
PODDER & ASSOCIATES
Cost and Accountants

Annexure-B
[Certificate as per condition No. 1(5Xxxvii)]

Report to the Shareholders of SIMTEX INDUSTRIES LIMITED on
compliance on the Corporate Governance Code

We have examined the compliance status to the Corporate Governance Code by Simtex Industries
Limited for the year ended on June 30, 2023. This Code relates to the Notification No.
BSEC/CMRRCD/2006-1581207 lAdrnin/80, Dated: 3 June 2018 of the Bangladesh Securities and

Exchange Commission.

Such compliance with the Corporate Govornance 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 conditions of the Corporate Govemance Codo.

This is scrutiny and verification and an independent audit on compliance of the conditions of the
Corpomte Govemance 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 ofthis Corporate Govemance Code.

We state that wo 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 Govemance 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 (CSB) as required by
this Code;

(c) Proper books and records have been kept by the company as required under the Companies Acl
1994, the securities laws and other relevant laws; and

(d) The govemance ofthe compaly is satisfactory.

For Podder& Associates

Place: Dhaka
Dated:November 20, 2023 Cost & Management Accountants

Jayanta KumeiPodder

6/A/l (Ground Floor), sequn Bagicha, Dhaka-t ooo- Phone : o2-5716 0360,c,2-57160425,E mail : podderassociates@yahoo.com, web : www.thepodders com



ANNEXUREC
Ar Per condltlon no,1(5xxxvii)

Simtex lndustrleE Ltd.
St u3 of Compll.nco wlth lh. Colporut. Gov.mrnc€ Guldellno (CGC)

For th. y..r.ndod Jum 10,2023

St tut dl compll.nc. wlth ttr codltont hpo$d by th. Commlslon'3 Nouncrtlon No.BSECrCf,RRCIr2d,Gl SU2OTlAitmln aO, dri.rl O! Jun , 2O't! l.rr.d und.r ..c!on
2CC ot ih. s.curltl.. .nd Erch.ng. ordlmnc., tlor:

(R.po( und.. condltlon No, 9.oo)

cmpll.nc. llt tE (Pd{
ln tho approprlats

column)

II Boad of Diracto,a.-
1(1) Slz. 6f the Board of Dlrectors

Ihe totsl numb€r of memberc of a compan/s Board of DkoclorB
(horeinaffer refofied to as "Board") shall not to b6l€ss than 5 (live) and
mora than 20 {twentv).

Th6 Boads ol Olrectors erc compds€d (06) Six
Oirectors lncluding 02 (Iwo) lndependenl

1(21 lndepondont Dlaactors

1(2Xe)

At leasl ono tifrh (1/5) of lh6 lotal number ol dir€ctors in the company r
board shall be indep€ndent diroclorci any freclion shall bc considared ic
th6 next integer or whole numbar for calculating numb€r ol independenl
direclo(s)i

Ihere ar6 Two (02) lndepondont Dir€ctols in th€
SIL Board.

1(2Xb)
For the purpoae ofthls clause "lndep€ndeni dlrecto/' mrans a

1(zxb)(i)
Who eithor does not hold any sha€ in lho company or hou3 lo3s than
one perce (1%) thares of th€ tolal paid-lp sharas of tho camp9ny;

Do nothold any 6hae of tha company.

1(2Xbxii)

Who is not a sponsor of lhe company and b not connBcled wilh th6
mmpany's any sponsor or director or nomimted director ot shareholdor
of lhe company or 6ny of its associates, sistor cancems, 3ubsidiades and

Frents or holding entities who holds one p0rc6 (1%) or 016 shares ol
the tolelpaid-up shares ofth6 company on tho basis of fEmlly rolalion5hlf
and his or her lemiry members also 3Mll not hold abova mentonea
shares in the company:

1(2XbXiii)
wllo has nol beon an executive ol lhe @mpany in immedaately precedin!
2l two) ,iden.irl veaB-

1(2Xb)(iv)
Who does not hav6 any olher rel€tionship, M€ther pecuniary or
olheMise, with the company or its subsidiary or associaled compaflies;

1(2Xb)(v)
who as not a member or TREC ( Trading Righl E iuement cenificstsl
holder dieclor orofrerofsnv stmk erchand.:

1(2)(bxvi)
Who is not a shareholder, director excepting ind6pend6nt diracl or otrE€t
of any member or TREC holder of stock exch6nge or an intemediery oi

1(2xbxvii)

Wlo b not a padnor or an executive ot was not a partner ot an executiv€
dudng the preceding 3 (three) y6ar3 of the concamad compan/s slatutory
audit lim or audit fm engagcd in intemel Eudit selvicog or audit fnr
conducting spochl audil or professional certifying comdianc& of lhis Cod6l

1{2)(bxviii) Who ls not an ind6p6nd€ni direclor in mor€lhan 5 (live) listed compani$:

1(2XbXix)
Who has not been coovicted by a court of competent jufudiction as r
Cefaultcr in paymBnl ol any loan or any advanca to a bankota Non-Banl
Financial Instituiion INBFI):

1(2XbXx)
Who has not be€n coavicled for a cdminel offence involving mora
[rDnud6

1(2Xc)
Th6 independent directo(s) shall be appointad by the board of director3
and epproved bythe shaeholdeB ln the Annual Goneral Ma6ting (AGM).

Anolher One lnd€psndent Diredor has appointed
on 28.10.2023 by the Board of OirectoB and to
be placed b€for. th€ sherohold€rs for approval in
th.16th AGM.

1(2Xd)
tho post of indep€ndent dircclo(s) cannol l.main vac€nl tor moro lhai

1(2Xo)
Ihe lenure ol offlcs of an indopendent direclot ghall b€ lor a pefiod ol
3(thr66) ye8rc, which may b€ 6xt6nd6d for 1(one) tem only.

1(3) ou.lllication ol lndopondent ol.actor..

1(3)(a)
hdepondent director shall be a kno\rledgeablo lndividual with integdty who
is able to ensuB compliance with linancial laws, regulatory Gqukements
and conpoEte laws and can make meaningfulconlribulion to businessi



Complhnc. Sr.t6 (Pur !
ln the .pproprlate

column)

1(3)(b) lndsDendent Dlrector 3hell hav6 followlno ouallflcauons:

1(3Xbxj)

B8iness Loeder who is or was a promoter or direclor ot en unlisled
company having minimum paid -up capilal of Tk. 100.00 million or any
lisled company or a member of any nalional or int€rnalionel chamb6r ol
commerc€ or businesg associalioni or

1(3XbXi0

CoDorae L6eder who is or was a lop l€vel ex€culive not lower lhan Chk
Ex€culive officer or Maneging Dir€ctor or Deputy Managing Di€clor or
Chief FinancEl Ofiicer or Head of Finance or Accounts or Company
Socrelary or Head of lnl€rnal Audn end Complisnc€ or H.ad of L€gal
S€wice or a cendidal€ wilh equivalanl posilbn d an unlisi€d compsny
having minimum paid up c€pital of Tk. 100.00 milllon or ol a list€d

1(3XbxiiD

Former ofliciel of govemment or slatutory or autonomous or regulator)
body in the posrtion nol b6low slh Glade of ih. nationel pay sc€le, wh.
has at leasl €ducational background of bachelor degee in economics or

commerce or business or lawi or

1(3)(b)(iv)
Univorsity Tcacher who has educational background in Economics ol
o6md.rc.or Bu3in6s Studies or Lew: or

1(3)(b)(v)

Professional who is or was an advocde pladicing at least in the High

Court Division of Bangladesh Supreme Court or e Chadered Accounlanl
or Cosl and Managemont Accountant o. Chaderod Financial Analyst or

Cheiered C€rlifed Accountant or Ceniied Public Accounlanl or

Charleled Management Acaounlant or CharteBd Secretary or €quivalonl
qualilicalion;

1(3Xc)
Th6 independont dir6clo(s) shall hqve al loasl 10( ten) years d
etmdenca3 in anv lield meniion€d in clauselb\:

1(3Xd)
ln special cases, lhe above qualilications or expeiences may be relared
subi€ct to oior aoomval of lhe CommBsion.

1(4)
Duallty o, Ch.lrp.Bon o, iho Board of Dkgcto6 and Managing
ItlEatdr .r Chiel Ermntlve aitfi.Ar .

1(4Xa)
lhe posiuons of lhe ChEkpersoo of the Boad and tho Managing Diroclor
(MD)and /or Chiel Executive Oficor (CEO) ol thc company shallbe lill€d
bv ditreEnt individuals:

1(4Xb)
The Managing Direclor (MO) and/or Chief ExecuUve Officar (CEO) ol I
Listed company shall not hold the same position in enolher lBl6d company;

1(4)(c)
Th6 ChairyBrson of the Board shall be eleclod from among lhe non.
.teculive d EctoB of the domDsnv:

1(4Xd)
The Board shall dearly deline respeclive rol6s and esponsibililies of th€
Chaime6on and the Managing Dirsctor and/ or Chisf Execulive officer;

1(4)(e)

ln the ah€nc6 of the Chakperson ol the Board, th€ rcmaining memboB
may eled one ol themsolves from non-execulivo dkecloE as cheiryerson
for that particular Board's meeting; th6 reason ol absencc ol lhe regular
Cha,rp€rson 3hell be duly recorded in the minutes.

No such incidenl arcsc yel

r(5) Tha Dil?ctol3 Reoo tothe ShaBholdeB

1(5){i)- An induslry oullook and possible future developmenls inthe industry;

1(5XiD Ihe Seom€nlwise or troducl-wis€ oerlormance:

1(sxiiD
Risks and conc€rns including inlernal and ext6mal risk ledors, lhreal tc
suslainabililv and nedaUva imoact on envimnm€nt ifanv:

l(5Xiv) A djscussion on Cosl of Goods sold, Grcss Prolit Margin end Nei Profil
Marcin. wh€16 aoDlic€blel

l(5)(v)
A discu$ion on conlinuity ol any extraordinary adivith3 and their
imolications{oain or loss):

No suQh issu6 aloso

1(sxvi)
A delailed discussion on Elated perly l€nsacliom along wlth e stal6m6nl
showing amounl, natuB ol elated party, nature ol transaclions and bssis
ol transaclions of all relatod pany lansadions;

1(s)(vii)
A slatoment of utilizalion ot proceeds raised lhrough public lssues, righh
ssues and/orthrcuqh any otherc inslrumenlsi

1(5)(viii)
An cxplanalion if lhe finencial resulk detedorato ater the company goe!
lor lnitial Public Ofigring (lPO), Repeat Public Ofiedng (RPo). Right!
Shere Ofter Oirect Llstino. etc i

1{5Xix)
An exphnatjon on any significant vaiance that o@urs belwe€n Ouart€d,
Finencial Pedormance and Annual Financial Slatementsi

Propedy d€sc.ibed in Oi€clois Repoi

1(s)(x)
A statement of remuneralion paad to the direclors including independonl
liroclorsl

",..'.)::' --rr
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Tltl.

Compll.nc. Statur (Put v

in the approprlat
column)

1(sxxD
A statcment that the finenciat sletem€nb prepar€d by the msnsg€ment ol
thr issuer company prcsent faidy its siata of affairs, the r$utt of its
opa,alions, cash iows and changes in oqujtyi

1(sxxii)
A stalemoni lhal prop€r bools of account of lh€ issuer compsny hav€
b€en mainlaincd;

1(s)(xiiD
A sialemenl thal appropriste sccoun ng polidB h€ve baen consisl€nty
applled ln prcperation of the financtat 3lat ments end that the accounling
edlmalas ara bas€d on reasonable and prudent judgmcnli

1(sxrv)

A slal.mont that lnlemauonatAccounting Standsr& {tAS) or tnt.rnetjonel
Fanandal Repoffng Siandards (IFRS), ss applicabte in Bangtadesh, hev€
been followed in preparation of lhe linanclel statem€nts and any d€padure
lherc from has been adequalaly dis€losed;

1(sxxv)
A stalemant that lh€ system of inlemal control is sound in d$ign and ha!
b€€n efiectively linplemcnted and monitored:

1(s)(xvi)
A slgtement thst minority shar€holders have been p.oiecled frcm abuslvc
action3 by, or ln thc inter€st of, controling sharahotders acling ohhet
diBc{ly or indir€ctly and have effcctiv6 fieans of redressi

1(sxxvii)

A statem€nt lhal lhe€ is no signiticsnt doubi upon the issu€r company!
abllity to coniinu€ as going concem, if the issuer company is noi
considered to be a going concem. tho fact along with rcasons there 01

shall b€ disclosed;

1(sxxviiD
An explanation lhal 6ignificant devietions fiom ttre tast y-afs operating
resultB ol the issu€r company shall be highlighled and the reasons ihercoj
shall be explalned;

Prop€dy describ.d in Director,s Repon

1(5Xxh)
A statemenl where kcy opgrating End financiel data of at teest pEcaaing a

0yq) yeaB shall be 3ummarized;

1(5XrO
An explanation on the reasons il ihc issu$ company has nol decl6re.
dMdend (cash or stock) for the yoac

The Boed of OirectoB has ecommended 10%
c€sh dMdand for General shaleholdas and 6%
c€gh dMdend for tha SpoflgoB and DilectorB for
lhe year ended on June 30, 2023

1{5X)od)
Boarcr9 datcment to the efiecl lhat no bonus shaao or stock dividgntha!
q,!n or shall bc declared as inteim djvidcndl N'A

1(5X,odi)
Ih6lotal numbor of Board meelings held dudng thE year andEiiEliE
by cach diledor;

1(sXrodD
Alspoonthepatt.mo'shareholdingdbcloslngtheasg'ls.t.

1{5xxrilD(a)
Perent or Subsidiary or Associated Companies and oth-Eid.$ Ei
lname -wise qetails)i t{/a

1(5x)o(ii00)
Dlrectorc, Chisf Executlve Ofiic€r, Company Secretary, Ehief Flnanda-
Offcer, Head of lntemal Audit and Compliance lheir spous€s and minor
qhildEn (name wisc dolails)i

1(sxEd0(c) Ex€culives, and

1(sxxxiiixd)
Sh.rchold€rs holdlng ten perceni 1tOyo1 or moro voting imcoalffi
!9!pqny (n6me.wlse dotail6).

1(5)0odv)
h c€$ of the appointmeni or reappointment of a dirooi-p-Ed6lfE-i
th€ following infomation to tha shareholdeB:-

1(s)(nivx.) a bdef esume of the dhector

!!!qg ot nis/her expediia in spccjn;ffiA;;;i;r.es:
1(5x)o(iv) (c) names of companiss in whictr the person aEo hd&-lEEIiEffiEiiffi

lhe membeGhip of committees of thc Board:

1(sx)on/)
lf,'ntgemenf€ Dlacusslon and Analysis slgned by cEo o, MD pl.aentlng detallad analysb ofthe company'a posttion rnd opsEtion! atongwllh a brlefdlscB3lon ofch.ngB ln llnancial 3tatements, among otherl focuslng oni

1(s)(xxvxe) eccounllng policies and esllmetion for prep€Ellon of fnEncial slatem€nl!: I V

1(5X)oryXb)
ohangos in accounting policies end estmaiion, i, .ny, cleady deEcdbin!
lhe €f{ecl on fnanciat pgrformen@ or r.sults and fnancial position as wei
as cssh flows tn absoluloligure for such changes;

1(5)()o(vxc)

lomparativ6 analysis (inctuding effeqts o, Inflation) of fnandal
perfomanc. or result€ and tinancial posilion as well a6 cash iow! fot
rurenl financial year with immediaie prgceding tivo years axplainin!
easons lhsrsof;

1(sx)o(v)(d)
,ompaG such fnanoial pedomance or regulls ana Rnanciai position as
nellas cas! flows with the peer industry scenadol

t(SXxxvXe) bflelly explain the financial and economic scenado ot lhc caufiry and lh€
tlob€i

@



Compll.nc. St*ur (Put v

ln the approprlat
column)

1(sxxxvxt rbks snd concarB issu€s rslat€d lo th€ fnancjal slat€ments, explainin!
auch rak and concema millgstjon plan ol the compsn[ and

1(sxxxvxs)
Iulure plen or prcjection or forecast for companys oparetion, padomencr
and tinancial posilion, with juslificelion th6r€of, Le., eclual poshlon shell b€
Bxplained to th€ shar€holdars in lhe n€n AGM;

1(s)()o(vi)
D€dargton or cadficetion by the CEO end lhc CFO lo th. Board ss
r€quired und€r condition No. 3(3) shall be dlsclo3ed a3 p€r Atrnexure-A
end

1(sxxxvii)
Ihe report as well as ce ificale regadlng oompliance d conoitions of llris
code es l€qt rcd under condilion No. 9 ahall be dlsclGed as per

rnn.r"h.E rhd Ann.tuEC
1(6) lf,.etlne3 ofiha Board ol DlrectorB

The compaoy shall conduct its Boad meelings and tecord the mlnutes oj

th€ meetings as well as keep required books end r€cords in linc with lhe
provisions of the rolevanl Bangladesh Secretarial Slandards (BSS) ar
adoptod by the lnstitute of Charterad Secretad.s of Bangladcah (ICSB) ii
so far as lhosc atandards are not inconsiatent with any condilion of lhh
Code.

, (7)
Code of Conduct for tha ChalrpaEon, othoa Board mambaB end
ahl.l Fr..''llv. a'Ift ..r

lOXa)

The Board shau lay down a oode of conduct, bas€d on th€
recomriendaiion of lhe Nomination and RemunsGton Commltl€a (NRC),

at oondilion No.6, for ths Chaim66on of the Board, olhcr boad mcmbcG
and Chief Executive Offic€r of lhe comDenv:

1(7Xb)

Ihe code of conduct €s det€mined by ths NRC ahall b€ postod on the
{eb6ite of ths company including, among otherc, prud€nt conducl and
b€hsvioi conlid€nliality: coniict of int r.st; compliancc wilh lawt, rules
end rcgulation3; prohibition of insider tradlng; rolatlonship wlth
anvlronmsi{, employees, cu3lomelg and gupplierg; afld independencf .

2 GovErnrnco of Boed of Dlrector. of Sub3ldlaw ComE.nv! SIL dooa not hava any Slbaldlary Company

2(a,
Povisions relating to the composilion of th€ Board of the holding compan)
shall b6 mad6 epplicabl€ to the composition of thc Boad of lhe 6ubsiriar)

2(b)
At least '1 (on.) independent director ol th6 Board of lhe holdlng compan)
thali be a direclor on lhe Board of tho subsldlary company:

2(c)
The minutes of the Board meeling of lh6 iub.idhry company .hall b€
placcd ior rcviaw at th€ lollowing Boad meaiing of lha holding company:

2(d)
The minutes of the respective Bogrd meeting of the holding cofipan!
shall st6i6 thal they have Bvigw€d the affails of th€ subsidiary company

2(e)
Ihe Audit Committee of tho holding company 6hall also 6virw lhr

'inanciel 
slatcmc.rts, in padicular thc invcstmcnk madc by lhc aub€idieq

3.
Man.glng Dlr.ctor (MD) or Chlef Exocutlve Offce. (CEO), Chief Fln.nci.l Ofic.r (CFO) H..d of lnt m.l Audit.nd Conpli.nc. (HIAC) and
Conpany Secr.t ry (CSlr

3t.t) ntnent

3(1)(e)
The Board shall appoint a Managing Dircdor (MD) or Chief Exoculive
Officer (CEO), a Company Secretary (CS), a Chief Financhl OfEer (CFO)
end a Head of lntemal Audit and Compliance (HIAC);

qlxb)
ThE posilion3 of thc Maneging Dircclor {MD) or Chbf Er.cutiv€ Omc.r
(CEO), Comp.ny S6cetary (CS), Chief Financiar Ofltcer (CFO) end r
Head of lntemel Audit End Compliancr (HIAC) !ha[ b. flad by difiolenr
indivlruels:

30Xc)
The MD or CEO. CS. CFO and HIAC of a lEl.d company shall nol hold
any exocLrllve posilion in any other company at the 5am6lim!;

3()(d) Ihe Boad shall clearly deline lespeglive rcles, regpongibilitieg and dulio!
tfthe CFO th6 HIAC end th€ CS:

3(1X.)
Th. MD or CEO, CS, CFO and HIAC ahall not b6 r€moved frcm lheir
position wiihout approval of the Board es w€ll as immcdiaig dbseminaiior
lo lhe Commission and stock exchange(s).

3t2t rmant io ellend Boad ol Dirucior,i Meetlnoa

Th€ ltID or CEO, CS, CFO and HIAC of the company Bhall attend th€
me€lings of the Board: Provided lhat th. CS, CFO and/or the HIAC ahal
not attend such pan of a meetlng ot the Board which involves
consideraiion of an agenda item relatiflg to their palsonal mattors.

ffi\W



nU.

Compll.nc. Stalut (Put r
in the .pproprlat

column)

3(3)
Duti$ of enaglng Olroctor ([tD) or
.rvl Chl.f Fln,n.l.l Oli..nCFOl

Chicf Ex.cutivo Offic.r (CEO)

3(3)(a)
The MO or CEO and CFO shell cedify to lhe Board lhat lhey hev.
evlewed llnanclal Btatements for thB year and that to the b€sl of thelr
kn&bddc and beliel

3(3XaX0
lhclc aiatamanls do nol contaln any malerlally untrue atalem€nt or omii
any matcriallact or conlaio stalem6nls that mlght be mbleading; and

3(3XaXi')
lhesa slalamcnta toqether preseni e true end fair view of the colhpanys
Bffsirc end er6 ln complianc€ with oxlting accounllng standards and
aDdieblo les:

3(3Xb)

Tho MD or CEO and CFO shall also cedify that thcr. ale, to the best ol

knowledg. and beliet, no transeclions entered inlo by the company dudng

the year which a€ frEudulent, illegal or in violalion ol the code of conduci
for lhc companYs Boad or its memb€r;

3(3Xc)
The c€rtificalion ol lhe MD or cEo and cFo shall b€ diaclosgo in fi€ Oisdosed in lhe Annud Repod

{.
Board of Diroctor'3 commltLe.- For emudng good govomanca ln
tha company, ths Boaid shall havg at leaat iollowlng tub.

4(i) {udit Commllle€i and

4{lD Nomination and Rsmuneration Commitleg

5. Audft Committ e-.
56t R8mrslbtlitu io Ole B6ard of DirectoE.

5(1Xa)
Th€ company rhall hav6 an Audit Committa€ at a sub-commltlee of lhe
Board:

5(1Xb)
The Audil Committeg 6hall asBist ih6 Board in cnsuing that the fnancia
stalomenis refled true and feir vic of tha stalc of affair6 ol the compan)
and in ensudng a good moniioring system wllhln the buEha$i

s(lXc)
The Audil Committce shall be rs6pon6ibls to the Boad;tho duii$ of th€
Audil Commilta€ Bhall be cleadv s6t forth in writino.

5r2) Comdtrtion ofthe Audit Commllt e

5(2Xe) Ihe Audit Committee shall b€ compos6d of at l6ast 3 (thr€€) membor8;

Audit Committcr (AC) is comprised of 3 (Threel
mcmbcrs including 01 (One) lndependeni
Dlr€clor

5(2Xb)
The Boad shallappoinl memberc ofthe audit committeo who shallb€ non
executive directors of lhe company excepling Chaarp€Bon ol the Boed
and shallincludc at leasl'!(onc) independant dirccloc

Allths AC membsls are Non.Exealiive oircclors
lncluding lnd.pendenl oireclo[

5(2Xc)
All membels of the audil commit166 should b6 'fnancially liiereto' and al
leest I (onc) member shall have accounting or rclsted fnancia
managemenl background and 1 0 (ten) yeara ol such exp€funco:

5(2Xd)

When lhe lem of seNico of any Commillae members expire or lhore i9
any circumgtanoo c€uging any CommillBo member lo bo unauo io hold
offce before expiralion of the tem of geNice, lhug making lho numbor ol
lhe Committee mombol5 to b€ lorvor than lho prascaibed numb€r of 3
(three) persons, the Board shall appoinl the nell, Committe€ member to fl
up the vacanoy immedialely or nol later than 1 (one) monih from the date
of vac€ncl in the Commitlg€ to ensuE continuity of the ps omanco ol
work of lhe Audil Committ€€i

5(2Xe) Ihe company secrelary shall act as the secEtary of the Committee.

5(2Xf)
Th6 quorum of tho Audil Commiilee m€€ling shall nol constjiutg witholt al
lessl 1 lone) indeo.ndenl director.

s(3) lo.lron ofthe Audlt Commltt .

5(3Xa)
Th€ Boad of oiaectols ahall s€lecl 1 {ono) member oI me Audil
Commiltee to be Chairperson of the Audit Committee, who shall be ar
lndeb€ndenl dir.ct6r:

5(3Xb)

ln lhe ebsenca of the Chairpe6on ot thc audit commiltoe, the lemeining
memb€B may elecl ons of themselves aa Chalpergon for that padirular
meeling, in thai o€ge lhere shall be no ploblem of oonsliluling a quorum

as requhld under oondilion No.s(4xb) and the reason of absenc€ of ih€
regular chairpeBon ghall be duly recorded in the minules.

No such inoidenl aloso yet
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s(3Xc)

Chairperson of the Audit Commill66 shell remin pEsent tn the Annua
General Moeting (AGM): Provided thst in absence of Chaina6on of th€
Audit Committ.e. 6ny olher member from tho Audit Committee shstt b€
srlcct€d to b€ p€sent in lhe annual geneml m.cting (AGM) end r6ason
for abs€nce of the ChelDerson of thc Audit Commitl€s shall b€ recorded
in lhe mlnutB of th6 AGM.

s(t) lq o, th. Atdit Commu e

s(4Xa)

Ihe Audlt Committea shell conduct at lcasl ils four m€stings in a fnanda
,ean Prcvkl6d that any cmargency meetilg in eddition lo regular medin!
may te @nvan.d at the requed of anr'ons of th€ m€mbeB ot lhc
Commitlcci

s(4xb)

fhc quorum of lhe meeting of lhe Audit Comminee shall be conslltut€d i.
pr6senc€ of either two membeB or two third of the m€mbaB of thc Audil
Commlte6, whlchevot is higher, whcl6 presenc€ of an indep€ndenj

5{5) , ol audit GonmitLe i
e Audil Commitlee shall:-

s(sXa) Ov€ls€6 the financial reporting processi

s(5xb) monitor choicr of accounting policie8 and pdnoiplegi

5(5Xo)
monitor lntemel Audil and Compliance prloeg3 to omurE ihat it is
adeqqately resourced, including appoval of the lntemal Audll and
Compliance Plan and revlew ol thc lntcmalAudit and Complianc! Reporl;

5(5Xd) oversee hidnq and pedomanco of €xtemal auditors.

5(5Xe)
hold meeling wilh lhe 6(emal or stalulory auditoE for review of th€
annual linancial sldements befoe submbsion lo lhe Board for approva
or adoplio,ri

5(5Xf)
revicw along with lhe managemeni. the annual flnancial deiom.nta b€forc
submission to the board for Eooroval:

5.5(s)
€vi.w along wilh lhe managemenl, the quadedy and half ycady tinanda
stalemenla before submission to the Board for apprcvet;

5.5(h) €viefl lhe ad€quaciy of intemal audil funclion:

5(5X0
r€view lhe Managem6nfs Discussion and Analysis b€foB disclosing in lh€
Annual Rcport:

s(5)(i)
review statement ol all leleted pErty t€Nacljons submined by lhc
manaqomenli

5(sxk)
Eview Management LcltaG or Letter of lnlemsl Conlrcl w€akn$3 i3luad
by glatulorY audilors.

5(sXD
ove6€€ lhe delemination ol audll lees basad on scope and magnituda,
l6vel of cxp€rlise deployed and llme requircd for off€dive audil and
ovaluatc lhc p.dormanca of extemal audltolri and

5(5Xm)

oversee whether th. proceeds rai8sd th@ugh lnttiat pubtic Ofodng (tpo)
or Repeal Public Offedng (RPO) or Rights Share Ofier havc bccn u0lz€d
as per the purpose stalod in Glcvant offsr documenl or poap€ctu!
approvad by the Commission:

5(6r Reoortlno ol the Committ €
5l6Ya) Roportino to tha Boad of Olreqto6

5(6XaXi) The Audh Commiltec ahall 6pod on its activities lo the Bo€rd.

5(6XaX0
Ihe Audil Commi(eo shall immediately report to the Boad on th€
tolbwing findings, if anyi-

5(6XaXiiXa) repod on conf,icls of inieEsts; No such lncidanca arcse

5(6XaXiiXb)
suspecied or pBsumed fraud or iregulsdty or matedal dcfccl idonlifed in
lhe inlemal audil and complianca procsss or in lhe financiat siatcmentB: No such lnddenca ,ros!

5{6XaXi0(c)
Eu.p€cted infdnoement of laws, regulelory c.mpllance3 induah-
!.curitiea Elated law5, rules end Eoulalions: No such lmidance alora

s(6xaxi0(d)
any othar matter which the Audit Commi[6a da€ms necessery thall b€
disclosed lo lh. Board immedietely: No such lncidenca arcs€

s(6Nb) lq to lhe Authoritl8r

lf the Audil Commilt€€ has reported to the Board about anylhing whid
has maledal lmpact on lhe linancial condillon and lesuhs of opoiation sno
hag discu6s€d with lhe Boad and the managamont that any rec.tifcation i!
nece$ary and ff th6 Audil Committee finds that such ractilicalion ha!
b€en unrea9onably ignolcd, the Audit Committee shall r€pott such fndin!
Io the Commi$ion, upon rcporling of such matlsrs to the Boad for thr!.
limas or completion ol a pedod of 6 (sk) monlhs frcm the deto of li'sl
rcpoding to lhe Board, whichever ls ea ier.

No such lepo rable incid€noe aroge

@. \@/
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5(7) ng to tho Shareholders and Ganeral lnvestolr

Reporl on activilies cariGd out by the Audit Commlttee, lnoluding any
repon made to lh€ Board und€rcondruon 5{6xa)(ll) ebov6dudng ths yoa(
shall b€ signed by tha Chaim€r8on ol ihe Audlt Commlttee end disclos.a
in the annual l€port of the l$uer company,

No luch rcpo(able lncldenca eros6

6. l{omlnedon and Emuneretlon Commltt .(l{RC),.

6(1) Re3ponalblllg to the Boed o, Dlr€ctor.

6(1Xa)
Ihe company shall have a Nomanalaon lnd RemuneEtlon commltl6r
INRCI * a subammiti€e ol rhe BGd'

6(1Xb)

Th6 NRC shall essisl th6 Board in formulalion of lh6 nomination criteria or
policy for detemining qualificalions, pGhlve attdbules, expedences and
independ€nce of direclors and top leval cxcculivc aa wcll as a policy for
formel proc€ss of considering Emuneralion of directors, top leve

60xc) The T6rms of Reference (ToR) of th€ NRC ahall be cloady s€t forth ii
wdting covedng the Eraes stated at tha condilion No. 6(5Xb).

6t2) on ofthe NRC

6(2Xa)
Ihe Commitlee ghall compds€ of ai l6asl lkee membeB including ai
ndependont di€cton

NRC l. compdsgd of 03 ( Thr6e) mgmbec
ndudino ol lon.) Indooendenl Dr..tor

6(2)(b) member of the Commi(ee shall bo no&exoculiv. dircctors;

6(2)(c)
Membals ot ihe Committee shall be nominated and appointed by lh€
Boardl

6(2Xd)
The Boad 3hall hav6 authority lo rcmove and appoint any member of ihc
Commitlee:

6(2Xe)

ln cage of death, reslgnalion, disquamcafun, or rcmoval of any membel
of the Commiltee or in any other cases of vacanci.s, thc boerd thau fl
the vacsncy wilhin 180 (on€ hundred slght, day6 of occufiing such
vacancy in lhe committeel

6(2X0

Th€ Chaiperson of the Commitlee may appoint or ccopt any extame
.xpcd and/or membe(s) of staff to lh6 Commitlee as advisor who ahall ba
non-volino mcmbcr, if the Chaim€rson feels that advioe or 3uogoslioi
fom such extemal exp6 and/or memb€(s) of slaff shall be required ot
valuable lor the Committeei

No such ocaurcnca happen dudng lhe year

6(2Xs) The company s6cr6tary shall acl as the sgcrclery of iho Committes:

6(2Xh)
Ihs quorum of lhe NRC meeting Ehall not constitute without atlendance 01

al leasl an independent dkedor

6(2XD
No member of lhe NRC shall receivc. cithd diredly or indiredy, any
remuneration fot any advisory or congultancy tole ot othatyvis€, olher lhan
Dhedo/s fer3 or honoradum from lhe company,

6Bt porson oftig NRC

6(3Xa)
Th. Boed shall s€l€ri 1(one) member ot lhe NRC to bc Chain€rson ol
the Comml(ee, who 3hsll be an indep€ndenl directoi

6(3Xb)

n lh. abrence of the ChairpoBon ol th9 NRC, th. .cmaining mcmbcE
mey €led one of lhemselves as ChahpeBon for thal padiular me€tjng
lh6 reeson of absence of lh6 regular Chairp€Eon Bhall b€ duly rocorded ii
lha minut6si

6(3Xc)
Ihe Chafp€lBon of ihc NRC ahall altend the annual gon€ral meatin!
(AGM) to answ* the qucica of tho shareholdeB:

6t4) lslltig IRc
6(4Xa) Ih6 NRC shall conduct al leasl ona meeling in a financial yeac

6(4Xb)
Ihe chJmercon ol the NRc may convene any emergencl meeting upor
r€quest by any mernb€l of ihe NRC: No guch case arose aid formalion of NRC

6(4Xc)

Ths quorum of the meetjng of thc NRC shall b€ constiiut€d in presence oi
aither two memb€6 or two thhd of the mombgls of thc Commit6e
whichever is higher, where presenc€ of an independent direcloa is must as
r€quirsd under condilion No. 6(2Xh);

6(4Xd)
The prcccedings of each meoting of the NRC shall duty b€ Ecorded in tho
mlnutes and guch minuteE ahall be conlimod in the next mesting of lh€
NRC.

@
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6(51 , ol tha NRc

6t5Xa) NRC ahell b€ indep€ndent and r€sponsible or accountebl€ to th. BoaE
and to the shar€hold€rs:

6(sxb) NRO Sna[ Overse€, smong olhers, tne lollo$/ing mattaB and makc r6poi
ll,ilh r€commsndslion lo the Boaidi

6(5XbXD

Iormulaung the critaia for detemining qualilications, pGiliv. anributes
and independencr of a direclor and Ecommand s policy to the Boad
€laling to lhc ramuneralion of th€ dir€clors, lop level execullve
comidednE th€ followinq:

6(sXbXixa)
Thc lcvclend composiiion of r€mun€ration is raasonable and sullldenl lo
ettracl, relain and motivata suitabls difu€lols to run the company

6(sXbXDO)
The relalionshlp ol rcmuneration to padomancc i3 clcar and m66ts
aooboiatc oc ormance benchmarks: end

6(sXbxl)(c)
remuneGlion lo directora, lop level executive lnvolves a balance b6lw€6n
lixed and lncentlve pay reflecting shod and long-tcm pcdormanc€
objeclivca appropfiate to th6 wo*ing of th6 company and its goab;

6(sXbxii)
Cevising a pollcy on Boad's diver5ily lakng into considerelion ege
gend€r, exp€denc6, ethnicity, educational baokgrcund and natlonalltyi

6(sxbxiiD
denllfying pargons who arc qualified io bocome dir€ctoG and who may bG

appoinled in lop l€vel executivc position in accordane with the criteria lai(
down, and recommend thefu appdntmcnt and rumoval to ths Bogld;

6(5XbXiv)
Iomulaling ths criteda for evalualion of pe omanc6 of indapandeni
dir€ctors and lhe Boa.d:

6(5)(b)(v)
id€ntrying the oompany's neoda lor employao3 at ditraBnl leveb and
d6l€min6 thsir seleotion, transfer or replaclmant and promolhn cdl6da;

6(5Xbxvi)
dcvcloping, recommending and reviewlng annually the company'3 human
reaources and trainino Dolicies:

6(sXc)
The company shall disclosc the nominatjon and romunelation policy and
th€ evalualion cdteda and aclivities of NRC during th6 y€ar at a qlEncs in
hs annual lcport.

7. o, St tutAry AuditoG

70) Iha iasue. company shal! notongaga llt exGmd or ststrtory aud[!i! to poifom the followlng sewlcea oftha company, nanely l-
7(1) (0 rpPraisal or valualion seMc63 or feilness opinions;

70)(D Enanclal inlomation sy3tem do6i0n and implemontalionl

7 (1) (iD
mok ko€ping or oihor Betuic6s related to the accounting rBcods ot
inanclal statemonls:

7 (1) tu) brokcr -{oal€r 6eruicesi

7 (1) (v) actuadal 6aMce9;

7 (1) (vi) ntemel audil seNlces or spcoal audil 6eNices:

7 (1) (vii) any aeNlcas thet thc Audit commlltee detemin€s.

7 (1) (vii) Audit or cerlification 3€Nice9 on compliEncc of comoEie govemanco a!
rcquiBd under condition No.g(1):

7 (1) (ix) any other geNice thet creates conflict of inleresl

ffi
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7\2)

No Padner or emrloyess of th6 extemal audil frms shall poas€ss an)
Bher€ of lh6 compeny lhey audit et leesl dudng lhe lcnure of their eudil
a$ignm€nt of that company; hb or h€r family membars sbo shsll not hok
anv sharea ln lhe sald commnvl

7{3)
R6pr*enl€1ive of €xtemBl or slatutory auditoE 3hall ramein plllcnl in lha
Shar€hold€ls me€ling (Annual Gene€l m€cung or ExlEodinery Gcnara
M€sling) to an$,€r tha qu€fi6s ot lho sharcholdcra.

8. no e web.fte bv lh. ComDrnv..

80) Ihc Co.np€ny 3hs[ hav€ an offcial \i€blite linkcd tith lhc rvcb3itc of lh.
3tock eichame

q2) The company shall k€€p lhe wcbsit. funclional from lhe date ol llBtlng.

8(3)
The company Bhall make aveilebl€ th€ d€teiled disdosulcs on its webaite
as rcquircd undcr th. ragulations ofth. concemed siock exchange(8)

9. fi and Comollance of CotDotato Govqr,enca,-

s(1)

Ihe oompany ghall obtain a csrtific€t€ fro.n a practidng Prof€ssional
AccDuntant or S€cl€tary (Ch6dor€d Accountiant or Cosl and Manag€mBnl
Accounlent or Chartcrcd Scqadary) othar than lts statutory audltor8 or

audlt frm on yeady basls r€garding oompliance of Coryorai. Gov.mancr
Cod€ of the Commi6sion and ahall suc.h ceffl5cal€ shall b€ dEdGed ir
lh. Annual Rcport.

Requlrcd codificalbn has b.!n obtaimd from
'POODER & ASSOCIATES' Co€t & Mamg6m6nl
Accounianb for lh. y.ar cndad 3olh Juna 2023.

e(2)
Ite proLsslonal who will provlde the cerUfcate on oompllanoo of lhis
Comoraie Govemanca Code shall be appointed by lhe ShareholdeB in
the annual oenerel meelino,

s(3)
the dirodo's of lhe company shall 8tate, in accodanca wilh th€

Annaxur+C attaahed, In the dlreclorB' repod u/hethd tha aompany har
rm.li.d urih th.e 6ndni6n.6r n.n


