conducting special audit or professional
certifying complianee of this Code;

‘“1|Page

(884 CamScanner


https://v3.camscanner.com/user/download

e ———
Lo whaeset | Wik ohall mot be

Lidwhand

b — =
| dwean)
| Inad
|

I i ’ - i
repwied & @ defaulter = the latest Credn

-
|‘-I.ka has et Bogn ovnv il

N . s - - e B i e
| The mdcpendent drectons) shall be appoisted by the Board and
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whs has mod beon

Inkwmana b LT repuart
pavement of amy loan o s e of

gutstuton mnd
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spproved by the chareholders in the Annual CGeneral Mecting (AN

Provaded that the Board shall appoint the independent director, subjedt
| prod consent of the Commismon, afler due conuderation ol
| recommendation of the Nomination and Remuneration Comimitice

| iNROY of the company

.._
[[04 T 1]

The post of mdependent director(s) cannol remam vacant for more than
&) {munehy ) davs

S5 i
Fenitinn
o 10NN of
024
ainst the
tier being
1.3
skl SH
153
1913,
ated:
18.01.2024

| H2ned

The tenure of office of @ mdependent durector shall be for a peried of 3
{three) vears, which may be extended for 1 (one) tenure only’

Ol ficatson of Independent [hrector (10

'

Independent Director shall be a knowlcdgeable individual with integnity
who s shle 1o ensure comphance with financial, regulatory and

corporate laws regulatory requircments and con make meaningful
contribution to business,

ih]lblll
|

Business Leader who is or was 3 promeler or director of an unlisted
company having mmimum paid-up capital of Tk 100.00 million or any
listed company of a member of any national or international chamber of

commeree of regrstered business association; of

—
1!-}!'!1-:1'

Corporate Leader who is o was 2 lop level executive not lower than
Chief Executive Officer or Managing Director or Deputy Managing
Direstor or Chief Financinl Officer or Head of Finance or Accounts or
Company Sccretary or Head of Internal Audit and Compliance or Head
of Legal Service or a candidate with equivalent position of an unlisted
company having mimimum paid-up capital of Tk
103 00 mallion or of a histed company, oF

HInbam)

¥ ormer or eusting official of government or statutory or AULOROMOUS Of]
body in the position not below Sth Grade of the national pay

pegulatory

heale, who has at least educational background of bachelor degree inf
Coonomics of COmMmeEToe of business or Law:
Provided that i case of appomtment of exisung oflicial as
sndependent director. i requires clearance from the ofganization
mbicre he of she 1 I service, oF

1AsE)

T neversty Teacher who has educational background in Economics o

Commeree of Business Studies or Law, of

L{E T

m&mﬂmuwwnm:mm;ultmmmcllmh
ourt Dhvision of Bangladesh Supreme Courl o7 8 Chantered Accountan
pr Cost and Management Accountant of Chartered Financial Analyst of
[ hartered Cerufied Accountant of Certified Public Accountant o
{ hartered Management Accountant of Chartered Secretary of equivalent

ipaalific sthom .

1uc)

Ihe mdependent directon shall have o least 10 (ten) years ef

cvpercncct in any ficld mentioned in clause (),

2ol Page
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13w In special cases, the above qualificalions o expenences my be relaved Mo such
Kubyect to prios approval of the Comniisson matter
L'l,,.u o Duty of Chairperson of the Board of Directors and Managing Director of Chief Executive Officer
I 14N Ihe positons of the Charperson of the Board and the Muonaging
Prrector (MD) andior Chiel Executive Officer (CEO) of the company v
shall be filled by different individuals,
L The Managing Drector (MD) and'or Chiel Executive Ofticer (CEO) of
2 listed company shall not hold the same position in another listed i
COMPAny .
s The Chairperson of the Board shall be elected from among the noa- J
executnve directors of the company;
Tidndy The Board shall cleasly define the respective roles and responsibilitics
of the Chairperson and the Managing Director and'or Chicf Executive v
Oificer,
{45} In the absence of the Chairperson of the Board, the remaining members
may elect one of themselves from nonsexccutive  directors o8
Chauperson for that particular Board's meeting, the reason of absence o
of the regular Chairperson shall be duly recorded in the minutes,
1(5) The Director's Report to Sharcholders
SN An Industry outlook and possible furare developments in the mdustry, J
TRL T The Segment-wise or product-wise performance, A
LSx | Risks and concems including internal and external risk factors, thicat to 4 =1
sustainability and negative impact on environment, ifany,
H3Nm) A Discussion on Cost of Goods sold, Gross Profit Margin and Net J
Profit Margin, where applicable,
15Hv) A Discussion on continuity of any Extra-Ordinary activitics and thewr 4
imphication {gain or loss),
1{5)v1) A detailed discussion on relatcd party transactions slong with a
statement showing amount, nature of related party, nature of J
transactions and basis of transactions of all related pasty transactions,
IS v} A statement of utlization of procecds raised through public issues, 4
rights issues and'or any other instruments,
ISviit) | An explanation if the financial resulls deteriorate after the company i
goes for Initial Public Offering (IPO), Repeat Public Offering (RFO),
Rights Share Offer, Direct Listing, €1¢.
I(SMin) An explanation on any significant variance that pocurs between 4
Quarterly Financial performances and Annual Financial Statements,
8384 A statement of remuncration paid to the directors including independent V
directors,
IS Wwa) A statement that the financial simements prepared by the manngement
of the sssuer company present fairly its state of affairs, the result of its )
operations, cash flows and changes in equity.
1S ¥ an) A Statement that proper books of account of the issuer Company have J
been maintained
1{5)xin) | A statcment that appropriale accounting policies have been consistenily
applicd in preparation of the financial stalements and thot the J
sccounting estimates are based on reasonable and prudent judgment.
dofM|Page
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SN

A statement that International Accounting Sundards (IAS) or
latermational Fiancial Repoming Standasds (1FRS) o applicable

po— o — —

the globe,

Bangladesh, have been followed in preparstion of the financial !l
statements and any departure there from has been adeguately disclosed,

HEERSY A statement that the sy stem of internal control is seund in design and d
has been ellectively implemented and monitored,

T &N oa) A statement that mumonty sharcholders have been protected from
sbusive actions by, or m the interest of, controlling sharcholders acting d
either dwrectly o indwrectly and have effective means of redress, —

5%l | A statement that there are no significant doubts upon the issucr i
company s ability (o continue as a going concern. 1 the issuer company
i5 not conswdersd to be 3 poing concern, the fact along with reasons
thereol should be disclosed.

&) | An explanation that significant deviations from the last year's operating
results of the ssuer company shall be highlighted and the reasons |
thereof should be explained,

AN axy Key opernting and hinancial dita of af least preceding 5 (five) years 4
shall be summarized,

AN ) An explanation on the reasons 17 the issuer company has not declared v
divedend (cash or stock) for the year, -

S%wad | Board's statement to the effect that no bonus share o stock dividend i
has been or shall be declared 2s interim dividend,

I 5u o) | The total nember of Board mectings held dunng the year and 4
attendance by each director,

15X xxuiXa) Parent or Subsidiary or Associated Companies and other related partics ;ﬁ;ch
{name-wise details),

1050 xxiu}b] Directors, Chiel Executive Officer, Company Secretary, Chicf
Financial Officer, Head of Internal Audit and Compliance and their o
spouses and minor children (name wise details),

{5 xxin)c)| Executives: i

1(5X xxizi}d] Sharcholders holding ten pereent {10%4) or more voting interest in the 4
company (mame wise details)

15K xxiv)a)| A brief resume of the director, N

15X wuiv Kb) Nature of his £ her cxpertise in specific functional arcas; +

1(5 X xxiv )| Names of companies in which the person also holds the dircctorship J
and the membership of committees of the board,

15K xxvKa) | Accounting policies and estimuton for prepuration of financial 4
statements;

I($xxxv)b) | Changes in accounting policies and estimation, if any, clearly
describing the effect on financial performance or results and financial J
positson as well as cash flows in absolute figure for such changes;

1S)xxv)c) | Comparative analysis (including effects of inflation) of financial
performance or results and financial position as well as cash flows for J
current financial year with immediate preceding five years explaining
reasons thereof,

13 kv i d) | Compare such financial performance or results and financial position as J
well as cash flows with the peer industry scenario,

105 gxxv He) | Briefly explain the financial and economic scenario of the country and y

4of1|Page
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Risks and concemns msues related to the finanoal statements, explaming
such nsk and concems mitigation plan of the company, and

TS w o Ngh

Future plan of projection of forecast for company’s eperalion,
performance and financial posion, with jushification thereof, e,
actual positson shall be explamned to the shareholders in the next AGM,

o

AN

declaration or certificat:en by the CEQ and the CHO to the Bowrd as
wed under condinon Mo, 3(3) shall be disclosed as per Annexure-A,

TR ERART)

The report as well as certificaie regarding compliance of conditions of
15 Code as required under conditeon Mo 9 shall be disclosed as per
Annevure-B and Annexure-C,

-

AR wvin)

The Directors’ report to the sharcholders does not require to include the
business strafegy of lechnical specification related to products or
rervioes, which have business confidentiality.

lis)

Mectings of the Board of Directors; The company shall conduct iis
Board meetings and record the minutes of the mectings as well as keep
required books and records in line with the provisions of the relevant
Bangladesh Secretaral Standards (B55) as adopted by the Institute of
Chartered Secretaries of Bangladesh (1CSB) in so far as those standards
are ot inconsistent with any condition of this Code.

W7

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

1(THad

The Board shall lay down a code of conduct, based on the
recommendation of the Momination and Remuneration Cemmitice
{NRC) at condition No. 6, for the Chairperson of the Board, other board
members and Chicf Exccutive Officer of the company,

1Tk

The code of conduct as determined by the NRC shall be posted on the
website of the company including, among others, prudent conduct and
behavior, confidentiality; vonflict of interest; compliance with laws,
rules and regulations; prohibition of insider trading: relationship with
environment, employees, customers and suppliers; and independency.

Governance of Hoard of Directors of Subsidiary Company.

2(a)

Provisions relating o the compositon of the Board of the holding
company shall be made applicable to the composition of the Board of
the subsidiary company;

2(b)

At least 1 (one) independent director on the Board of the holding
company shall be a director on the Board of the subsidary company;

E\lﬂ
natler

No
patter

such

such

2(c)

The minutes of the Board meeting of the subsidiary company shall be
placed for review at the following Board meeling of the holding

company.

o]
paaiter

such

2idy

The minutes of the respective Doard meeting of the holding company
chall state that they have reviewed the afTairs of the subsiduary company

also.

o
matlecr

suchy

2e)

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

subsidiary company

o
ymatter

suchy

Internal Audit and Compliance (HIAC) and Company Secretary (CS)

Managing Director (MD) or Chiel Executive Officer (CEQ), Chief Financial OMicer (CFO), Head of

iof 1| Page
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3(1)

Appominsent

i

The Ii‘-oad‘ shall appount & Managing Director ML) or Chief Faecutive
Otficer (CEOY, a Company Becretary (51 a Chiel Financial Officer
ACTOY and a Head of Intemal Audi and Compliance (HIAC),

EAxm

lhe_ positions of the Managing Director (MDY or Chief Fuecutive
CHiticer (CEO), Company Secretary (CS), Chuef Fin ancial Officer (CFOY)
mivd Head of Internal Audu and Compliance (HIAC) shall ke filled by
whiiferent mdividuals;

Hne)

The MD or CEO, CS, CFO and HIAC
RN ENECULIVE POSILON in any odher company ol the same time
Provided that CFO or €5 of any listed company may be appointed fod
the same position in any other listed or non-listed company under th
kame group for reduction of cost or for technical expertise, with prior
Bspproval of the Commission

Provided further that the remuncration and perquisites of the said CFO od
S shall be shared by appointing companies proportionately,*

ol a listed company shall not holdl

Hind)

The Board shall clearty define tespective roles, tesponsibiliies and
duties of the CFO, the HIAC and the C5;

e e e s —

Hined

The MD or _CEO. CS, CFO and HIAC shall 1ot be removed from their
posiion without approval of the Board B owell a3 smmediate
dissenunanon to the Commission and stock exchanpe(s)

B2y

HRequirement to attend Board of Directors’ Mectings
[The MD or CEOQ, CS, CFO and HIAC of the company shall attend the
picctings of the Board: Provided that the CS, CFO andior the HIAC
shall not antend such part of g meeting of the Board which involves
considerntion of an agenda item relating 1o their personal matters,

33

,‘I

A

_|

Duties of

Managing Director (MD) or Chief Executive Officer (CEO} and Chief Financial Officer (CFy)

33na)

year and that to the best of their know ledge and belicf:

The MD or CEO and CFO shall certify to the Board that they have review ed financial statements for the

33 )aNn)

these statements do not contain any materially untrue sistement or omit
any material fact or contain statements that might be misleading: and

3(3Waind

these statements together present o true and fair view of the company’s
affairs and are in compliance with exisling sccounting standards and
applicable laws;

3(3xb)

The MD or CEQ and CFO shall also certify that there are, to the best of
knowledge and belief, no transactions entered into by the company
during the year which are fraudulent, illegal or in violation of the code
of conduct for the company’s Board or its members,

3(3Ke)

The certification of the MD or CED pnd CFO shall be disclosed in the
Annual Report

A

following sub-commiltees:

Board of Directors’ Committee-For ensuring good governance In the company, the Board shall have at least

e

Audit Commattee; and

4{u)

MNominatien and Remuneration Commites

AUMT COMMITTEE:

51)

Responsibility to the Board of Directors

5{1xa)

The Company shall have an Audit Commitlee as a sub-committee of

the Board of Directors;

of1f|Page
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The Audit Committce shall assist the Board of Derectors m

rf\ll'l'ﬂ et ng T ';___
that the financual staemwnts reflect ue and far vicw of the stste of
affwrs of the Company and m cnsurnng & good Moadoring system y
within the busmes,
Sne) The Avdit Commatiee shall be responubde 1o the Poard of Directors *—'-'—I i
The duties of the Audit Commutice shall be clearly set forth i writng ‘| 1
2 Constitution of the Audit Commitice il S R W !
o Ihe Audit Committecs shall be composed of at least 3 {three ) members, : o 1
Ll
r?]“b'l The Board of Derectors shall appoint members of the Auda Comminiee |
wh shall be dwrectors of the Company and shall include at least 1 {one) !
Independent Director,
| T:m Al members of the Audit Committee should be “financially literaic® ==
| and at beast | (one) member shall have accounting or related financial
i management background and 10 (sen) years of such expenence, !
'51_:““ When the kerm of service of any Commitice member expires of there 15
¢ crcumstance causing any Committee member to be unable to hold
fhce before expiration of the term of service, thus making the number
i the Committee members to be lower than the preseribed number of 3
three) persons, the Board shall appomnt the new Commitiee member o ]
Il up the vacancy immediately or not later than 60 (sixty) days from thel
of vacancy in the Commuttee to ensure  continuty of  thel
performance of work of the Audit Commitiee,
& 2ue) The company secrctary shall act as the secretary of the Commitiee; J
L2H0 The quonsm of the Audit Commuttee mecting shall nol constitutle J e
without independent dircctor.
§43) Charman of the Audit Comminee 1
S 3na) The Board of Directors shall select | (one) member of the Audn
Commiittee 10 be Chairman of the Audit Committce, who shall be an
mdependent durector, +
S3ub) In the absence of the Charperson of the Audit Committes, the
remaining members may clect one of themselves as Chairperson for
that particular meeting, i thal cuse there shall be no problem of
constifuling a quorum as required under conditson Mo, 5(4Xb) and the
reason of absence of the regular Chuirperson shall be duly recorded m y
the minutes
5(3ue) Chairperson of the Audit Commutee shall remain present in the Annual J
General Mecting (AGM):
5{4) Meetung of the Audin Committee
SHdna) The Audit Commutiee shall conduct at least its four meetings ma ¥
financial year,
S(4ub) The quoram of the meeting of the Audit Committee shall be constituted
in presence of enther two members or two-third of the members of the J
Andit Committee, whichever 15 higher, where presence of an
independent director is a must
5(5) Role of Audit Committes
The Audit Committes shall:-
Si5)a) Ovensee the financial reporting process, ¥
S{5ub) Monnor choice of accounting policies and principles; |
Tofi|Page
—
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Moater Internal Awdit = Complance Process o

ensure that w i
sdequatehy resourced, indluding approval of he Internal Audiy and
Complumce Flan snd review of the Internal Audit and Compliance

Reopovy

1.‘-5[-"\

| Inverses hurmg and performance of evterna) audinors,

Iy ing
1

L

Haoldd mecting with the external op statutony audinors for revy Tty
annzal finanaal statements before submission 1o the Board l'c-;::m\ a'i
o adoptsia,

| SSan
|

|
t
S agd

Revaew along with the managemen, the annual fi

— 1 _
nangial siare v
hkwwhmmmﬂmhmd&wammm. e

Rovaew along wath the management, the Quarierly and hu.lhtarlp
finamcial statements be fore submission to the Bogrd for approval,

S5

Review the adequacy of intemal aydy function,

LR

Review the Management's Discussion and Analysis bef ing i
b : ; ¥ bre disclosing in

S8

Review statemvent of all related Party Iransactions submieq by the
management,

S5k

Review Management Leners or Letter of Internal Control weakness
visued by statutory auditors,

550

S5um)

Onerses the determination of gudiy fees based on $cope and magnitude
level of experuise deployed and Lime required for effective audit and
evaluate the performance of external auditors; and

Onersee whether the proceeds raised through Initial Public Offering
(IPO) or Repeat Public Offering (RPO) or Rights Share Offer have

been wnlized as per the purposes stated in relevant offer document or
prospectus approved by the Commission:

Lg)

Reporting of the Audit Committee

LT
Senan)

Reporting to the Board of Directors

The Audit Committe shall TEPOFL 0N it5 activitics to the Board,

StManuka)

Report on eonflicts of interests:

Mo such

Sénzankb)

Suspected or presumed fraud or imegularity or material defect identificd

nﬁchumlmdnmdmup:impmmuintheﬁnmia!
Satements,

matler

Mo such
matler

SbNanukc)

Suspected miringement of laws, regulatory compliances including
securitics related laws, rules and regulations; and

Mo such
matter

Sbnanupd)

Any other matter which the Audit Committee deems necessary shall be
disclosed w the Board immediately,

Mo such
matler

Sibuh)

Reporting fo the Authorities; If the Audit Commitice has reported to
the Board sbout anything which has material impact on the finencial
condition and results of operation and has discussed with (he Board and
the management that any rectification is necessary and if the Audit
Committee finds that such rectification has been unreasonably ignored,
the Audit Commatice shall report such finding to the Commission, upon
reporting of such matiers to the Board for three times or completion of
a period of 6 (six) months from the date of first reperting to the Board,
whichever is earlier.

Mo such
matier

Eﬂ‘lﬂpnqe

T P oy o [ T, B
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r__'_..-—-—-m Sharcholders and Gemeral lavestons  Repost o
{57} f..mﬂ'l- carred out by the Audit Committoe, wleding sny fepon
made t0 the Boand umi conditoa No Senanu) above durng the
veu, shall b sgned by the Lhaipenon of the Auvdn Commatee and
duschosod m the snnaal et of the ssuer company

|

Nemination and Remuneration Committee (SROY-
Y -WIII') 1o the Baard of Direclor
s g

b

al

T T The coempany shall have 8 Nomunatwon and Remuncration Comnittee
wl [ (NRC) as 2 sub-commuttee of the Board,

-:1—‘;_'_' The MR shall aust the Board i formulation of the nomnation
; crtera o policy for detfermunng qualificatrons, positive aunbules,

experences and mdopendenoe of diectons and wp level eveculive as -J
well a5 8 pabiy for formal provess of considenng remuncratien of
| drecters, lop level executive,
ive | The Torms of Reference (To R) of the NRC shall be clearly sct forth i )
| writing covening the ancas stated at the condition No. &{3)b}
Py Constitution of the NRC
— 5
&) The Commuttee shall compnse of at least three members including an
I mdependent director, 'l
F. B At keast 02 (owo) members of the Comnnites shall be non-executive i
g diroctors,
P Members of the Committes shall be nomunated and appomnied by the {
Board,
(w2ud) The Board shall have authonty to remove and appoint any member of '
the Committee, ¥
E:i ln case of death, resignation, disqualification, or removal of any
member of the Comumittee oF in any other cases of vacancees, the boerd J
shall fill the vacancy withinl 80 {one hundred cighty) days of occurming
such vacan<y in the Commuittee,
[a2nf The Charrperson of the Commillee may Appoint of co-opt any extenal
| expert and'or member(s) of staff to the Commutere as advisor who shall
be non-voting member, if the Chairperson feels that advice or J
from such external expent ander memberis) of staff shall be
required or valuable for the Commaties;
LR The company secretary shall act as the Secretary of the Committee, 4
82nh) The quorum of the NRC meeting shall not constitute without atlendance
of at least an independent dircctor, v
L Mo member of the NRC shall receive, either directly or indirectly, any
remuneration for any advisory of consultancy role of otherwise, other o
than Director’s fees or honoranum from the company.
&3) Chairperson of the NRC
&3ia) The Board shall selectl{one) member of the NRC to be Chairperson of J
the Committee, who shall be an independent director;
&by In the absence of the Chairperson of the NRC, the remaining members
may clect one of themselves as Chairperson for that particular meeting,
the reason of absence of the regular Chairperson shall be duly recorded |
m the minutes,
LE O] The Chairperson of the NRC shall attend the annual general meeting J

{AGM) to answer the queries of the sharcholders:
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Ajecting ot ot least one mecting 1 a financial year,
'

R shall
The MRS o ofthe NRC may convene sy emergency mecting
e (harpers member of the NRC,

poquest by an
up ung of the NERC shall be constituted in presence

L’,T/ The quonum *‘::"";::W rwo third of the members of the Commutiee,
ALY of eithet B2 s hagher, where presence of an ¥
1 whicheve! s _mmmqmdund«wndumnhln 6(2) (h)
e f the NRC shall duly be recorded in
of cach mecting of the E ¥ i
;‘:"J;-H‘ ;:‘:u::i:m:f such minutes shall be confirmed 1n the nest meeting of +
: e NRC
I_._,_.——-—‘ ﬂﬂl 0' the INRC
w5 R shall be independent and responstble or accountable 1o the Board J
;,d 1o the sharcholders.
| and composition of remuneration is reasonable and sufficient
asaba LHJ;:‘ retain and motivate suitable directors to run the company J
| successully:
L“"J—__m relationship of remuneration 1o performance is clear and meets J
i“:"“"‘ appropriate performance benchmarks; and
! Remuneration to directors, top level excculive involves a balance
s berween fied and imcentive pay reflecting short and long-term J
performance objectives appropriate to the working of the company and
its goals,
oxbxi) | Devising a policy on BF:ard‘s djv::?i't:.r taking into oonsia.icn_ntion_ age,
R gender, expericnce, ethnicity, educational background and nationality; 4
asubuu) | Identifying persons who are qualified to become directors and who may
be appointed in top level executive position in accordance with the J
| criteria laid down, 2nd recommend their appointment and removal to
| the Board,
i "asaba) | Formutating the criteria for evaluation of performance of independent ’
directors and the Board:
§5ibXv) | Identifying the company's needs for employces at different levels and
F determine their selection, transfer or replacement and promotion +
} criteria; and
IE 85Kb)v1) | Developing. recommending and reviewing annually the company’s
| human resources and training policics, \
|
i
| 6(5Ke) The company shall disclose the nomiration and remuneration policy
! and the evaluation criteria and activitics of NRC during the year a1 a vy
glance in its annual report.
1 External or Statutory Auditors.
in The issuer company shall not engage its external or statutory auditors 1o
perform the following services of the company, namely:»
{7 Appraisal or valuation services or faimess opinions; \
Tilxa) | Financial information systems design and implementation; i
Nt m-!i:lt;-ing or other services related to the accounting records or J
e 13l §talemenis,
JUan) | Broker-dealer services, |
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" et servioes of spevial bt senvices
n

my service that the Audit Commttee determunes,
Any :

adi o ccrfication services o compliance of corporale govemance
:?'N“""d wnder conditron No %1}, and

e = hat creates conflact of interest
Iy othier service 1

partner hall possess any
3 or employess of the external audi firms M

;:m of the company they audit ol least duning the tenure of their audn
aasignment of that company, his or her famuily members also shall not

hold any shares in the said company.

tative of external or statutory audiors shall remain present in
the Sharcholders’ Meeting (Annuwal General Meeting or Extraordinary
General Meeting) to answer the quenes ef the shareholders

Maintaining 2 website by the Company:-

g1

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

&2

The company shall keep the website functional from the date of lisung

30

The company shall make available the detaled disclosures on i1s
website as required under the listing repulations of the concerned stock
exchangels).

Reporting and Compliance of Corporate Governance.-

%

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

Lk

The professional who will provide the certificate on compliance of this
Corporate Governance Code shall be appointed by the shareholders in
the Annual General Mecting,

%3}

The directors of the company shall stale, in necordance with the
Annexure-C attached, in the directors’ report whether the company has

complied with these conditions or not.
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