
Cost and Management Accountants

Annexure-B

[Certificate as per condition No. 1(sXxxvii)]

Report to the shareholders of INTECH LIMITBD on compliance on the

Corporate Governance Code.

For Podder & Associates

we have examined the compliance status to the corporate Governance code by INTECH LIMITED for

tlre year ended on June lo,zozt. This code relates to the Notification No. BSEC/CMRRCD/2006-

15g1207 lAdmin/g0, Dated: 3 June 2018 of the Bangladesh securities and Exchange commission'

Such compliance with the corporate Governance code is the responsibility _of the company' our

examination was limited to the 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 compliance of the conditions of the

corporate Governance code as well as the provisions of relevant Bangladesh Secretarial Standards (BSS)

as adoptecl by Institute of Chartered Secretaries of Bangladesh (ICSB) in so far as those standards are not

inconsistent with any condition of this Corporate Governance Code.

We state that we have obtained all the information and explanations, which we have required, and after

due scrutiny and verification thereof, we report that, in our opinion:

(a) The Company has complied with the conditions of the Corporate Governance Code as stipulated

in the above mentioned Corporate Govemance Code issued by the Commission Except under

conditions number 1(2)(a), 3(1Xa)3(2);

(b) The Company has complied with the provisions_of the relevant Bangladesh Secretarial Standards

(BSS) as adopted by the 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,

tgi4,the securities laws and other relevant laws ; and

(d) The Governance of the company is satisfactory'

PODDER & ASSOCIATES

Jayanta Kumer Podder

Cost & Management Accountants
Place: Dhaka
Dated: 16r' November 2023

6/A/1 (Ground Floor), Segun Bagicha, Dhaka-1OOO. Phone :02-5716O36Q,02-5716C,425,E-mail : podderassociates@yahoo.com,Web : www.thepodders'com



ANNEXURE.C
As Per condition no.1(S)(xxvi)

INTECH LIMITED
Status of Compllance with the Corporate Gevernance Code(CGC)

For the yeat ended 30lh June 2021

Securities and Exchange Ordinance, 1969:

(Report under Condition No. 9.00)

Condltion No. Tltle

Compliance Status (Put v
in the appropriate

column) Remarks (if any)

Complled
Not

30ard of Directors.-
1/1) iize of lhe Board of Direclors

fhe total number of members of a company's Board of Directors
hereinafter refered to as "Board") shall not to be less than 5 (five) and
nore than 20 (twentv).

The Board is comprised of 17 Directors

1(2\ ndeoendent Directors

1 (2Xa)

\t least one fifth (1/5) of the total number of directors in the company'r
)oard shall be independent directors;any fraction shall be considered lc
he next integer or whole number for calculating number of independen'
lirectorfs):

02 out of '17 directors are appointed ar

ndependent Director

1 (2)(b)(i) /yho either does not hold any share in the company or holds less than one
)ercent (1 %) shares of the total paid-up shares of the company;

The lndependent Directors have declared theit
)ompliances.

1(2XbXii)

/Vho is not a sponsor of the company and is not connected with the
lompany's any sponsor or director or nominated director or shareholder ol
he company or any of its asscoiates, sister concerns, subsidiaries and
)arents or holding entities who holds one percent (1olo) or more shares ol
he total paid-up shares of the company on the basis of family relationship
ind his or her family members also shall not hold above mentioned
ihares in the company:

1(2Xb)(iii)
Who has not been an executive of the company in immediately preceding
2( two) financial vears:

1 (2)(b)(iv) Who does not have any other relationship, whether pecuniaryor otherwise,
with the company or its subsidiary or associaled companies;

I (2Xb)(v) Who is not a member or TREC ( Trading Right Entitlement Certificate
holder,director. or officer of anv stock exchanqe:

1 (2XbXvi)
Who is not a shareholder, director excepting independent direct or office
of any member or TREC holder of slock exchange or an intermediary o
the capital market:

1 (2)(b)(vii)

try'ho is not a partner or an executive or was not a partner or an executive
luring the preceding 3 (three) years of the concerned company's statutory
audit firm or audil firm engaged in internal audit services or audit firnl
:onducling special audit or professional certifying compliance of this Code;

1 (2)(bXviii) Who is not an independent director in more than 5 (five) listed companies;

I (2)(b)(ix)
Who has not been convicted by a court of competent jurisdiction as (

defaulter in payment of any Ioan or any advance to a bank or a Non-Banl
Financial lnstitution (NBFI):

1 (2XbXx) Who has not been convicted for a criminal offence involving mora
turoilude

1 (2Xc) The independent directo(s) shall be appointed by the board of directofi
and approved by the shareholders in the Annual General Meeting (AGM).

1 (2)(d)
The post of independent directo(s) cannot remain vacant lor more thar
90(ninetv) davs.

1 (2)(e)
The tenure of office of an independent director shall be for a period o
3(three) years, which may be extended for 1 (one) term only.

I (3) Qualification of lndependent Director (lD)

I (3)(a)
lndependent director shall be a knowledgeable individual with integrity whc
is able to ensure compliance with financial, regulatory and corporate laws
and can make meaningful contribution to business.

1(3)(bXi)

Business Leader who is or was a promoter or director of an unlistec
company having minimum paid -up capital of Tk. 100.00 million or an)
listed company or a member of any national or international chamber 01

commerce or bussiness association:

N/A



I

Condition No. Tltle

Compliance Status (Put l
in the appropriate

column) Remarks (if any)

1 (3)(b)(ii)

lorporate Leader who is or was a top level executive not lower than Chiet
:xecutive officer or Managing Director or Deputy Managing Director or
lhief Financial Officer or Head of Finance or Accounts or Company
lecretary or Head of lnternal Audit and Compliance or Head of Legal

iervice or a candidate with equivalent position of an unlisted company
raving minimum paid up capital of Tk. 100.00 million or of a listed
)omDanY:

1(3XbXiii)

Former official of government or statutory or autonomous or regulalor)
body in the position not below sth Grade of the national pay scale, who has

at least eductional background of bachelor degree in economics ol

commerce or bussiness or law;

1(3XbXiv)
University Teacher who has eductional background in Economics o
Commerce or Business Studies or Law:

N/A

1 (3Xbxv)

Professional who is or was an advocate practicing at least in the Higt
Court Division of Bangladesh Supreme Court or a Chartered Accountan
or Cost and Management Accountant or Chartered Financial Analyst o

Charlered Cerlified Accountant or Certified Public Accountant or Charlere(
Management Accountant or Chartered Secretary or equivalen
oualificalion:

1 (3Xc) The independent directo(s) shall have at least'10( ten) years oi
exoeriences in anv field mentioned in clause (b):

1 (3)(d)
ln special cases, the above qualifications or experiences may be relaxec
subiect to Drior aDproval of the Commission.

N/A

1(4)
)uality of Chairperson of the Board of Directors and Managing
firector or Chief Executive Officer--

1 (4)(a)
lhe positions of the Chairperson of the Board and the Managing Director
MD) and /or Chief Executive Officer (cEO) of the company shall be filled
)v different individuals:

1 (4Xb)
l-he Managing oirector (MD) and/or Chief Executive Officer (CEO) of .
isted company shall not hold the same position in another listed company;

1 (4)(c)
The Chairperson of the Board shall be elected from among the non.
execulive direciors of lhe comoanv:

1 (4Xd)
The Board shall clearly define respective roles and responsibilities of th(
Chairperson and the Nilanaging Director and/ or Chief Executive officer;

1 (4)(e)

ln the absence of the Chairperson of the Board, the remaining membeil
may elect one of themselves from non-executive direclors as chairpersor
for that particular Board's meeting; the reason of absence of the regula
Chairperson shall be duly recorded in the minutes.

N/A

1 (5) fhe Directors' Reoort to the Shareholders

1 (5)(i) \n industry outlook and possible future developments in the industry; v

'1 15\(ii)

1 (5)(iii)
lisks and concerns including internal and external risk factors, threat tc

iustainabilitv and neqative imDact on environment, if anv:

1(5Xiv)
\ discussion on Cost of Goods sold, Gross Profit Margin and Net Profit
vlaroin. where aDDlicable:

1 (sxv) discussion on continuity of any extraordinary activities and their
rli.^.ti^nc/dain 6r l^cc\' N/A

1 (5)(vi)
A detailed discussion on related party transactions along with a statemen
showing amount, nature of related party,nature of transaclions and basis o
transactions of all related party transactions;

1 (s)(vii) A statement of utilization of proceeds raised through public issues, right(
issues and/or throuqh any others instruments;

N/A

1(5Xviii)
An explanation if the financial results deteriorate afler the company goer

for lnitial Public Offering (lPO), Repeat Public Offering (RPO). Rightr
Share Otfer. Direct Listino, etc:

N/A

1(5Xix)
An explanation on any significant variance thal occurs between Quarterl)
Financial Performance and Annual Financial Statements;

1 (5Xx) A statement of remuneration paid to the directors including independenl
directors:

1(sxxi)
A statement that the financial stalements prepared by the management ol
the issuer company present fairly its state of affairs, the result of its
operations, cash flows and changes in equity;

1 (5)(xii) \ statemenl that proper books of account of the issuer company have beer
nainl.ine.l'

v

1(5Xxiii)
\ statement that appropriate accounting policies have been consistentl)
rpplied in p.eparation of the financial statements and ihat the accountin(
:stimales are based on reasonable and prudent judgment;
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1(5Xxiv)

A statement that lnternational Accounling Standards (lAs)or lnternationa
Financial Reporting Standards (IFRS), as applicable in Bangladesh, hav€
been followedin preparation of the financial statements and any departur€
there lrom has been adequately disclosed;

1 (5)(xv) A statement that the system of internal control is sound in design and has
been effectively implemented and monitored:

1 (s)(xvi)
A statement that minority shareholders have been protected from abusiv€
actions by, or in the interest of, controlling shareholders acting eithet
directly or indirectly and have effective means of redress;

N/A

1(sxxvii)

A statement that there is no Significant doubt upon the issuer companyis
ability to continue as going concern, if the issuer company is nol
considered to be a going concern, the fact along with reasons there of shal
be disclosedi

1(5Xxviii)
An explanation that significant deviations from the last yea/s operatin(
results of the issuer company shall be highlighted and the resons thereo
shall be explained:

I (s)(xix) A statement where key operating and financial data of at least preceding :
(five) vears shall be summarized:

I (5)(xx) An explanation on the reasons if the issuer company has not declare(
dividend(cash or stock) for lhe vear' No dividend declared

I (s)(xxi) Board's statement to the effect thai no bonus share or stock dividend hat
been or shall be declared as interim dividend:

1 (s)(xxii) The total number of Board meetings held during the year and attendanc(
by each director:

1 (5)(xxiii) A report on the pattern of shareholding disclosing the aggregate number o
shares(along with name-wise details where slated below) held by:-

1(5)(uiiiXa)
Parent or Subsidiary or Associated Companies and other related partie!
(name -wise detailsl: N/A

1 (5Xxxiii)(b)
Directors, Chief Executive Otficer, Company Secretary, Chief Financia
Officer, Head of lnlernal Audit and Compliance their spouses and mino
children (name- wise details):

1(5XxxiiiXc) :xecutives; N/A

1 (s)(xxiiiXd) Shareholders holding ten percent (10%) or more voting interest in thc
comDanv (name-wise details\. N/A

I (s)(xxiv) ln case of the appointment or reappointment of a director, a disclosure or
the followinq information to the shareholders:-

1 (5)(xxivXa) i brief resume of the director
1 f5)(xxlvl (b' lature of his/her exDerlise in soecific funclional areas'

1 (s)(xxiv) (c)
\lames of companies in which the person also holds the directorship and
he membershiD of commillees of lhe board v

1 (s)(xxv)

\ management's Discussion and Analysis signed by CEO or MD
)resenting detailed analysis of the company's position and operations
rlong with a brief disscission of changes in financial statements, among
)lhers, focusinq on:

I (5)(xxv)(a) \ccounting policies and estimation for preparation of flnancial stalements;

1 (sxxxvxb)
lhanges in accounting policies and estimation, if any, clearly describin(
he etfect on financial perlormance or results and financial position as wel
is cash flows in absolute figure for such changes;

N/A

1 (5)(xxv)(c)

lomparative analysis (including effects of inflation) of fianacia
)erformance or results and financial position as well as cash flows fo
)urrent financial year with immediate preceding five years explainin(
easons lhereof:

1 (s)(xxv)(d) )ompare such financial performance or results and financial position al
vell as cash flows with the peer industry scenario:

1 (SXxxvXe) )riefly explain the financial and economic scenario of the country and th(
tlobe:

1 (sxxxvx0 risks and concerns issues relaled to the financial statements, explainin(
such risk and concerns mitigation plan ofthe company; and

1 (5XxxvXg)
future plan or projection or forecast for company,s operation, performanc€
and financial position, with justification thereof, i.e., actual position shall br
explained to the shareholders in the next AGM;

a.
Ci
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Compliance Status (Put v
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column) Remarks (if any)

1(5Xuvi)
)eclaration or certificaiion by the CEO and the CFO to the Board as

€quired under condition No. 3(3) shall be disclosed as per Annexure-A
As the CEO/MD position is vacant, Mr. DM

vlajibor Rahman (Director) acts as the CEO'r
lrle

1(5)(uvii)
fhe report as well as certilicate regarding compliance of conditions of this
lode as required under condition No. I shall be disclosed as per Annoxure-
i.^d Anhavrrra-a

1 (6) vleetinos of the Board of Directors
The company shall conduct its Board meetings and record the minutes ol
the meetings as well as keep required books and records in line with the
provisions of the relevant Bangladesh Secretarial Standards (BSS) as

adopted by the lnstitute of Chartered Secretaries of Bangladesh (ICSB) in

so far as those standards are not inconsistent with any condition of this
Code.

1(7)
Code of Conduct for the Chairperson, other Board members and Chie

Executive Officer

1 (7Xa)

The Board shall lay down a code of conduct, based on the recommendatior
of lhe Nomination and Remuneration Committee (NRC), for the Chairpersor
of the Board, other board members and Chief Executive Officer of th(

company;

1 (7Xb) The code of conduct as determined by the NRC shall be posted on th(
websile of the comDanv

2 Governance of Board of Directors of Subsidiaru ComDanv:-

2(a\
Provisions relating to the composition of the Board of the holding companr
shall be made applicable to the composition of the Board of the subsidian N/A

2(b)
At least 1 (one) independent director of the Board of the holding compan,
shall be a director on the Board of the subsidiary company;

N/A

2(c)
The minutes of the Board meeting of the subsidiary company shall b(

placed for review at the following Board meeting of the holding company.
N/A

2(d)
fhe minutes of the respeclive Board meeting of the holding company shal
itate that they have reviewed the affairs of the subsidiary company also;

N/A

2(e\
fhe Audit Committee of lhe holding company shall also review the financial
itatemenls, in particular the investmenls made by the subsidiary company.

N/A

3.

Vlanaging Director (MD) or Chief Executive Officer (CEO), Chiel
tinancial Officer (CFO) Head of lnternal Audit and Compliance (HIAC)
rhd 

^^mh--r, 
e^^r^+r^,raCl.

3(1 Xa)
The Board shall appoint a Managing Director (MD) or Chief Executiv(
Officer (CEO), a Company Secretary (CS), a Chief Financial Officer (CFO'
and a Head of lnternal Audit and Compliance (HIAC);

As CEO/MD position is vecent, Mr. DM. Majibor
Rahman (Director) act as CEO's rules.

3( 1 Xb)

The positions of the Managing Director (MD) or Chief Executive Officer
(CEO), Company Secretary (CS), Chief Financial Officer (CFO) and a

Head of lnternal Audit and Compliance (HIAC) shall be filled by differenl
in.livi.fi'rie

3(1 )(c)
The MD or CEO, CS, CFO and HIAC of a listed company shall not hold an)
executive position in any other company at the same time;

3(1 Xd)
The Board shall clearly define respective roles, responsibilities and duties o
the CFO. the HIAC and the CS:

3(1 )(e)

The MD or CEO, CS, CFO and HIAC shall not be removed from thei
position without approval of the Board as well as immediate disseminatior
to the Commission and stock exchange(s).

3(2) equirement to attend Board of Director's Meetinqs

lhe MD or CEO, CS, CFO and HIAC of the company shall attend th(
neetings of the Board:

3(3)
)uties of Managing Director (MD) or Chief Executive Officer (CEO
!hi 

^hi6a 
Ei^.^^i.l Aa{i^^,r^E6l

Mr. DM. Malibor Rahman, Director of the Board acts as CEO position

3(3Xa)
fhe MD or CEO and CFO shall certify to the Board that they have reviewec
inancial statements for the year and that to the best of their knowledge anc
)elief:

3(3Xa)(i)
fhese statements do not contain any materially untrue statement or omil
rny material fact or contain statements that might be misleading;

3(3Xa)(ii)
These statements together present a true and fair view ol the company's
affairs and are in compliance with existing accounting standards and
aDplicable laws:

3(3)(b)

Ihe MD or CEO and CFO shall also certify thai there are, to the best ol
(nowledge and belief, no lransactions entered into by the company during
he year which are fraudulent illegal or violation of the code of conducl for
he comDanv's Board or its member:

3(3Xc)
The certilication of the MD or CEO and CFO shall be disclosed in th(
Annlral Renorl

Mr. Majibor Rahman( Director) acts as CEO
rules



Condition No. Tltle

Compllance Status (Put I
in the appropriate

column) Remarks (if any)

4.
3oard of Directofs Committee.- For ensuring good governance ln the
)ompany, the Board shall have at least following sub-commlttees:

4(i) \udit Committee: v
4(iil lominalion and Remuneration Committee

5. Att.lil Commil+ee--
5(1 I QesDonsibilitv to the Board of Directors

s(1 )(a)
The company shall have an Audit Committee as a sub-committee of th(
R^.r.1'

5(1 Xb)

The Audit Committee shall assist the Board of Directors in ensuring thal

the financial statements reflecl true and fair view of the state of affairs 01

the company and in ensuring a good monitoring system within th€

business;

5( 1 Xc)
The Audit Committee shall be responsible to the Boardlhe duties of th€

Audit Commiltee shall be clearlv sel forth in writin0.

5(2Xa) The Audit Committee shall be composed of at least 3 (three) membersi

5(2)(b)
fhe Board shall appoint members of the audit committee who shall be nor

,xecutive directors of the company excepling Chairperson of the Boarc

ind shall include at least 1(one) independent director;

5(2Xc)
\ll members of the audit committee should be '"financially literate" and a
east I (one) member shall have accounting or related financia
ranagement background and 1o(ten)years of such experience;

s(2xd)

When the term of service of any Committee members expires or lhere is

any circumstance causing any Committee member to be unable to hold

office before expiration of the term of service, lhus making the number 01

the Committee members to be lower than the prescribed number of !
(three) persons, the Board shall appoint the new Committee member to fil
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 Committee:

s(2)(e) fhe company secretary shall act as the secretary of the Committee.

5(2X0
The quorum of the Audit Committee meeting shall not constitute without a
least 'l (one) indeoendent director.

5(3)(a)
fhe Board of Direclors shall select 1 (one) member of the Audit Committe(
:o be Chairperson of the Audit Committee, who shall be an lndependen
{ira.t^r'

v

s(3xb)

ln the absence of the Chairperson of lhe audit committee, the remainin(
members may elect one of themselves as Chairperson for that particula

meeting, in lhat case there shall be no problem of constittuting a quorun

as required under condition No.s(4xb) and the reson of absence of lh(
regular chairperson shall be duly recorded in the minutes.

v

5(3Xc)
Chairperson of the Audit Committee shall remin present in the Annua
General Meetino(AGM):

s(4)(a)

The Audit Committee shall conduct at least its four meetings in a financial
year: Provided that any emergency meeting in addition to regular meeting
may be convened at the request of any one of the members of the
Commiltee'

5(4Xb)

Ihe quorum of the meeting of the Audit Committee shall be constituted ir
)resence of either two members or two lhird of the members of the Audi
lommittee, whichever is higher, where presence of an independen
iirector is a must.

5(5) he Audit Committee shallr
5/5)/a\
5(5Yb) Monitor choice of accountino Dolicies and DrinciDles:

s(sxc)
Monitor lnternal Audit and Compliance process to ensure that it ir

adequately resourced, including approval of the lnternal Audit an(
Compliance plan and review of the lnternal Audit and Compliance Report;

5(5Xd) )versee hirinq and oerformance of external auditors

5(s)(e)
told meeting with the external or statutory auditors for review of the annua
inancial slatements before submission to the Board for approval or

i.lontion'

s(sxO
leview along with the management, the annual financial statements
)efore submission lo the boerd for aDDroval:

v

5.5(s)
Review along with the management, the quarterly and hall yearly financial
stalements before submission lo the board for approval;

v

5.5(h) leview the adequacv of internal audit function:

5(5Xi)
leview the Management's Discussion and Analysis before disclosing ir
he Annual ReDort:
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5(s)(i)
leview statement of all related party transactions submitted by th€
nanaoemenl:

5(sxk)
leview Management Letters or Letter of lnternal Control weakness issue(
lv statutorv auditors.

5(5)0)
Jversee the delermination of audit fees based on scope and magnitude
evel of experise deployed and time required for effective audit and evalut(
:he performance of external auditors:

s(s)(m)

Oversee whether the proceeds raised through lnitial public Offering(lPO
or Repeat public Offering(RPo) or Rights Share offer have brm utilized a(
per the purpose stated in relevent offer document or prospectus approve(
bv the Commission:

N/A

5(6)(a) ReDortino of the Audit Committee
5(6\ Reportinq to the Board of Directors

5(6)(a)(i) The Audit Committee shall reoort on its aclivilies lo lhe Board

5(6XaXii)
The Audit Committee shall immediately report to the Board of Directors or
the followino findinos if anv:-

5(6)(a)(ii)(a) eDort on conflicis of interests: No such lncidence arose

5(6XaXiiXb)
suspected or presumed fraud or irregularity or material defect identified ir
the intemal internal audit and compliance process or in the financia
slatements:control svstem:

No such lncidence arose

5(6Xa)(iiXc)
suspected infringemenl of laws,regulatory compliances includin(
securities releted laws rules and reoulalions' No such lncidence arose

s(6Xa)(ii)(d)
any other matter which the Audit Committee deems necessary shall b(
disclosed to the Board immediately: No such lncidence arose

5(6)(b) (eDonrno to the Authontresr-

lf the Audit Committee has reported to the Board about anything whicl
has material impact on the financial condition and results of operation an(
has discussed with the Board and the management that any rectification it
necessary and if the Audit Committee finds that such rectificalion has beer
unreasonably ignored, the Audit committee shall report such finding to th(
Commission, upon reporling of such matters to the Board for three time!
or completion of a period of 6 (six) months from the date of first reporling t(
the Board, whichever is earlier.

No such reportable incidence arose

5(7) leportinq to the Shareholders and General lnvestors

Report on activities canied out by the Audit Committee, including an)
report made to lhe Board under condition 5(6)(a)(ii) above during the year
shall be signed by the Chairperson of the Audit Committee and disclose(
in the annual report of the issuer company.

6. Nomlnation and remuneratlon Committee(NRC)..

6(1 ) Responsibility to the Board of Directors

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

6( I Xb)

The NRC shall assist the Board in formulation of the nomination criteria o
policy for determining qualifications, positive attributes, experiences an(
independence of directors and top level executive as well as a policy fo
formal process of considering remuneration of directors, top leve
executive;

6(1 )(c)
The Terms of Reference (ToR) of the NRC shall be clearly set forth ir
writing covering the areas stated at the condition No. 6(5Xb).

v

6(2',| 30nstitution of the NRC

6(2)(a)
fhe Committee shall comprise of at least three members including ar
ndeDendenl direcior:

6(2Xb) All member of the Committee shall be non-execrilive dire.Jors

6(2Xc)
Members of the Committee shall be nominated and appointed by th(
Board:

6(2Xd)
The Board shall have authority to remove and appoint any member of th(
Committee:

6(2)(e)

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

No such case in arise after formation of NRC

6(2)(0

The Chairperson of the Committee may appoint or co-opt any extema
expert and/or membe(s) of staff to the Committee as advisor who shall b(
non-voling member, if the Chairperson feels that advice or suggestion forn
such external expert and/or membe(s) of staff shall be required o
valuable for the Committee;

No such case in arise after formation of NRC

'+-
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6(2Xs) The company secretary shall act as the secretary of the Committeel v

6(2Xh)
The quorum of the NRC meeling shall not constitute without attendance o
at leasl an indeoendent director:

6(2Xi)
No member of the NRC shall receive, either directly or indirectly, an)

remuneration for any advisory or consultancy role or otherwise, other thar
Directofls fees or honorarium from the company.

6(31 Chairoerson of the NRC

6(3Xa)
The Board shall select 1 (one) member of the NRC to be Chairperson of ih€

Committee, who shall be an independent director;

6(3Xb)

n the absence of the Chairperson of the NRC, the remaining members
nay elect one of themselves as Chairperson for that particular meeting,
he reason of absence of the regular Chairperson shall be duly recorded in

he minutes:

No such lncidence arose

6(3Xc)
l-he Chairperson of the NRC shall attend the annual general meetin(
'AGM) to answer lhe oueries of lhe shareholders:

6t4',1 tileetind of the NRC

6(4Xa) The NRC shall conduct at least one meeting in a financial year;

6(4)(b)
The Chairperson of the NRC may convene any emergency meeting upor
reouest hv anv member of the NRC:

No such lncidence arose

6(4Xc)

fhe quorum ofthe meeting ofthe NRC shall be constituted in presence ol

3ither two members or two third of the members of the Committee
,rhichever is higher, where presence of an independent direclor is must as

required under condition No. 6(2)(h);

6(4Xd)
fhe proceedings of each meeting of the NRC shall duly be recorded in the
ninutes and such minutes shall be confirmed in the next meeting of the
{RC

6(5) ole of the NRC

6(s)(a)
lRC shall be independent and responsible or accountable to the Board
rnd to the shareholders:

6(sxb)
lRC shall oversee, among others, the following matters and make reporl
ilith recommendation to the Board:

6(5XbXi)

Formulating the ceiteria for determining qualifications, positive atteibutet
and independence of a director and recommend a policy to the Board
relating to the remuneration of the directors, top level executive
considerino the followino:

6(5XbXiXa)
The level and composition of remuneration is reasonable and sufficient tc
attract, retain and motivate suitable directors to run lhe compan)
successfullyi

6(sxbxixb)
The relationship of remuneration to performance is clear and meels
aDDrooriate Derformance benchmarks: and

6(5XbXiXc)
Remuneration to directors, top level executive involves a balance betweer
lixed and incentive pay reflecting short and long-term performanc€

objectives appropriate to the working of the company and its goals;

6(sxbxii)
)evising a policy on Board's diversity taking into consideration age,

lender, experience, ethnicity,educational background and nationality;

6(5Xb)(iii)
ldentifying persons who are qualified to become directors and who may bt
appointed in top level executive position in accordance with the ceiteri.
laid down, and recommend their appointment and removal to the Board;

6(5Xb)(iv)
Formulating the criteria for evaluation of performance of independen
directors and the Board:

6(sXbXv)
lndentifying the company's needs for employees at different levels an(

determine their selection, transfer or replacement and promotion criteria;

6(5)(b)(vi)
)eveloping, recommending and reviewing annually the company's humar
'esources and traininq oolicies:

6(s)(c)
the company shall disclose the nomination and remuneration policy and
he evaluation criteria and activities of NRC during the year at a glance in
ls annual reDort.

7 :xternal or Statutorv Auditors

7(1)
The issuer shall not engage its external or statutory auditors to perform th(
Followino servicesof the comoanv. namelv :--

7(1) (i) qooraisal or valuation seryices or fairness opinions:
1 I tiil Financial information svstem desion and implementation:

7 (1) (iii) Book-keeping or other services related to the accounting records o
financial statement:

'l ) (iv) Broker -dealer services:
Actuarial services:

7 f1 ) fvi) nternal audit seruices or soecial audii seruices:



Condition No. Title

Compliance Status (Put v

in the appropriate
column) Remarks (lf any)

7 (1) fviil ,ny services lhat the Audit committee determines.

7 (1) (viii) \udit or certifiaction services on compliance of corporate governance as
equired under condition No.9(1):

7 (1\ (ix) \nv olher seruice lhal creales conflicl of inleresl

7(2)

,lo Partner or employees of the external audit firms shall possess any
;hare of the company they audit at least during the tenureof their audil
rssignment of that company; his or her family members also shall not hold
tnt shares in the said companv:

7(3)
Representative of external or statutory auditors shall remain present in lh€
Shareholders' Meeting (Annual General meeting or Extraordinary Genera
Meeting) to answer ihe queries of the shareholders.

8. lraintainino a website bv the Comoanv--

8(1 )
The Company shall have an official website linked with the website of thr
slock exchanoe

8(2) The company shall keep the website functional from the date of listing

8(3)
The company shall make available the detailed disclosures on its websit(
as required underthe regulations ofthe concerned stock exchange(s)

v

9. ReDortino ancl ComDliance of CorDorate Governance.-

e( 1)

The company shall obtain a certificate from a practicing Professiona
Accountant or Secretary (Chartered Accountant or Cost and Managemen
Accountant or Chartered Secretary) other than its statutory auditors o
audit tirm on yearly basis regarding compliance of Corporate Governanc(
Code of the Commission and shall such certificate shall be disclosed in th(
Annual Report.

9(2)
The professional who will provide the certificate on compliance of thil
Corporate Governance Code shall be appointed by the Shareholders in th(
annual oeneral meetino.

9(3)
The directors of the company shall state, in accordance with the Annexur(
C attached, in the directors' report whether the company has complied witl
thA(a .^ndiri^hc 

^r 
n^t


