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REPORT TO THE SHAREHOLDERS

OF
ALHAJ TEXTILE MILLS LIMITED
ON COMPLIANCE ON THE CORPORATE GOVERNANCE CODE

We have examined the compliance status to the Corporate Governance Code by ALHAJ TEXTILE MILLS LIMITED
for the year ended on June 30, 2023. This Code relates to the Notification No. BSEC/ CMRRCD/2006-
158/207/Admin/80 dated 3 June 2018 of the Bangladesh Securities and Exchange Commission.

Such compliance with the Corporate Governance Code Is the responsibllity of the Company. Our examination was
Hmited to the procedures and Implementation thereof as adopted by the Management In ensuring compliance to
the conditions of the Corporate Governance Code.

This iIs 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 (BSS) as adopted by
Institute of Chartered Secretaries of Bangladesh (ICSB) In so far as those standards are not inconsistent with any
condition of this Corporate Govemance Code.

We state that we have obtained all the Information and explanations, which we have required, and after due
scecutiny 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 except the statements written in the
Remarks column;

b) The Company has complied with the provisions of the relevant Bangladesh Secretarlal 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 Companlies Act, 1994, the
sacuritias laws and other relevant laws; and

d) The Governance of the company [s satisfactory.

Dhaka, 13 January,2025

Chartered Accountants

Sonargaon Terrace (2nd floor). House # 52, Road # 13/C. slm.reza@yahoo.com -
. Block # E, Banani, Dhaka-1213, Bangladesh. src.ca2012@yahoo.com
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ANNEXURE - C

Status of compllance with the conditions Imposed by the Commission's Nohfication No. SEC/CMRRCD/2006-
158/207/Admin/80 dated 03 June 2018 and Nofification number BSEC/CMRRCD/2009-193/66/PRD/148 dated 16™
October, 2023 Issued under section 2CC of the Securlties and Exchange Ordinance, 1949:

(Report under Condstion No. 9)

Complance
Condltion status Remarks (If any)
No Title (Put ViIn the
) appropriate
column)
Complied Not
compled
1. Board of Directors
1) Size of the Board of Directors: N The Board of Alhoj Textie Milly
The fotal number of members of the compony’s Limited s comprised of 10 (ten)
Board of Directors shall not be less thon S (five) ond Oirectors Including 3 (three)
more thon 20 (twenty) ndependent Directors as on 304
06-2023.
1(2) [ndependent Directors
1(2) (o) A1 leost 2(two) direclors or one-fifth (1/5) of the 1010l N There aro 3 (three) independent
number of directors In the company’s Boord, directors In Alhg] Textde Millg
whichever Is higher, shall be independent drectors; Limited Board Nomely Mr)
lony fractlon shall be considered to the next Integer A.M.M Nasir Uddm (18-06-2023
oc whole number for colculoting number of to  29-02-2024), M. AKM|
independent director(s) Haruner Rashid LL.B, FCS (18-06
2023 to 29-02-2024) ond Mr. Raju
Howlader Polosh (18-06-2023 o)
29-02-2024).
1(2)(b) Without contravention of any provision of any other laws, for the purpose of this clause an “Independeni
director™ means a director-
1(2)(b)() Mwho elther does not hold shore In the compaony o N The Independen! Direclor
holds less thon one percent (1%) shares of the totol declored their complionces.
aid-up shares of the company;
1(2)(b){) Mho is nol a sponsor of the compony or is no N Appted
iconnected with the compony's any sponsor o
director or nominated director or shareholder of th
icompany or any of its assoclates, sister concerns
subsidiories ond parents or holding entitles wh
holds one percent (1%) or more shares of the toto
paid-up shares of the company on the bask o
fomily relationship ond his or her fomidy member:
olso shall not hold above mentioned shares in th
icompany:
1(2)(b)(@) Mwho hos nol been on execulive of the compony in N In Proctice
immediately preceding 2 (two) finonclol yeors:
1(2)(b)(iv) Mho does not have ony other relationship, whethe] v
pecuniary or otherwlise, with the compony or ity
kubsidiory or ossocloled componies;
1(2)(b)(v) wWho Is not o member of TREC (Trading Righi v
Entifloment Certificate) holder, drector or officer of
ony slock exchange:
1(2)(p)(vi) wWho is not o shoreholder, direclor excepling N
tndependent director or officer of any member o4
TREC holder of stock exchonge or on intermediory]
of the copitol morke!;
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1(2)(o)(va)

who s not a portner or on executive or was not §
ortner or on executive during the preceding 3
(three) years of the concemed compaony's stotutory
oudtt firm or oudit frm engoged in infernol oudiy
services or audit fllm condvucting speclal audit of
rofessional certifying compliance of this code:

1(2) () (vik)

who is not independent cireciorin more thon S (five)
Jisted componles:

1(2)(b)(ix)

who hos not been reported as a defaulter in thej
atest Credit Informotion Bureou (CI8) repor of
Banglodesh Bank for nonpayment of any loan of
lodvance or obligotion to o0 bonk or o finondol
nstitution; ond

1(2)(b) (x)

wWho has nol beon convicled for a criminal offence|
nvolving moral turpltude:

1(2)(c)

The independent drector(s) shoi be oppointed by
the Booard ond approved by the shoreholders in they
Annual General Meetfing (AGM]): Providod that tho
Board sholl oppoint the Independent director,
subject to prior consent of the Commission, ofted
due considerolion of recommendaotion of th

Nominotlon ond Remuneration Committee (NRC) off
the company,

In proctice

1(2)(9)

e post of Independent director(s) connot remolny
vocant for the more thon 90 (ninely) doys; ond

There wos no vaconcy In this
eriod ended on 30-06-2023.

1(2)€

The tenure of office of an independent director shoﬁ
be for o period of 3 (lhree) years, which may b
xtended for | (one) tenure only: e]

In practice

1(3)

Qualification of Independent Director

1(3)(0)

ndependent director shod be o knowledgeable
ncgviduol with integrity who s able to ensure
complionce with finoncial lows, regulatory]
requirements ond corporote laws and con make)
meaningful contribution to the business;

The quolificotion justifies their
abiitles as such.

1(3)(b)

Independent Director shall have folowing Quallfications:

1(3)(e) ()

Business Leoder who is or was a promoter or director
of an unlisted company hoving mindmum pald-up)
icopital of Tk.100.00 million or any Bsfed compony of
lo member of ony natlonal or Intemational chomber]
lof commerce or regisiered business associotion; or

N/A

1(3)(0) (@)

Corporale Leader who Ik or was a lop-level
executive not lower thon Chief Executive Officer of
Manoging Dlrector or Deputy Managing Director off
Chief Financiol Officor or Hood of FAnonce of
IAccounts or Company Secretary or Heod of Intemaol
Audit ond Compllance or Head of Legal Service or
o condidote with equivalent position of an uniisied
compony having minimum paoid up copltol of Tk
100.00 mifion or of a listed compony: or

1(3) (o) (H)

Former or existing officlal of government or stotutory
or autonomous or regulatory body in the position
Nnot below 51h Grade of the national pay scole, who
has at least educotional background of bachelo]
degree In economics or commerce of business of]
taw: Provided thot in cose of oppolntment of
lexisting officiol as Independent director, it requres
iclearonce from the orgonzotion where he or she Ig
In service: or

Mr. AMM Naosir Uddin(18-06
2023 to 29-02-2024) ts o former
Secretory of the Bonglodesh
Govemment.

1(3)(0){iv)

pniverslty Teachor who hos  educationof

Ms. ALK.M. Horuner Rashid LL.B)

36




in Economics or Commerce or Business
tudlies or Law; of

(18-06-2023 1o 29-02-2024)

'ormer Registror, Secretary
troller of Exominations

1(4)

Board of Unani
yurvedic Systems of
ablished under
Unani
yurvedic Proc
1{3)(®) [v) ofessional who is or wos an odvocate procticing v r. Roju Howioder Polosh (184
least in the High Court Division of Bangladesh 06-2023 to 29-02-2024) i on
eme Court or a Chartered Accountant or Cost Advocate of high court division
Management Accountant or Chartered of Bangladesh Supreme Court,
Anclyst or Chortered Certified AccomtonJ
Certified Public Accountant or Chorlered
t Accountant or Chartered Secretary
equivalent quaification:
1{3)(c) independent director sholl have of least 10 (ten)] ¥ Applied
of experiences in ony filed mentioned in
(b):
1{3)(d) special cases, the cbove qualifications N/A
es may be relaxed subject to oﬂq
of the Commission,

of Chairperson of the Board of Directors and

Managing Director or Chiel Executiv

1{4)(a)

positions of the Chairperson of the Board v
Director (MD) ond /for Chie
e Officer (CEQ) of the company sholl
by different individuals;

Chaiman of the Boord
CEO are differen

1(4)(b)

<

Directors (MD) ond/for Chi
tive Officer (CEO) of a listed company
t hold the some position in onother list

FmeceommoComponydou
not hold some position  in
pnother isted company.

14)(c)

mcnwsomnofmsmmdboobdod v
omong the non-executive directors of
company;

Appled

1(4)(d)

Board shall clearly define respective roles v
fies of the Choiperson and
Director and/or Chief Executive Officer:

1{4](e)

<

n the absence of the Chairperson of the Board,
emaining members may elect one of
om non-executive directors as chairperson for
Board meeting: the reason of cbsence
he regular Chairperson shall be duly recorded
minutes.

1(5)

IThe Directors' Report to Shareholders

HSHD)

AN industry outiook and possible futurel ¥
developments in the industry:

1{S)(ii)

[The segment-wise or product-wise performance; N

1{S){ii)

isk and concems including intemal and external v

octors, threat 10 sustainability and negative impoc
environment, if any:

8|8

1{SHiv)

discussion on Cost of Goods soid, Gross Profif v
and Net Profit Margin, where applicable;

1Shv)
1(SHvi)

or loss);

1

detalled discussion on related party v

g

with a statement showing amount, nature o
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1(S)ivii)

1(S){vili)

N/A

{IPO), Repeat Public Offering (RPO), Rights

nsiruments;
An explanation if the finoncial results de
after the company goes for inifial Public Off

1(5)()

N/A

Anomﬁmmwwmmo:q
occurs between Quartedy Financial
Annual Financial Statements:

115)ix)
1(5) ()

1(5) (i)
1(S) (i)

1(S) pv)

1(S}ixv)

N/A

stotomemo!mnmrdlonpdd!oho
l . » L) -»

g

siotomoma\otlhokmddsfotommss
by the management of the issuer company
its state of offairs, the result of ifs

<

g

mmmmotpmporboobofoocoulof
OMPOn, ‘AL - . )

<

g

sfclmmmmpfoptbboccowm
ave been consistently cpplied in preparation
the financial statements and thot the
timates ore based on reasonable and

e ant

<

g

statement that International A
Standards (IAS) or Intemational Anancial R

ogequalely aiscio

stotommwlrnsyﬂmofmomd
ound in design ond hos been

<

1(5)(xvi)

1(5) (i)

1(S) evill)

statement that there Is no significant doub
e ssuer company's ability to continue as o
oncem, if the issuer company is not considered
bé o going concem, the fact along with

of shall

 explanation thot significant devialions from
ost year's operating results of the Issuer
3 boW'odmdmeroosomMo!M

N/A

1(5) (xix)

A siclement Where oy oparcing ond

. ofotlocntmcodnosmvo)yomm

Do

1(5) bxex)

euolasoﬂonofthoromifho!mmcanpw
not declared dividend (cash or stock) lonh1

N/A

1(5) bod)

1(5) odi)

1(5)(xxdir)

's statement to the effect that no bonus
stock dividend has been or shall be declared

N/A

wuméotaoaammmm
ond att eoch director;

v

totodhl\omon

mmmmammmwm«a shares (along
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name-wise defalls where stated below) held by:

1{5) [dii) (o) Porent or Subsiciary or Associated Compaonies and ¥ tated in the annexure on thel
ies (name-wise details); Encton' report 30" June, 2023,
1{5) [xdii) (o) Directors, Chief Executive Officer, Companyl tated in the directors' report
tary, Chief Financial Officer, Heod of int 30™ June, 2023,
udit and Compiance and their spouses and
1{5) xdi) (c) v
1{5) [dil) {d) holding ten percent! [10%) or mou1 N/A
interest in the company (nome-wise details):
1(5)(xxdv) In case of the appointment or reappointment of a director, a disclosure on the following
ation of the shareholders:
115) odv) (o)A Brief resume of the director; v tated in Annual Report 30!'*
, 2023,
1(5) [xxiv) (D) Nature of his or her expertise in specific func v Co
; and
usuwuﬁammmn\omm v Boord of Directors
e directorship ond the membership of committ . Md.,
the Board;
he Company on its 465™
ting
tead of Md.

1(5)(xxv) Mwsmmmmwwcwuuommm

componyspodllonondop«dlomdongwlhbdddscmdoodchomhm

1(5){xxv){o) ccouming poldosmdommionlorptmoﬂon v

of financial statements;

1{5){xxv){b) Changes in accounting policies and estimation, | N/A

, clearty describing the effect on

2 e or results and financial position as

st cw\ﬂmhobsokno for

parative analysis (including effectsofhﬂoﬂon v ptotodlnoioctors Report 30™

of financial performonce or results and i June, 2023,

on as well as cash flows for current

wl'h immedictely preceding five
thereof;

OXD g reasons -
1{5)pxxv)(d) Compare such financial performance or results v fated in Directors Report 30
ol position as well as cash flows with the une, 2023,

scenario;
1{5)(xxv){e) Brefly explain the finoncial and economic scenarnd v Etotedhoucioukoponw"
of the country and the globe; 2023.
1{5)(xxv)(f) Risks and concems issues related to the v
statements, explaining such risk ond conc
ofthec ond
1(5) oev) () e plan or projection or forecast for company’ v
, performance and financial position,

tion thereof, i.e. actual position shol
d fo the sharehoiders in the next AGM:
1(5) [xxvi) loration or certification by the CEO and thocl(q N
(3

o the Boord as required under condition No.3
be disclosed os per Annexure-A:

1{5) [xxvii) report as wel os cerfificote v Centified by ARTISAN-
complionce of conditions of this Code os requir Chartered Accountants
under condition No. ¢ shall be disclosed os
Annexwre-B and Annexure-C;

1(5) {xxviii) Directors’ report 10 the shareholders does no v

Fequire 1o include the business strategy or technic
ation related 1o tsorsetvices,
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have business confidentiality.

1(6) Meetings of the Board of Directors

company shall conduct its Board meetings v Applied
ord the minutes of the meetings as well as k
equired bocks and records in line with the pro
the relevant Bangladesh Secretanal provisions o
relevant Banglodesh Secretarial Stondards (8SS)
03 adopted by the institute of Chartered Secre
of Bongladesh (ICSB) in so far as those standords or
t inconsistent with any condition of this Code.
1(7) Code of Conduct for the Chairperson, other Board members and Chief Executive Officer
17){a) Boord shall lay down a code of conduct, based v Applied
on the recommendation of the Nomination and
tion Committee (NRC) ot condition No. é,
or the Chairperson of the Board, other boord
ond Chief Executive Officer of thel

ny:
code of conduct os determined by the NRG ¥ Posted on the website of thel
be posted on the websile of the company Company.
lucing, among others, prudent conduct ond

ior; confidentiality; conflic! of interest;
with laws, niles ond reguiations:
chibition of insider trading: relotionship with
vironmen!, employees, customers and suppliers:

7))

independency.

VERANCE OF BOARD OF DIRECTORS OF SUBSIDIARY COMPANY:

2{0) Provisions relating 1o the compositions of the Boar N/A

of the hoiding company shol be made oppiic

to the composition of the Board of the subsiciony

company:

2(b) Al least 1 (one) independent director on the Board N/A

of the holding company shall be a director on thel
of the

2(c) minutes of the board meeting of the subsidiary N/A

ompany shall be placed for review ot the following

mee of the G

2(d) minutes of the respective Board meeting of N/A
company shall state that they

eviewed the affoirs of the company olso

2(e) Audit Committee of the holding company :q N/A
.

review the finoncial statements, in
‘ investments the c
3. GING DIRECTOR (MD) OR CHIEF EXECUTIVE OFFICER (CEQ), CHIEF FINANCIAL OFFICER
CFO), HEAD OF INTERNAL AUDIT AND COMPLIANCE (HIAC) AND CO Y SECRETARY (CS):
3Nn) Appointment

KIS Board shall cppoint o Managing Director (Moi v Complied

Chief Executive Officer (CEOQ), a
etary (CS). a Chief Financial Officer (CFO)
Heaod of Intemal Audit and C e (HIAC):
3{1)[b) positions of the Managing Director (MD) or Chi v Complied
ive Officer (CEQ), Company Secretary [CS)
f Anancial Officer (CFO) ond Head of It
udit ond Compliance (HIAC) sholl be filed by
erent n
3(N(<c) MD or CEO, CS, CFO, and HIAC of o kst v Complied
shall not hold executive ition




ony other company at the same time: Provided
CFO or CS of any listed company may
cppointed for the some position in any other
or non-iisted company under the some group
reduction of cost or for technical expertise, with
opproval of the Commission:
further that the remuneration ond
s of the said CFO or CS shall be shared by

Cm proporfionately:

3@

Boord shall cleorly define respective roles] v Compled
and duties of the CFO, the HIAC and
Cs:

3(1)(e)

3(2)

MD or CEOQ, CS, CFO and HIAC shal not N/A
from their position without approval of
as well as immediote dsomhoﬁon fo
ommission and stock

mmbd’mwdm Meetings

MD or CEOQ, CS, CFO, HIAC of the company v Compled
the meetings of the Board:
that the CS, CFO and/eor the HIAC shol no
tend such part of a meeting of the Board
olves consideration of an agenda item relating ¢
personal matters.

33)

l)wnolmchg M(Mo)ammmm«(cm)mmmom«-l
CFO)

3{3)(a)

3{3)(o) )

Moaceowcmshdc«mytomeoaammmvomdwmmmmd

statement or omit any moterial foct
ain stalements that t be ond

3(3}(0)[)

statements together present o frue and v Complied
of the company's affairs ond ore
with existing accounting stondards
able iows:

3(3)(b)

MD or CEO and CFO shall olso certify that v Do
, 1o the best of knowledge ond bedef,
entered into by the company
year which are froudulent, ilegal or in

the code of conduct for the company's Board
members;

3(3){c)

‘-

%ceﬂMﬂmdﬂnMDaCtOdeFom v Do
In the R
ARD OF DIRECTORS' COMMITTEE:

40) Audit Committee; and v Complied

4[5) Nomination and Remuneration Committee (NRC). v Complied

5. JAUDIT COMMITTEE:

s(1) Responsibility o the Board of Directors

5(1)(c) company shall have on Audit Committee as o v Do
ee of the Boord:

5{1)() Audit Committee shall assist the Board i v In Proctice

that the financial statements reflect
fair view of the state of offairs of the
in enswring © good monitoring system within

siic)

Audit Commitiee shall be responsible to N In Proctice
the duties of the Audit Committee shall
1 forth in wri .




5(2)

Constitution of the Audit Committee

S(2)(e)

The Audit Commitiee shall be composed of ot
3 (three) members;

Md Bakhtiar Rd\mm (tin 2205-
2023) Member, Md, Zikrul Hoquel
BSEC withdraw 0506-2023),
W Director,
5(2)(®) The Boord shall oppoint members of the A v In Proctice
Committee who shall be nonexecutive directors
company excepting Chairperson of the
shall include ot least | [one)
tor;
5(2)(c) members of the cudit committee should v In Proctice
financiolly literate” ond of lecst 1 (one)
have accounting or related
t bockground and 10 (ten) years
5(2)(d) In Proctice
5(2)(e) ComponySocrotorymolocccslhesocmmyo] v In Proctice
Committee;
5(2)(1 quorum of the Audit Committee meefting v In Practice
constitute without at least | (one)
tor:
5(3) Chalrperson of the Audit Committee
5{3)(0) Board shall select 1 (one) member of the A v In Proctice
Committee to be Choiperson of the A
Committee, who shall be on independent director:
5(3)(v) the absence of the Choirperson of the A v Do
. the remaining members may elect
themselves as Chairperson for that
ting. in that case there shall be no problem
onstituing a quorum os required under ¢
0. 5(4)(b) and the reason of absence of the
shall be duly recorded in the minutes.
5(3)(c) of the Audit Committee shall remain{f v In practice




5(4)(o) The Audit Commitiee shall conduct at least its f v Do
meeting in finoncial year
5{4)[b) The quorum of the meeting of the Audit Committ v In Proctice
be constituted in presence of either
bers or two third of the members of the Audi
ommitiee, whichever is higher, where presence
! drecioris @ must.
5(5) ole of Audit Committee
5(5)(a) Oversee the finoncial reporting process: In Proctice
5{5)[o) monitcr  choice of accounting polcies and J in Proctice
5(5)(<) tor Internal Audit and Compliance process fo
ure that it is odequately resourced, includging
ol of the Internal Audit and Compliance Plany v in Proctice
review of the Internal Audit and Complmc1
eport:
5(5)(d) ersee hring ond performance of oxlomo1 J I Pvocioe
5516 meeling with The exiemal or siatutory Gudi
'or review of the annual financial statements bef v In Proctice
on to the Board for opprovel of adoption:
5(5)(N iew aclong with the management, the annual
statements before submission to the Board v in Proctice
opproval;
5(5)(g) review clong with the manogement, the quarterty
ond half yearly finonciol stotements beforel In Proctice
ission to the Board for cpprovek:
S(S)h) iew the adequacy of intermnal audit function: v In Practice
S(5)() the Management's Discussion and
fore disclosing in the Annual Report: v i Praciice
S(5M) statement of all related party transac
fed by the manogement: v in Proctice
5(5)(k) review Managemen! Letters or Letter of Int
Control weakness issued by statutory ouditors: v in Practice
S[5M) oversee the determination of cudi! fees based
ope and magnitude. level of expertise J In Proctice
time required for effective audit and evaluat
perdormance of extemal cuditors; end
5(5)(m) ersee whether the proceeds raised through Ini
Offering (IPO) or Repeot Public
RPO) or Right Share Offer have been utilized as N/A
purposes stated in relevont offer document
opproved by the Commission
5(6) eporting of the Audit Committee
5(é)(a)  Reporting to the Board of Directors
5(6)(a)i) Audit Committee shal report on its octivities to
L:': board. v In Practice

5(é)(a) [ii) The Audit Committee shal immedictely report 1o the Board on the following findings, if any: -

HOHOIMIO | o ort on conficts of Interest:

N/A

5{é)(a)fii)[® ted or presumed froud or iregularly
) erial defect identified in the internal cudit

N/A

N/A
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5(8)(a)fi)(a
)

other matter which the Audit Committeel
necessary shall be disciosed to the Board v

N/A

5(6)(b)

eporting to the Authorifies
the Audit Committee has reporied to the Boord
_anything which has material impact on

om the dote of fist reporting to the

5(7)

opochgioho:hmholdonondm

eport on octivities camied out by the Audi
ttee, including any report made to the v
condition No. 5(6)(a)(l) cbove dwing
. shall be signed by the Chairperson of the Audi
ttee ond disciosed in the annual report

issuer company.

‘.

INOMINATION AND REMUNERATION COMMITTEE (NRC):

&(1)

[Responsibility to the Board of Directors

é(1)(a)

compony shall have & Nomination ond

fhe Committee sholl comprise of ot lecst three
members including on independent director,

emuneration Committee [NRC) o5 a In Practice
ee of the
é[1})(b) NRC shall assist the Board in formulation of
criterdla or policy for det
afions, positive otfributes, experiences In Practice
of directors and top-level exec
well 0s @ policy for formal process of ¢
level execytive;
é(1){c) Terms of Reference [ToR) of the NRC shall
learty set forth in wiiting covering the areas stat In Proctice
the condition No. 6(5)(b)
8(2) Constitution of the NRC
é(2)(0) v NRC Committee consists
oliowing members
Howlader Palash (1
to 2902
Director &

ttee Chalirman, Prof, Dr.

F M Abdul Moyeen (BSEC
05-06-2023) W

Drector &

Chairmon of the Committee)
Ms. Khodeza Khatoon, Member,
Md, Harunoor Rashid, Member
Md. Bakhtiar Rohman (1l 22-05-
2023) Member, Md. Salim (BSEC
withdraw 05-06-2023), Form
Independent Director

6(2)(b)

At least 02 (two) members of the Committee v
non-executive directors;

In Proctice
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é2)(¢)

of the Committee shall be nominated
ed by the Boord:

6(2){9)
6(2)(e)

In Proctice

Board sholl have authorty 1o remove ond
of the Committee:

In Proctice

case of ceath, resignation, disqualfication,
removal of any member of the Commitiee orin
other cases of vaconcies, the boord shol fill
vacancy within 180 (one hundred eighty) doys
such vaconcy in the Committee;

é(2)(n

In Practice

Chairperson of the Committee may appoint
o-opt any external expert and/or member(s)
toff to the Committee as advisor who shall be
oting membey, If the Chairperson feels tha!
suggestion from such external expert and/
{s) of staff shall be required or valucbie
Committee;

N/A

6(2){9)

E‘::CompmySocrotayModosihe secretory
e Committee;

-

in Practice

é(2)(n)

quorum of the NRC meeting shall not constitut
t offendance of ot leost an |
foe;

In Practice

62

member of the NRC receive, either directly
. any remuneration for any advisory
onsultancy role or otherwise, other than Director”
of honorarium from the compaony.

in Practice

6(3)

Chairperson of the NRC

é(3){0)

The Board shall select 1 (one] member of the NRC ta
be Chaoirperson of the Committee. who shall be on
t director:

in Practice

é(3)(0)

obsencoouhocr\okpmnofthomc
members may elect one of themsaives
for the porticuiar meeting, the r
f cbsence of the reguiar Chairperson shall be
ecorded in the minutes:

in Practice

é3)ic)

Chairperson of the NRC shall attend the
al meeting (AGM) to onswer the queries of 1
eholders:

In Practice

6(4)

Meeting of the NRC

é(4){a) E:: N@C shall conduct ot least one meeting in O

year:

In Praoctice

é(4)(b)

é(4)(c)

Chairperson of the NRC may convene
mo!lngmonmquosfbymymrq

in Proctice

quorum of the meeting of the NRC shall
onstituted in presence of either two members
third of the members of the Committee
Is higher, where presence of

tion No, 6(2)(h):

in Proctice

64){q)

8(5)

proceedings of each meeting of the NRC
be recorded in the minutes ond such minut
of the NRC.

in Proctice

é(5){a)

6(5)(b) )

in Proctice
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the foliowing:

and recommend a policy 1o the Boord, relating to the remuneration of the drectors, top level executive,

4(5)(o)(i)(a) level ond composition of remuneration
easonable ond sufficient to ottract, retain
fivate suitable directors to run the ¢
cessfully;

v

In Practice

meels approprate performonc

6(5)(b)(i](b)E§°r’eloﬂomNp of remuneration to performance q
and
nchmarks; and

In Proctice

4(5)(0) fi} (<) Femunerction to the direciors, lop level executiv
es a balance between fixad ond incentiv
reflecting short and long-term performanc

In Proctice

6{5)(b) (i) sing 0 policy on Boord's diversity taking infa

In Practice

6(5)(b) (i) tifying persons who are qualfied Oc; bec

In Practice

6(5)(o)(v)

In Practice

6(5)[b)(v) Jdentifying the company’s noods for employees

In Proctice

6(5)(b)(vi) recommending ond
the compony’'s human resources

In Practice

6(5)(c) compony shall disciose the nominction
afion policy and the evaluation criteria
ities of NRC during the yeor ot a glance in it
report.

In Proctlice

7. AL OR STATUTORY AUDITORS:

company, nomely:

70) issuer company shall not engage its external or statutory cuditors to perform the following services of

7(Mn oppraisol or valuation services or faimess opinions,

70w finoncial  information  systems design ond
jmplementation:

7(1)(%) book-keeping or other services reicted to
jeccounting records or financiol statements:

7(1)(v) broker-decler services;

7{1)tv) octuariol services;

7{(1)ivi) jntemnal audit services or special audit services;

Z{1){vil) oudit or certification services on complionce of
corporate govemnance os required under condition
-2(1): ond

7(1){ix} any other service that creates conflict of interest,

2] 4 |44 L | A |4

7(2) No partner or employees of the external oudit
possess any share of the company they
least during the tenure of their oudit assignmen
that company: his or her fomily members
not hold any shores in the said compony

7(3) ﬁopromtoﬂvo of extemal or statutory auditors
present in _the Shareholders’ Mee
—

‘.




BAmud Genercl Meeting or Extraordinary
to answer the of the shareholders.

MAINTAINING A WEBSITE BY THE COMPANY:

8{1)

mocmmymolhaveonotﬂcidwobmom:od J

g

th the website of the stock exchange.

8(2)

company sholl keep the website functional from J
date of listing.

g

company shal moke available the det

EPORTING AND COMPLIANCE OF COIPOIAYE GOVERNANCE:

2N

compony shall obtain o certificate from
ficing Professional Accountant or Secret
Chaortered Accountant or Cost and Managemen
countant or Chaortered Secretary) other thon it v
tatutory auditors or audit firm on yeary
ding complionce of conditions of Corporat
emance Code of the Commission and
h certificote sholl be disclosed in Annual Report

Certified by ARTISAN-
Chortered Accountants

?(2)

compliance of this Corporote Govemonce C
be oppointed by the shareholders in

Thoptofowonolwhowilpfovidomecerﬂﬂco?ﬁ
v

ol general meeting

?03)

cordance with the Annexure-C attached, in !
tors" report whether the company

directors of the company shol state,
v
with these conditions or not.
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