
Report to the Shareholders of SIMTEX INDUSTRIES LIMITEI) on

compliance on the Corporate Governance Code

We have examined the compliance status to the Corporate Governance Code by Simtex Industries

Limitetl for the year endid on June 30, 2022. This Code relates to the Notification No.

BSEC/CMRRCD/2006-158 l2}llAdmin/go, Dated: 3 June 2018 of the Bangladesh securities and

Exchange Commission.

Such compliance with the Corporate Govemance Code is the responsibility _of the Company. Our

examination was limited to the piocedures and implementation thereof as adopted by the Management in

ensuring compliance to the conditions of the Corporate Governance Code.

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

Corporate Governance Code as well as the proviiions 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 Goveiance Code.

We state that we have obtained all the information and explanations, wh-ieih we have required, and after

due scrutiny and verification thencof, we'iepdrt'drat, in ou.opinion:

(a) The Company has complied with the qqnditions of the CoW..p& Governance Code as stipulated

in the above mentioned Cglporate*ove,ry ce CodejSlUe$,:-$ e Commission;

(b) The Company has complied with the provisions of the relevant BangladeshS-e-cretarial Standards

(BSS) as'adopted bV tfr" Institute of dhartered 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 Podder & Associates

PODDER &ASSOCIATES
Cost and Management Accountants

Annexure-B

[Certificate as per condition No. 1(SXxxvii]l

Jayanta Kumer Podder
Cost & Management Accountants

Place: Dhaka
Dated: November 15, 2022

6|N1 ( Ground F|oor),':S,egun B-egi ,a.,,Dhaka-,1O0O.
Phone :02-57160360,02-57160425, E-mail:infor@thepodders.com,Web:www.thepodders.com



ANNEXURE.C
As Per condition no.1(Sxxxvii)

Simtex lndustries Ltd.
Statue of Compllanc6 wlth the Corporate Gevqmance Guldellne (CGC)

For the year endod Juno 30, 2022

StatG ofcompliance wlth the condltlons hposed by the Commisslon's Notification No.BSEC/CMRRCD/2006-,58/207lAdmln/80, dated 03 June, 2018 lssued under sectlon
2CC ofthe Sscurltle8 and Exchange Ordlnance, 1969:

(Report undor Condltlon No. 9,00)

Conditlon No. Tifle

Compllanca StatE (Put r

in the approprlate
column) Remarks (lf any)

Complied
Not

1 foard of Directorc.-
1(1 Slze ofthe Board of Directo6

fhe total number of members of a company's Board of Direc.tors

:hereinafter refened to as "Board") shall not to be less than 5 (five) and
rore than 20 (twentv).

v
The Boards of Direc'tors ar€ comprised (06) Six
)irec'tors lncluding 02 (Two) lndependent
)irecioB

1(2) ndependent Dlroctors

1(2Xa)

At least one frfth (1/5) of the total number of direc-tors in the companyt
board shall be independent direclors; any fraciion shall be considered t(
the neX integer or whole number for calculating number of independen'
direclor{s):

v
There are Two (02) Independent Directors in lhr
SIL Board.

1(2Xb)
For the purpose ofthis clause "independent directo/' means a

1 (2XbXD
/vho either does not hold any share in the company or holds less than
lne percent (10/6) shares of the total paid-up shares of the company;

v Do not hold any share of the company

1(2XbXiD

A/ho is not a sponsor of the company and is not connecied with lh(
,ompany's any sponsor or director or nominated director or shareholde
f the company or any of its associates, sister concerns, subsidiaries an(
)arents or holding entities who holds one percent (1%) or more shares o
he total paid-up shares of lhe company on lhe basis of family relationshil
and his or her family members also shall not hold above mentione(
Jhares in the company:

v

1(2XbXiiD
,vho has not been an executivo of the company in immediately precedln(

2( two) financial vears:
{

1(2XbXiv)
Who does not have any other relationship, whether pecuniary or
)theMise, with the company or ils subsidiary or associated companies;

{

1(2XbXv)
Who is not a member or TREC ( Trading Right Entitlement Certificatel
holder. dkector. or officer of anv stock exchanoe:

v

1(2)(bXvi)
Who is not a shareholder, direc{or excepting independent direcl or office
of any member or TREC holder of stock exchange or an intermediary o
the capital market:

t,

1(2XbXvii)

Who is not a partner or an executive or was not a partner or an executiv(
during the preceding 3 (three) years of the concemed company's statutor')
audit firm or audit firm engaged in intemal audit seNices or audit fim
conducting special audit or professional certifying compliance of this Code

v

1(2Xbxviii) ,Vho is not an independent director in more than 5 (five) listed companies; {

1(2XbXix)
/Vho has not been convicted by a court of competent jurisdic{ion as r
lefaulter in payment of any loan or any advance lo a bank or a Non-Banl
:inancial lnstitution (NBFI):

v

1(2XbXx)
/Vho has not been convic-ted for a criminal ofience involving mora
urnilrrde v

1(2Xc)
fhe independent dhecto(s) shall be appointed by the board of direcloN
ind approved by the shareholders in the Annual General Meeting (AGM).

v

One lndependent Direclor has appointed on
17.08.2022by lhe Board of Direc{ors and to be
placed before the shareholders for approval in th€
1sth AGM.

1 (2Xd)
fhe post of independent direc{o(s) cannot remain vacant for more thar
lolninalv\.lavs v

1(2)(e)
The tenure of oflice of an independent director shall be for a period o
3(three) years. which mav be extended for 1 (one) term onlv.

v

1(3) Qualification of lndependent Director..

1(3)(a)
ndependent direc{or shall be a knowledgeable individual with integrity whc
s able to ensure compliance with financial laws, regulatory requirementr
lnd corporate laws and can make meaningful contribution to business;

{



Condltlon No. Titl.

Complianco Statu8 (Put {
ln the appropriate

column) Rsmarl€ (lt any)

1 (3lrh'l ln.lrnendent Dlrector shell have followind ouallffcatlons:

1(3XbXD

Business Leader who is or was a promoier or director of an unliste(
company having minimum paid -up capital of Tk. 100.00 million or an)

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

N/A

1(3Xbxii)

lorporate Leader who is or was a top level executive not lower than Chiel
lxeculive officer or Managing Director or Deputy Managing Direc{or ot

]hief Financial Officer or Head of Finance or Accounts or Compan)
Secretary or Head of lnternal Audit and Compliance or Head of Lega
iervice or d candidate with equivalent position of an unlisted compan)
raving minimum paid up capital of Tk. 100.00 million or of a listec

:omoanv: or

v

1(3Xbxiii)

Former official of government or statulory or autonomous or regulator)

body in the position not below sth Grade of the national pay scale, whc

has at least educational background of bachelor degree in economics o
commerce or business or law: or

v

1(3)(b)(iv)
Jniversity Teacher who has educational background in Economics o
lommere or Business Studies or Law: or

N/A

1(3)(bXv)

,rofessional who is or was an advocale prac'ticing at least in the High

lourt Division of Bangladesh Supreme Court or a Chartered Accountanl
)r Cost and Management Accountant or Charlered Financial Analyst ol

lhartered Certified Accountant or Cerlitied Public Accountant ot

]hartered Management Accountant or Chartered Secretary or equivaleil
rualifieiion:

N/A

1(3)(c)
lhe independent direc{o(s) shall have at least 10( ten) years o
exmrienes in anv field mentioned in clause (b): {

1(3Xd)
ln special cases, the above quamcafuns or experiences may be relaxe(
subiect to orior aDDroval of the Commission.

No such issue arose

1(4)
Duality of ChairpeBon of the Board of DlrectoE and Managln!
hir6.t^r ^r 

(.lhlaf Eya.rrtiva OIfIear -

1(4Xa)
fhe positions of the Chairperson of the Board and the Managing Direc'to

MD) and /or Chief Executive Officer (CEO) of the company shall be fille(
rv differeni individuals:

v

1 (4Xb)
The Managing Director (MD) and/or Chief Executive Officer (CEO) of €

listed company shall not hold the same position in another listed companyi
J

1(4Xc)
Ihe Chairperson of the Board shall be elected from among the non.
.ya^rrthra .lir...t^rc 

^f 
lha 

^^mntnv.
{

1(4Xd)
The Board shall clearly define respec{ive roles and responsibilities of the

Chairperson and the Managing Director and/ or Chief Executive officer;
v

1(aXe)

n the absence of the Chairperson of the Board, the remaining membeft
nay elect one of themselves from non-executive direclors as chairpersol
or that particular Board's meeting; the reason of absence of the regula
lhahperson shall be duly recorded in the minutes.

v No such incident arose yel

1(5) fhe Diroctors' ReDort to the Shareholders

1(sxi) \n industry outlook and possible future developments in the industry; \,

1(5Xii) fhe Segment-wise or produc{-wise performance v

1(sxiiD
lisks and concems including internal and external risk fac{ors, threat t(
!"dain.hililv aa.l na^ativa im^rd 

^h 
.mri6nmah+ if t^v' v

1(s)(iv)
\ discussion on Cost of Goods sold, Gross Profrt Margin and Net Profi
M.min whara a6nli.rhla. v

1(sxv)
\ discussion on continuity of any extraordinary ac-tivities and their
molications(oain or loss):

{ No such issue arose

1 (5)(vi)
A detailed discussion on related party transac{ions along with a statemenl
showing amount, nature of related party, nature of transactions and basis
of transac{ions of all related party transactions;

v

1(sXvii)
A statement of utilization of proceeds raised through public issues, right!
issues and/or throuoh anv others instruments:

v

't(sXviii)
\n explanation if the financial results deteriorate after the company goes

br lnitial Public Otrering (lPO), Repeat Public Otrering (RPO). Rightl
ihare Offer. Direct Listinq, etc.:

{

1(5Xix)
\n explanation on any significant variance that occurs between Quarterl:

=inancial Performance and Annual Financial Stalements;
t Properly described in Directo/s Report

1(sxx)
\ statement of remuneration paid to the dkec,tors including independenl

\,
No remuneration paid to any Directors except
Vlanaoino Direc.tor



Tltle

Compliancs StatG (Put I
in the aPProPrlate

column)
Rematks (if any)

condition No.

v
1(5)(xi)

\statementthatthefinancialstatementspreparedbythemanagementol
i;;;;;;ily present fairlv its state of affairs' the result of iG

r^.rari^^q .rsh flows and chanoes in equity;

!,
1(sXxiD

statemeni that proper books of account of the issuer company

v
1(sxxiiD

A statement that appropriate accounting policies have been consistentl)

,ooiLJ in preparation oi the financial stitements and that the accountins

"ii-"r"s are'based on reasonable and Prudent iudgment;

v
1 (s)(xiv)

\statementthatlntemationalAccountingstandards(lAs)or.lnlemationajin*J"iiiporting standards (IFRS), as applicable in Bangladesh' havt

b; i;ldil il pieparation of ihe linancial statements and anv departuft

Ihere from has been adequately disclosed;

1(s)(xv)
ffintrol is sound in design and has v

v
1(sxxvi)

A statement that minolity shareholders have been protec'ted from abusivl

"Ji*" 
UV, ", 

in the inlerest of, controlling shareholders ac'ting eith€

ai*at oiindireafu and have effec{ive means of redress:

v
1(5Xxvii)

Fement that there is no signmcant doubt upon tne lssuer @mPalrv

.Uility-io-*"ti^re as going 
-concern, if the issuer company is n(

consia"reA to be a going concern, the fact along with reasons there (

{ Properly described in Diredofs Reporl
1(sxxviii)

AnexDlanationthatsignificantdeviationslromlnelaslyEal5UPglqull
;;J:J;f ih;la"r"t coitp"nv shall be highlighted and the reasons lherei

{
1 (5Xxix)

\ statement where key operating and financEl oa€ or aI lea$ PrE@qn

Tfre goard ol Oirectors has re@mmended 8%

:ash dividend for the year ended on June 30'

)o)21(sx)o<)
An explanation on the reasons if the issuer company has not declare(

dividend (cash or stock) for the year;

1(sxxd)
ffi bonus share orstockdividend hasl

:een orshall be declared as interim diviaena; I

N'A

1(5)(to<ii)
iG tffiffiumber oi Boad meetings held during the year and anendanc( v

1(sx)odiD
\-repoft_onE-a pmm of shareholding dtsclosing me aggregaw

N'A
1(sx)odiixa)

Parent or Subsidiary or Assooateo uompanEs

{
1(sx)odiiXb)

)irectors, Chief Executive Officer' Company secrerary' unler rrnalrqa

iirl"i ii""a of lnternal Audit and compliance their spouses and mino

.hit.lrcn lnam+ wise details):
v

1(sXtodiD(c) :xecutives: and

1(5X)odiixd)
ffi ormore voting interestinth( {

1(5X)odv)
n case of the aPpointment or reappointment oI a qlleclor,
,he f6lldwino information to the shareholdersi

1(s)()odvxa) r brief resume of the director v

1(5)()odv) (b) i;il6i his/lrer expertise in speciflc'tunq!ig!g! areas; v

1(sXto<iv) (c)
ffimi compa;fs tn;nictt the person also holds lhe direc{orship an(

'he membershio of committees of the Board;
{

1(sx)o(v)
Managemenfs Discussion and Analysis signed by cEo or MD presontng detailed analysis ofthe company's position and operations along

wth ;brief discussion of changes in financial statements, among others, focusing on:

1(sx)ory)(a) accountng policies and estimation for preParation of linancial statements: {

1(sx)oo/Xb)

:hanges in accouniing policies and estimation, if any, cleady desclibin!

fre eft"A on nn"ncial 
-performance 

or results and financial position as wel

rs cash flows in absolute tigure for such changes:

v

1(sx)oryXc)

@s of inflalion) of linancial

*ttJ-"""" or reiults and linancial Position as well as cash flo\t{s fol

lunint nnan"iaf year with immediate preceding five years explaining

reasons lhereof:

{

1(sxxxvxd)

-resulis 

and linancial position as:ompare such financial Peilorm.
irrell as cash flows with the peer industry scenario;

{

v
1(sX)oNXe)

@mic scenario of the country and

{
1(sx)oc,)(f)

risks and concems issues related to the financial statements' explaining

such dsk and concerns mitigation plan of the company: and



Condition No. Tltlo

Compliancs Siatus (Put v
in the appropriate

column) Remarb (ifany)

1(s)()oryXs)
uture plan or projec{ion or forecast for company's operation, performanc(
rnd financial position, with justification thereof, i.e., aclual position shall b(
,xplained to the shareholders in the next AGM;

v

I (5)(to<vi)
leclaration or certification by the CEO and the CFO to the Board a{
equired under condition No. 3(3) shall be disclosed as per Annexure-A
rnd

v

1(5)()cryii)
fhe report as well as certificate regarding compliance of conditions of thi!
)ode as required under condition No, 9 shall be disclosed as pe
{nnexura-B and Annexrrre-C

v

't(6) llleetings of the Board of Directors
fhe company shall conduc-t its Board meetings and record the minutes o
he meetings as well as keep required books and records in line with th(
)rovisions of the relevant Bangladesh Secretarial Standards (BSS) ar
rdopted by th€ lnstilute of Chartered Secretaries of Bangladesh (ICSB) ir
ro far as those standards are not inconsistent with any condition of thir
lode.

t,

1(71
;ode of Conduct Sor the Chairperson, other Board membera and
]hief Executive Officer

1(7Xa)

lhe Board shall lay down a code of conduc{, based on th(
ecommendation of the Nomination and Remuneration Committee (NRC)
rt condition No.6, for the Chairperson of lhe Board, other board memben
lnd Chief Executive Offic€r of the companv:

v

1(7Xb)

fhe code of conducl as determined by the NRC shall be posted on th(
Mebsite of the company including, among others, prudent conducl an(
)ehavior; confidentiality; conflicl of interesl; compliance with laws, rule!
rnd regulations; prohibition of insider trading; relationship witt
,nvironment, employees, customers and suppliers; and independency.

v

2 Sovemance of Board of Directors of Subsldiarv ComDanv:. SIL dOOS not have anv Subsldiaru Comnanv

2(a\

)rovisions relating to the composition of the Board of the holding companl
rhall be made applicable to the composition of the Board of the subsidiar)
)omDanv:

N/A

2(b)
\t least 1 (one) independent direclor of the Board of the holding companl
rhall be a direclor on the Board of the subsidiary company; N/A

2(c)
lhe minules of the Board meeting of the subsidiary company shall b(
,aced for review at the following Board meeting of the holding company; N/A

2(d)
lhe minutes of the respective Board meeting of the holding compan)
ihall state that they have reviewed the affairs of the subsidiary compan)
ilso:

N/A

2(e)
l'he Audit Committee of the holding company shall also review th(
inancial statements, in particular the investments made by the subsidian
)omDanv.

N/A

3.
Managing Director (MDl or Chief Executive Ofricer (CEO), Chief Flnancial Ofiicer (CFO) Hoad of tnternat Audit and Comptiance (HIAC) and
Company Secretary (CS):.

3fi1 Appointment

3(1Xa)
lhe Board shall appoint a Managing Direc'tor (MD) or Chief Executivc
Cfficer (CEO), a Company Secretary (CS), a Chief Financial Officer (CFOI
rnd a Head of lntemalAudit and Compliance (HIAC);

v

3(1Xb)

Ihe positions of the Managing Director (MD) or Chief Executivi Ofiicer
ICEO), Company Secretary (CS), Chief Financiat Ofiicer (CFO) and €
'iead of lntemal Audit and Compliance (HIAC) shail be fiiled by difforent
ndividuals:

{

3(1Xc)
fhe MD or CEO, CS, CFO and HIAC of a listed company shall not holc
tny executive position in any other company at the same time: v

3(1Xd)
fhe Board shall clearly define respective roles, responsibilitieJanct Outier
)f the CFO, the HIAC and the CS; v

3(1Xe)
lhe MD or CEO, CS, CFO and HIAC shafl not be removed from thei
)osition without approval of the Board as well as immediate disseminatior
o the Commission and stock exchange(s).

v

3t2t rlrement to attend Board of Directo/s Meetings

l-he MD or CEO, CS, CFO and HIAC of the company sha[ attend thr
neetings of the Board: Provided that the CS, CFO and/or the HIAC shal
rot attend such part of a meeting of the Board which involves
)onsideration of an agenda item relating to their personal matters.

v

ffi\b#/



Condltion No. Title

Complisnce Statu8 (Put {
in the appropriate

column) Remarks (if anyl

3(3) i-d .hlaf Elhrh.t.l atffi.ctlcFol

3(3Xa)
fhe MD or CEO and CFO shall certify to the Board that they hav(

Eviewed financial statements for the year and that to the best of thei

<nowledoe and belief:

{

3(3)(a)(i)
these slalements do not contain any materially untrue statement or omil

any matedal facl or contain statements that might be misleading; and
t

3(3XaXiD
th6e statements together Present a true and fah view of the companyl

affairs and are in compliance with existing accounting standards an(

ennlimble laws:

v

3(3Xb)

fhe MD or CEO and CFO shall also certify that there are' to the best o
(nowledge and belief, no transac{ions entered into by the comPany durin€

rhe year-which are fraudulent, illegal or in violation of the code of conduc

ior the company's Board or its member;

v

3(3Xc)
ffiEo and cFo shall be disclosed in th(
l6^rrol P.h^rl

{ Disclosed in the Annual Report

4.

ffir ensuring good govemance in

fie company, the Board shall have at least following sub'

4(i) Audit Committee: and {

4(ii) I r.r"ri*tl"n 
""0 

nemuneration Committee v

5.

5(1)(a)
fhe companGFal have an Audit Committee as a sub-committee of thc

taard'
v

s(1xb)
fhe Audit Committee shall assist the Board in ensuring that the financia

itatements reflect true and fair view of the state of affaiB of the compan)

rnd in ensuring a good monitoling system within the business;
v

s(1Xc)
ftre Audit Committee shall be responsible to the Board; the duties of th(

audit Committee shall be clearlv set forth in writing.
v

5(21 3onstitution of the Audit Commlttee 

-

5(2)(a) The Audit Committee shall be composed of at least 3 (three) members; v
Audit Committee (AC) is comprised of 3 (Threel

nembers including 0'l (One) lndependen
1i.a.{6r

s(2xb)
fhe Board shall appoint members of the audit committee who shall be non

:xecutive direc{ors of the company excepting Chairperson of the Board

and shall include at least 1(one) independent direc-tor;

{ Allthe AC members are Non-Executive Directors
ncluding lndependent Director;

5(2Xc)

All members of the audit committee should be 'financially literate" and a

east I (one) member shall have accounting or related financia

management background and 10 (ten) years of such experience:

{

s(2xd)

When the term of servico of any Committee members expires or there is

any circumstance causing any Committee member to be unable to holc

office before expiration of the term of service, thus making the number o
the Committee members to be lower than the prescdbed number of t
(three) persons, the Board shall appoint the new Committee member to lil

up the vacancy immediately or not later than 1 (one) month from the dat(

of vacancy in the Committee to ensure continuity of the performance o

work of the Audit Commitlee:

v

5(2)(e) The company secretary shall acl as the secretary of the Committee. v

s(2x0
fne quonrrn ot the Audit Committee meeting shall not conslitute without ai

east 1 (one) independent direc{or.
{

5(3) airoerEon of the Audit Committee

s(3)(a)
I-he Board of Direclors shall select 1 (one) member of the Audi

lommittee to be ChairPerson of the Audit Committee, who shall b€ aI
ndeDendenl director:

v

s(3xb)

ln the absence of the Chairperson of the audit @mmittee, the remaining

members may elect one of themsetves as Chairperson for that particulal

meeting, in that case there shall be no problem of constituting a quorufi

as requir€d under condition No.5(4)(b) and the reason of absence of th(

regular chairperson shall be duly recorded in the minutes.

{ No such incident arose yet



Condltlon No. Titlo

Bomplianco Status (Put r/

in the appropriate
column) Remarks (if any)

5(3Xc)

lhairperson of the Audit Committee shall remin present in the Annua
3eneral Meeting (AGM): Provided that in absence of ChairPerson ofthe
\udit Committee, any other member from the Audit Committee shall b€

relec'ted to be present in the annual general meeting (AGM) and reasor
br absence of the Chairperson of the Audit Committee shall be recordec
n the minutes of the AGM.

v

4/r\ Mactind df the Audit Commlftee

5(4Xa)

The Audit Committee shall conduct at least its four meetings in a financia
year: Provided that any emergency meeting in addition to regular meetin(
may be convened at the request of any one of the members of thc
Commitlee:

v

s(4xb)

The quorum of the meeting of the Audit Committee shall be constituted iI
presence of either two members or two third of the members of the Audi
Committee, whichever is higher, where presence of an independen
direcrtor is a must.

{

5(5I lole of Audit Commlttee :-
fhe Audit Committee shalli

s(sxa) )versee the financial reporting process; v

s(5xb) ronitor choice of accounting policies and principles; v

5(5Xc)
monitor lnternal Audit and Compliance process to ensure that it i!
adequately resourced, including approval of the lnternal Audit anc

Compliance Plan and review of the lnternal Audit and Compliance Report;
v

5(5Yd) rversee hirino and oerformance of external auditors. v

s(sXe)
rold meeting with the extemal or statutory auditors for review of th(
rnnual financial statements before submission to the Board for approva
tr ail6nli6n'

v

5(5X0
eview along with the management, the annual financial statements befoft
rubmission lo lhe board for aDDroval:

v

5.5(s)
eview along with the management, the quarietly and half yearly financia
itatements before submission to the Board for appoval;

t

s.5(h) €view the adequacv of internal audit function: {
5(5XD

€view the Managements Discussion and Analysis before disclosing in th(
{nnual ReDorl:

v

5(sxi)
eview statement of all related party transaciions submitted by thc v

s(sxk)
'eview Management Letters or Letter of lntemal control weakness issuec
,v statulorv auditors.

{

5(sxr)
oversee the determination of audit fees based on scope and magnitude,
level of experlise deployed and time required for effec{ive audit and
evaluate the performance of external auditors: and

v

s(5Xm)

oversee whether the proceeds raised through lnitial public Offering (lPO
or Repeal Public Offering (RPO) or Rights Share Offer have been utilize(
as per the purpose stated in relevant offer document or prospec{u!

approved by lhe Commission:

{

5(6) rd of the Audh Committee
5/5\la) no to the Board of Dlrectons

s(6XaXi) fhe Audit Committee shall report on its activities to the Board. {
s(6Xaxii)

l'he Audit Committee shall immediately report to the Board on th€
bllowino findinos. if anvi

5(6)(axiixa) Eport on conflictd of interests; No such lncidence erose

s(6XaXiiXb)
ruspected or presumed fraud or inegularity or material defecl identified ir
ihe internal audit and compliance process or in the financial statements;

No such lncidence arose

5(6XaXiixc)
suspected infringement of laws, regulatory compliances includin!
securities related laws. rules and reoulations:

No such lncidence arose

s(6Xa)(iiXd)
any other matter which the Audit Committee deems ne.Essary shall b€

disclosed to the Board immediatelv:
No such lncidence arose

st6Yb) Reporting to the Authorities:-

f the Audit Committee has reported to the Board about anything whict
has material impacl on the financial condition and results of operation an(
has discussed with the Board and the management that any rectification i!
necessary and if the Audit Committee finds that such rec,tification har
been unreasonably ignored, the Audit Committee shall report such finding
lo the Commission, upon reporting of such matters to the Board for threc
times or completion of a period of 6 (six) months from the date of lirs
reporting to the Board, whichever is eadier.

No such reporlable incidence arose
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5(7'l Reportins to the Shareholde]3 and General lnvestors

Report on activities carried out by the Audit Committee, including an)
report made to the Board und6r condition 5(6xaxii) above during the year
shall be signed by the Chairperson of the Audit Committee and disclose<
in the annual report of the i$uer company.

No such reportable incidence arose

6. {omination and remuneration Committee(NRC),-

6(11 lesponslbility to the Boerd of Directors

6(1)(a)
fhe company shall have a Nomination and Remuneration Commme(
NRC) as a sub-committee of the Board:

v

6(1Xb)

fhe NRC shall assist the Board in formulation of the nomination caitelia o
)olicy for delermining qualiflcations, positive attributes, experiences an(
ndependence of direclors and top level executive as well as a policy fo
ormal process of considering remuneration of direc.torc, top leve
ixeculive:

v

6(1Xc)
fhe Terms of Reference (ToR) of the NRC shall be clearly set forth ir
rvriting covering the areas Etated at the condition No. 6(5)(b).

{

6{21 Sonsiltutlon ofthe NRC

6(2)(a)
the Committee shall comprise of at least three members including ar
ndanandanl dirar{nr. v

NRC is comprised of 03 ( Three) memben
ncludino 01 (One) lndeoendent Director

6(2Vb) \ll member of lhe Commlttee shall be non-executive direc'tora: {
6(2)(c)

\ilembers of the committee shall be nominated and appointed by the v

6(2Xd)
fhe Board shall have authority to remove and appoint any member of th€
lammillee' v

6(2Xe)

ln case of death, resignation, disqualmcation, or removal of any membe
of the Committee or in any other cases of vacancies, the board shall lil
the vacancy within 180 (one hundred eighty) days of occuning sucl
vac€lncy in the committee;

{

6(2X0

The Chairp€rson of the Committee may appoint or co-opl any externa
expert and/or membe(s) of stafr to the Committee as advisor who shall bc

non-voting member, if the Chairperson feels that advice or suggestior
form such extemal expert and/or member(s) of stafi shall be required o
valuable for the Committee;

No such occunence happen during the year

6(2Xs) fhe company secretary shall ac:t as the secretary of the Committee; v

6(2Xh)
fhe quorum of the NRC meeting shall not constitute without attendance o
rt least an indeDendenl director: v

6(2XD
{o member of the NRC shall receive, either direc{y or indirec{ly, anl

v
)irecto/s fees or honorarium from lhe company,

513l 'person of the NRc

6(3Xa)
[he Board shall select 1(one) memberofthe NRC to be Chairperson o
he Committee, who shall be an independent direclor;

{

6(3Xb)

n the absence of the Chairpereon of the NRC, the remaining memberc
ray elect one of themselves as Chairperson for that particular meeting
he reason of absence of the regular Chairperson shall be duly recorded ir
:he minutes:

v

6(3Xc)
fhe Chairperson of the NRC shall attend the annual general meeting
AGM) to answer the oueries of the shareholdere: t

5t4t rg ofthe NRc

6(4)(a) The NRC shall conduc't at least one meeting in a financial year; v

6(4Xb)
fhe Chairperson of the NRC may convene any emergency meeting upor
eouest bv anv memberof ihe NRC: No such case arose after formation of NRC

6(4Xc)

The quorum of the meeting of the NRC shall be constituted in presenc€ o,
either two members or two thhd of the members of the Committee,
whichever is higher, where presence of an independent direc-tor is must as
required under condition No. 6(2)(h);

{

6(4Xd)
The proceedings of each meeting of the NRC shall duly be recorded in thG

minutes and such minutes shall be conlirmed in the next meeting of thc
NRC.

t
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6t5t Role ofthe NRC

6(5)(a)
NRC shall be independent and responsible or accountable to the BoaK
end lo the shareholders:

t

6(5Xb)
{RC shall oversee, among others, the following matters and make repol
uith remmmendation to the Board:

{

6(sxbxi)

brmulating the criteria for determining qualmcations, positive attributes

and independence of a direclor and recommend a policy to the Board
€lating to the remuneration of the directors, top level executive
rnsiderino the followino:

{

6(5)(b)(i)(a)
fhe bvel and composition of remuneration is reasonable and sufiicient t
attract, retain and motivate suitable directors to run the comPan)
rumssfullv:

v

6(5XbXD(b)
Ihe relationship of remuneration to performance is clear and meetr
r^^r nri.la mrf^rmqnca hanehmarks' and

v

6(sXbXD(c)
emuneration to direclors, top l6vel executive involves a balance betweel
ixed and incentive pay ref,ecling short and long-term performanc(

)biectives appropriate to the working of the company and its goab;
{

6(sxbxiD
levising a policy on Board's diversity taking into consideration age'

lender, experience, ethnicity, educational background and nalionality;
v

6(sxbxiiu
identifying persons who are qualified to become direclors and who may b(

appointed in top level executive position in accordence with the critelia lai(

down, and recommend their appointment and removal to the Boed;
v

6(sxb)(iv)
ormulating the criteria for evaluation of performance of independen
liredore end the Board:

v

6(5Xb)(v)
dentirying the company's needs for employees at difierent levels anc

Jetermine their selec'tion, transfer or replacement and promotion cdteria;
{

6(5XbXvi)
ieveloping, recommending and reviewing annually the comPanys humar
resoures and lrainino oolicies:

\,

6(sXc)
The company shall disclose the nomination and remuneration policy an(
he evalualion criteria and ac{ivities of NRC during the year at a glance iI
ts annual reoort.

v

:xternal or StatutorY Auditors

7(11 fhe Fsuer company shall not engage its erdernal or statutory audttors to perfom the following services ofthe company, namely :-

7(1) fi) rppraisal or valuation services or faimess opinions; v

7 (1) (iD inancial information system design and implementation; v

7 (1) (iii) )ook-keeping or other services related to the accounting records ol
inanciel stelements:

{
7( (iv) broker -dealer services; v

7 (1) (v) acluarial services; t,

7(1 (vi) intemal audit services or special audit services; v

7 (1) (vii) any seNices that the Audit Committee determines. {

7 (1) (viii)
Audit or certification services on complianoe of corporate govemance at
reouired under condition No.9(1):

v

7 (1) (ix) rny other service that creates conflic"t of interest {
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7(2)

{o Partner or employees of the extemal audit firms shall possess an)
ihare of the oompany they audit at least during the tenure of their audi
Fsignment of that company; his or her family members also shall not hok
tnv shares in lhe said comoanv:

v

7(3)
lepresentative of external or statutory auditors shall remain present in thr
ihareholders' me€ting (Annual General meeting or EXraordinary Geners
vleeting) to answer the que.i$ of the shareholders.

v

8. lo a weDglle Dv me GomDanv.-

8(1)
fhe Company shall have an official website linked with the website of th(
{ock eYchanoe {

8(2) fhe company shall keep the website func,tional from the date of listing. v

8(3)
fhe company shall make available lhe detailed disclosures on its websit(
rs required under the regulations of the concerned stock exchange(s)

{

9. ,d anct comdtanca of cofDofate Gov6fit2nce.-

s(1)

fhe company shall obtain a certificate frcm a prac{icing Prcfessiona
\ccountant or Secretary (Charter€d Accountant or Cost and Managemeni
\ccountant or Chartered Secretary) olher than its statutory auditors or

rudit firm on yearly basis r€garding compliance of Comorato Governancc
]ode of thg Commission and shall such certificate shall be disdGed ir
he Annual Report.

{
lequired certirication has been obtained fron
'PODDER & ASSOCIATES" Cost & Managemenl
qcrountants for the year ended 30th Ju e 2022.

9(2)
fhe professional who will provide the certiftcate on compliance of thir
]orporate Govemance Code shall be appointed by the Shareholders ir
ihe annual oeneral meetino.

v

s(3)
Ihe directors of the company shall state, in accordancs with thc
Annexure-C attached, in ths directors' r€pon whethEr the company has
!^mhlia.{ wilh lhaca mhdiri^ne 

^r 
n^l

v
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