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Report to the Shareholders
of

Coppertech Industries Limited
on Compliance of the Corporate Governance Code

We have examined thc compliance status of the Corporate Governance Code by Coppertech
Industries Limited fbl the year ended on June 30,2021. This code relates to the Notification No.
BSEC/CMRRCD/2006."15812071Admini80 dated 3'd June 2018 of the Bangladesh Security Exchange
Commission.

Such compliance with the Corporate Governance Code is the responsibility of the Company. Our
examinalion was lirnitecl to tlre procedures and irnplernentation thereof as adopted by the Management
by ensuring compliancc to the conditions of the corporate Governance code.

This is a scrutiny and verification and an independent audit on compliance of tlre conditions of the
Corporate Govertratrcc (lode as well as the provisions of relevant Bangladesh Secretarial Standards
(BSS) as adopted by Institute of Charlered Secretaries of Bangladesh (ICSB) in so far as those stanclards
are not inconsistent witlr any condition of this Corporate Governance Code.

We state tltat we ltave obtained all the information and explanations, which we have required and after
due scrutiny and veri1lcation tlrereof. we repofi that, in our opinion,

(a) The company has complied with the conditions of the Corporate Governance Code as stipulatecl
in the above-lt-tctttioned Corporate Governance Code issued by the Commission except those
ntentioned in thc statement of contpliance status.

(b) The comparrv ltas complied rvith provisions of the relevant Bangladesh Secretarial Stande.rls
(BSS) as adoptc'cl by the Institule of Chartered Secretaries of Bangladesh (ICSB) as required by
this code.

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

(d) The goventancc ol'the company is satisfactory.

Dated: 9tl' Decemb er, 2027

Chattogram
Shaheed FCA (F-101 t)

Senior Partner
Khan Wahab Shafique Rahman & Co.

Chartered Accountants
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Annexure-C
[As per condition No. 1(5) (xxvii)] l

Corporate Governance Compliance Status Report
Status of compliance with the conditions imposed by the Commission's Notification No.
BSEC/CMRRCD|2006-L581207/Admin/8o, dated: 03 June 2018 issued under section 2cC of the securities
and Exchange Ordinance, 1969:

Condition No. Remarks
(if any)

lhe board s

consist of E :
mem bers.

Board of Directors: -

Size of the Board of Directors
l'he total numbcr of members of a company's Board of
(hereinafter referred to as "Board") shall not be less than 5

llorql!91 20 (twcnty).,
lndependent Directors
All companies shall have effective representation of
includes core compctencies considered relevant in

independent directors on their Board, so that the Board, as :
the context of each company; for this purpose, the comc:-

Directors
(five) and

comply with the. follo_wing:

At Ieast onc.fifth (l l5l of the total number of directors in the
company's Board shall be independent directors; any fraction shall be
considered to thc next integer or whole number for calculating number

:-.n one perccnl (:t %) sh

:l-canYj
,'r'c is not a sponsor of the
t::l1pany'-s any sponsor or
:::cent (l%J or more shares
:1the basis of family relatio
rot hold above me-.ntioned

spouse, son, daughter, fathe
da ushter-g;lgy ;hq tl bg

who has not bcon ar
oreceding 2 (two) financ

who does not havc an'

otherwise, with the comp

who is not a mcmber
holder, director or off ic

vi ho is not a sharcholde
cfficer of any member
'ntermediarV of thc capit
!vho is i'rot a partner
executive during thc
:ompany's statutory au

-.?rvices or audit firm cc

:clnpliance of this Code

il'ho is not an indoor
:c:npantes;

+,'hc has not becn conv
Je;aulter in payment o1

3ank Financial lnstil rrtio

,,.'ho has not bcen c

tu ipitu d e;
/:.:

rold any share in the company or holds less

1.%) shares of the total paid-up shares of the
V

of the company and is not connected with the
or or director or shareholder who holds one
;hares of the total paid-up shares of the company
relationship. His/her family members also should
tioned shares in the company: Provided that
, father, mother, brother, sister, son-in-law and
re considered as family members;

v

an executive of the company in immediately
ncial vears;

V

ny other relationship, whether pecuniary or
pany or its subsidiary or associated companies;

v

or 'l-REC (Trading Right Entitlement Certificate)
er of any stock exchange;

V

ler, director excepting independent director or
!r or [REC holder of stock exchange or an

ital market;

V

or an executive or was not a partner or an
preceding 3 (three) years of the concerned

udit firm or audit firm engaged in internal audit
onducting special audit or professional certifying

Nc

pendent director in more than 5 (five) listed v

nvicted by a court of competent jurisdiction as i

of any loan or any advance to a bank or a Non
ion (NllFl);

V

victed for a criminal offence involving moral V



The independent d

approved by thc sha

The post of indepe
than 90 (ninety) days

The tenure of officc of an i

3 (three) years, which may I

Provided that a former in,

reappointment for another
three years from his or her

six yea rsl:

Provided furthcr that the i

retirement by rotation as 
1

1994.

Qualif ication o1_! la"pSn*!]| llfe{gli:
lndependent director shall be a knowledgeable individual with integrity
who is able to cnsure compliance with financial laws, regulatory
requirements anrl corporate laws and can make meaningful
contribution to the business;

ent director shall have fol alifications:
Business Leader who is or was a promoter
company having minimum paid-up capital of
listed company or a member of any national
of commerce or business association; or
Corporate l-eadcr who is or was a top level executive not lower than
Chief Executivc Officer or Managing Director or Deputy Managing
Director or Chief Iinancial Officer or Head of Finance or Accounts or
Company Secretary or llead of lnternal Audit and Compliance or Head

of Legal Service or a candidate with equivalent position of an unlisted
company having minimum paid up capital of Tk. 100.00 million or of a

listed companU -or ._

Former official of government or statutory or autonomous or regulatory
body in the position not below 5th Grade of the national pay scale, who
has at least educational background of bachelor degree in economics or
commerce or business or law; or

University ieachcr who has educational background in Economics or
Commerce or llusiness Studies or llaw; or

Professional who is or was an advocate practicing at least in the High

Court Division of tlangladesh Supreme Court or a Chartered Accountant
or Cost and Management Accountant or Chartered Financial Analyst or
Chartered Ccrtificd Accountant or Certified Public Accountant or
Chartered Management Accountant or Chartered Secretary or

The independcnt director shall have at least 10 (ten) years of
experiences in any field mentioned in clause (b);

or director of an unlisted
Tk. 100.00 million or any

or international chamber
Not Applicabie

rn special cases,

subject to prior
thc a bove

a pprova I of

qualifications or experiences may be relaxed

the Commission.

Duality of Chairperson of the Board of Directors and Managing Director or Chief Executive Officer:-

The positions of thc Ch.
Director (MD) and/or Chie

filled bv different individua

Chairperson of the Board and the Managing
Chief f:xecutive Officer of the Company shall be

id ua Is;

V

(MD) and/or Chief Executive Officer (CEO) of a

not hold the same position in another listed
v

he tloard shall be elected from among the non-
the company;

v

,i define respective roles and responsibilities of
the Managing Director and/or Chief Executive

V

The Managing l)irector
'- ! 7 listed company shall r

company;

I lhe Chairperson of t
executive directors of

The Board shall clr:arly
the Chairperson and

i offi.ur;

irector(s) shall be appointed by the Board and
reholders in the Annual General Meeting (AGM);

V

ndent director(s) cannot remain vacant for more
s; and

v

of an independent director shall be for a period of
:h may be extended for 1 (one) tenure only:
mer independent director may be considered for
rnother tenure after a tlme gap of one tenure, i.e.,

or her competition of consecutive two tenures Ii.e,

lt the independent director shall not be subject to
ion as per the condition No. 18 of Companies Act,

V

Director: -

7srta4*



1{a)(e)

ln the absence of thc Chairperson of the Board, the remaining members
may elect one of themselves from non-executive directors as

Chairperson for that particular Board's meeting; the reason of absence

of the regular Chairperson shall be duly recorded in a minute.

ln the absence of
Chairmen Mr.
Zulfikar Ali,
ln d'ependent
Director Mr.
Professor Abu l-aleb
has presided the

!E9UE. 
-The Directors' Report to Shareholders

]'he Board of thc company shall include the following additionalstatements or disclosures in the Directors' Report prepared

undersectio_n 184 of the Co-mpalig:39L1994 (Act Nq XVlll of

An industry outlook and possible future developments in the industry;

The segment-wisc or product -wisc performance;

Risks and concerns including internal and external risk factors, threat to
s u s!9 p9 ! llllv a n d n e s g-liygl mlgglljlyi ro n m e nt, if a ny;

A discussion on Cost of Goods sold, Gross Profit Margin and Net Profit
Margin, whera applicable;

A discussion on

implications (gain
continuity of any extraordinary activities and their
or loss);

that lnternational Accounting Standards (lAS) or
l-inancial Reporting Standards (IFRS), as applicable in

A detailed
stateme nt
tra nsa ctio ns

:judgment;
A statement
I nternatio na I

discussion on related party transactions along with a

showing amount, nature of related party, nature of

{rq ba!ll9-f transactions of a

A statement of utiliration of proceeds raised through public issues, right

issues and/or any other instruments;

An explanation if the financial results deteriorate after the company
goes for lnitial I)ublic Offering (lPO), Repeat Public Offering (RPO), Right

Share Offer,,,.Pircct I istjng, etc.;

An explanation on any significant variance that occurs between

!{31lSflyllg1rgill pg {gtttl. n.us a nd An nual

A statement of remuneration paid to the directors including

independent directors;
A statement that the financial statements prepared by the

management of the: issuer company present fairly its state of affairs,

the result of its operqlgns, :g!h f lgws and chang

A statement that proper books of account of the issuer company have

been maintained;
A statement that appropriate accounting policies have been

consistently applir:d in preparation of the financial statements and that
the accounting cstimates are based on reasonable and prudent

iiangladesh, havc bccn followed in preparation of the financial

statements and any departure there from has been adequately
disclosed;

A statement that thc system of internal control is sound in design and

^as been effectively implemented and monitored.
i siatement that minority shareholders have been protected from
::-slve actions by, or in the interest of, controlling shareholders acting

e lne;'direc.tly, or indire-ctly ?n{Iglqgtf".ti"e mealt of re
+ st3tement that there is no significant doubt upon the issuer

::mgany's ability to continue as a going concern, lf the issuer company

: rct considered to be a going concern, the fact along with reasons

there of shall be disclosed;

An explanation that significant deviations from the last year's operating

results of the issuer company shall be highlighted and the reasons

thereof shall be explained;

A statement where key operating and financial data of at least

Not applicable as no
such incident has

occurred.

preceding 5 (five) years shall be summarized.
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(xx)

:iIxxi)

5 ixxii)

s)(xxiii)

An explanal.ion on the reasons if the issuer company has not declared
dividend (cash or stock) for the year;

goarO's statcmcnt Lo rhc eifectlnrt no Uo "rr rf,are or;".k.d'r',d..d
has been or shall be declared as interim dividend;
ff,. t"tJ numbr:r of aoird me-errngJ l*h d*rg th. y*r. ..d
attenda_nce by_e 9ch d!gg1qr; 

_

A report on the pattern of shareholding disctosing the aggregate numl
stated belowl held bv:-

rer of shares (a
""g 

*ith ".."

Not applicable as

the company
declared 5Yo casn

dividend for the
financial yeat 2O2O-

202L. ,-

l"'1ll:1:_

-wise details where

xxiii)(a
Parent or Subsidiary or Associated Companies and other related parties
(name-wise details); v

: xxiii)(b
Directors, Chiof tixccutivc Officer, Company Secretary, Chief Financial
Officer, llead of lntcrnal Audit and Compliance and their spouses and
minor children (name,wise details);

V

: uiii)(c) xecutives; a nd v
: ri ii)(d)

Shareholders holding ten percent (II%J or more voting interest in the
company (name- wise details);

ln case of the appointment or reappointment of a director, a disclosure on the following information to the shareholders: -

;tl.lresur,,; of thc dircctor; _ 

-- ---_--lr--__---_--r-----__r_
nature of his or hcr cxpertise in specific functional areas; and I V I I

narn* oiiorpanics ln which th. Fr*. rlr ,

g4lgryrynr:rship of committees or trre soard; | | I 
N_o:^:r*:1"___

A Management's Discussion and Analysis signed by CEO or MD presenting detailed analysis of the company's position and

9p*eI11cry glolc wil h e_!!rg !.1:9$:gI it!9lgg:Ilt u ti!]llgqlj1glg.qls, qrnqls q!l1ers, focusing on:
accoUntingpoliriesandestimationro,p,eparatio-
stat_ements; ' I I
changes in account ing policies and estimation, if any, clearly describing | | |

the effect on financial performance or results and financial posrtion as I V I I

well_as cash f tows in ablqlte_f gr5lgl:qql rEnger I I I
comparative analysis (including effects of inflation) of financial I | |

performance or rt sulls and financial position as well as cash flows for | | |

current financial year with immediate preceding five years explaining I V I i

reasonsthereof: I I I

v

v

V

performance or results and financial position as

"he peer industry scenario;
v

ncial and economic scenario of the country and v

rs related to the financial statements, explaining
mitigation plan of the company; and

v

ction or forecast for compa ny's operation,
ncial position, with jurisdiction thereof, i.e.,
explained to the shareholders in the next AGM;

V

tion by the CEO and the CFO to the Board as

n No. 3(3) shall be disclosed as per Annexure-A;
v

ertificate regarding compliance of conditlons of
rnder condition No. 9 shall be disclosed as per
u re-C.

v

of Directors
duct its Board meetings and record the minutes
as keep required books and records in line with
elevant Bangladesh Secretarial Standards (BSS)

;titute of Chartered Secretaries of Bangladesh
rosc standards are not inconsistent with any

V

'.7

compare each financial
well as cash flows with

briefly explain thc f ina

the globe;

risks and conccrns issues

such risk and concerns m

future plan or projectiol
oedormance and financia
actuai position shall be

leclaration or corl ifica
'. iiired under conditio..;
--3'epo11 as wr-.ll as certi'
- : Ccde as requircd und
:' -arure'B and Annexure-
fvteetings of the Board o
--: :cmpany shall condr

:" :nt meetings as well a

l"e pi'ovisions of the re

as adopted by thc lnsti

iICSB) in so far as tho
condition of this (.ode.

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

6@"b,
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The Board shall lav down a code of conduct, based on the

recommendation of thc Nomination and Remuneration Committee
(NRC) at condition No.6, forthe Chairperson ofthe Board, other board

members and Chir-.f [:xecutive Officer of the nv;

l'he code of conducl as determined by the NRC shall be posted on the

website of the company including, among others, prudent conduct and

behavior; confidcntiality; conflict of interest; compliance with laws,

rutes and regulations; prohibltion of insider trading, relationship with
environment, employees, customers and suppliers; and independency'

Governance of Board of Directors of Subsidiary CqmpanY: '

Provisions relating to the composition of the Board of the holding

company shall bc made applicable to the composition of the Board of

At least :L (one) independent director on the Board of the holding

99mply_$9!l pe a d!1-e_q!cry! !E--p oard of the sub
'l'he minutes of thc lloard meeting of the subsidiary company shall be

placed for revicw at the following Board meeting of the holding

company;
The minutes of
shall state that
company also;

The Audit Committce of the holding company shall also review the

in particular the investments made by thefinancial statemcnts, Not Applicable

, rr!r,4,!rl ,gI.pony
i Managing Director (MD) or (ryr*a*ns Direii;; iMD) "r 

c[t"f E;;.rtiv" offlc"r {CEO, iiit otticer (CFO), Head of InternalAudit and

I c o m p I i a n ce ( H_l A c ) _ql_q". 9"9-f pglylggf9Elyl csl:..---
I Appointment

I The Board shall appoint a Managing Director (MD) or Chief Executive

I Officer (CEo), a Company Secretary (CS), a Chief Financial Officer (CFO)

] and a l'1ead o{ lntcrnal Audlt and Compliance (HIAC)

-TTh. 
p*'rtio* niif-rn vin-reitg t,ir@ Offi.e,

(CEO), Company Sccretary (CS), Chief Financial Officer (CFO) and Head

of lnternal Audit and Compliance (HIAC) shall be filled by different

not hold

! duties of the ct,o, the lll/\c and the cs;

____l
I

-";;;.*. --l
--l

Not Applicable 
I

-".^rr.;. 
--l

-r.^rr;..;* Iholding company
of the subsidiary

removed from their
well as immediate

:.-

thc. re spective Board meeting of the
thcy havc reviewed the affairs

1 tne VU or CtjO, CS, CfO and l-llAC shall not be

iposition without approval of the Board as
Nc luch removal has

been occurred.
dissemination to the Commission and stock excha

Requirement to attend Board of Directors' Meetings
The MD or CEO, CS, CfO and HIAC of the company shall attend the

meetings of the tloard:
Provided that thc CS, Ct;O and/or the HIAC shall not attend such part of

a meeting of thc Board which involves consideration of an agenda item

relating to thcir porsonal matters.

Duties of Managing Director (MD) or Chief Executive Officer (CEO) and Chief Financial Officer (CFO)

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

best of their knowlcdge and belief :

These statements do

omit any materiai iac

_ 1n9
,:.\:.:j:

e

o nolr contain any materially untrue statement or

ct or contain statements that might be misleading;

r..seni a true and fair view of the
' .:-ii'aace ilith existing accounting V

::a :'a a sc ceit i ;'thai there are, to the best of
:' -: :.arsactions entered into by the company

:- :': i'audulent, illegal or in violation of the code

. -:a.i s Board or its members;

v

-di:>-

to the



CEO and CFO shall be disclosed the
3 i c)

The certification o{ the MD or

Annual Re.port

Board of Directors'Committee: -

For ensur governance in fhe , the Board shall have at least fo-l sub.Committees:

Audit Committee; and

Nomination and Re muneration Committee

Audit Committee: -
:y !o Ihq F-gjLq*o1 Dflgllgr!

I-he company shall have

Boa rd;

The Audil. Committee
financial statemcnts re

the company and in t

busi ness;

The Audit Committee

The Audit Commil.tec shall be composed of at least 3 (three) members;

---l A[ membe-rr-o]lf.,. audit committee should be "financially literate" and

i at least 1 (one) member shall have accounting or related financial

i m. n,. ge, o-U p a c ks lo r1 N-:[,{ lglelJg31s ol-lgq!'UgE1gg,--
I wt''r"n the tcrm ol service of any Committee member expires or there is

i any circumstancc causing any Committee member to be unable to hold

, office before cxpiral:ion of the term of service, thus making the number

of the Committec mcmbers to be lower than the prescribed number of

3 (three) persons, the Uoard shall appoint the new Committee member

to fill up the vacancy immediately or not laterthan 1 (one) month from

the date of vacancy in the Committee to ensure continuity of the

i performance of work of the Audit cqmmittee;..-.
.-:lThuco.panysecrctaryshallactasthesecretaryofthecommittee;

ffi ni ir-.. nuJliafi;,tt* ,*trc rtall not constitute

:a9t I (o n9l.r n!9 pende nt-di rector- i without at least I (one)

i chairperson of the Audit C"gllulllei
-- - T------ ----"---.-""

Not applicable as

during the financial
year no such

vacancy has been

occurred.

Both the
in i:e pendent

directors are the

member of tht

tn tt* uUt.nco of the Chairperson of the Audit Committee, the

I lhe eoard shall select I (one) member of the Audit

I Choirporron of thc Audit Committee, who shall be

di rector;

Committee to be

an independent

four meetings in a

addition to regular meeting

one of the members of the

com mittee.

Not applicable as

the regular
chairman of the

committee has

presided all the

meetlngs,

Audit Committee ha.:

conducted four
meeting during the
period and disclosed

in the note no. 29.0i
of FSs.

remaining membcrs may elect one of themselves as Chairperson for

that particular mccting, in that case there shall be no problem of

constituting a guorum as required under condition No' 5( )(b) and the

reason of abscncc of l:he regular chairperson shall be duly recorded in

ihe minutes

Chr',rp.,.,o|- ;ithc nudit Committee shall remain present in the Annual

General Meeting (AGM):

i Provided that in absence of Chairperson of the Audit Committee, any

. other member from the Audit Committee shall be selected to be

present in thc anrrual general meeting (AGM) and reason for absence of
I 'ihe Charrporson ci the Audrl. Committee shall be recorded in the

rlniites of the ACll.

1- ----r!l! ttl* Rrdit.!!!1Ltt9!

: I ii: Lr 'gc-rlr5 I

l--:'a'ar-esl of an1'

an Audit Committee as a sub-committee of the
V

e shall assist the Board in ensuring that the

eflect true and fair view of the state of affairs of

ensuring a good monitoring system within the
v

: shall be responsible to the Board; the duties of

shall be clearlv set forth in writing'
V



51iio)

The quorum of tn" ,eetirU ottfre nudit ffi
in presence r:f either two members or two third of the members of the
Audit Committce, whichever is higher, where presence of an
independent director is a must
Role of Audit Committee
l-he Audit Committce shall:-

Oversee the financial reporting process;

monitor choice of accounting policies and principles;

monitor tnternal nroit .nr:"cLffiffi it
adequately resourced, including approval of the lnternal Audit and
Compliance Plan arrd review of the lnternal Audit and Compliance
ReporU

oversee hlring and performance of external auditors;

hold meeiing with th;*

s{s)

annual financial statements before submission to the Board

the
for

review along with the management, the annual financial statements

financialstatemcnts before submission to the Board for

review the adequacy of internal audit function;

review the Management's Discussion and Analysis before disclosing in
the Annual Report;
review statemenl of all r.etatua part@

review Management tetdrs o; Letffi
issusd by sl.atulory q.q9litg11i

oversee the determination of audit fees based on scope and
magnitude, level of expertise deployed and time required for effective
lq{,!g!q gyq!uatc t he performance of external auditors; and
oversee whether the proceeds raised through lnitial public Offering
(lPO) or Repeat Public Offering (RPO) or Rights Share Offer have been
utilized as pcr ther purposes stated in relevant offer document or
prospectus approvcd by the Commission:
Provided that thc management shall disclose to the Audit Committee
about the uses or applications of the proceeds by major category
(capital expendilure, sales and marketing expenses, working capital
etc.), on a quartcrly basis, as a part of their quarterly declaration of
financial results:
Provided further that on an annual basis, the company shall prepare a

statement of the proceeds utilized for the purposes other than those
stated in the offer document or prospectus for publication in the
Annual Report along with the comments of the Audit Committee.

Reporting of the Audit Committee

No. Applicable

Reporting to the Board of Directors

The Audit Commlltee shall report on its activities to the Board.

56 r a,i{ii} The Audit Committee ihall imnrediate to the Board on the

report on conflicts of interests;

suspected oi prnir*a r-ro or irregularity or material
and compliance process or

findings, if any:-

defect
in theidentified in thc internal audit

financialstaiemcntsl
susceciecl lnfr,r:scment of Iaws, regulatory compliances including
secirliies reiatl: :"r,s, rules and reguiations; and

Not Applicable

Noi Applicable

Not Applicable

Not Applicable
i^r ii.€".!3-.. r,,n,.h the Audit Commilree deems necessary shall be

'^ _^i.:_:-a rq:ri rrair..

ffi



Reporting to the Aul horities
lf the Audit Committne has reported to the Board about anything which
has material impact on the financial condition and results of operation
and has discusscd with the lloard and the management that any
rectification is nccessary and if the Audit Committee finds that such
rectification has becn unreasonably ignored, the Audit Committee shall
report such finding to the Commission, upon reporting of such matters
to the Board for three times or completion of a period of 6 (six) months
from the date of first reporting to the Board. whichever is earlier.
Reporting to the Shareholders and General lnvestors
Report on activities carried out by the Audit Committee, including any
report made to thc Board under condition No.5(6)(a)(ii) above during
the year, shall bc signed by the Chairperson of the Audit Committee
and disclosed in thc annual report of the issuer com

Nomination and Remuneration Committee (NRC):-

Not Applica ble

Responsibility to the Board of Directors
'lhe company shall have
(NRC) as a sub-committee
l'he NRC shall assist the Boa

or policy for dctcrmining qu

and independencc of direc
policy for formal proccss of
level executive;
'rhe T*rnr ;iner.innie
writing covering thc arcas

Constitution of the NRC

The Committec shall comprise of at least three members including an
independent dircctor;

All members of t hc Commitl.ee shall be non-executive directors

Members
Boa rd;

of the Commitl:ee shall be nominated and appointed by the

The Uoard shall have authority to remove and appoint any member of
the Committcc;
f...* "il;.ilr, r*ig*il"., rritW
member of the Commitl.ee or in any other cases of vacancies, the
board shall fill thc vacancy within 180 (one hundred eighty) days o{

glqgln 1gj! c! va c a n cy_-i n t h e Lqf mftteg
-fhe 

Chairperson of the Committee may appoint or co-opt any external
expert and/or mcmber(s) of staff to the Committee as advisor who
shall be non-voting member, if the Chairperson feels that advice or
suggestion from such external expert and/or member(s) of staff shall

be required or valuable for the Committee;

1'he company secretary shall act as the secretary of the Committee;

Both the
i n depen de nt
directors are the
member of the
committee.

Not applicable as no

such incident has

been occurred.

Not applicable as no

such incident has

been occurred.

1'he quorum oI the NIIC meetlng shall not
attendance of at lcas1. an independent director;
No member of the NRC shall receive, either directly or indirectly, any

remuneration for any advisory or consultancy role or otherwise, other
than Director's foes or honorarium from the co

Chairperson of the NRC

The Board shall ele ct

the Commltlee, who shal

ln the absence oI thc
.ra,,,elcct onc of I
-eetii'lg, the reascn o
-^-^.;^A i^ r;^ ^- ,- r

constitute without

- -^ .^2'/t^.-^^ ^: -

-..-'' ::3-S.'.'-'.-:

a Nomination and Remuneration Committee
of the Board; v

oard in formulation of the nomination criteria
qualifications, positive attributes, experiences
'ectors and top level executive as well as a

of considering remuneration of directors, top
v

(T"tl 
"f 

th. NRC rh;ll b. .l..rly *t f."th-''r
; stated at the condition No. 6(5)(b).

V

1. (one) member of the NRC to be Chairperson of
hall be an independent director;

v

Chairperson of the NRC, the remaining members
.hcmselves as Chairperson for that particular
f absence of the regular Chairperson shall be duly

Not a

su ch

beon

c NRC shari attend the annual general meeting

-i- rs cr:^e sna'ehc,ders:
v

applicable as no

r incident has

r occurred.
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Pr""id.d th;t i. tuittce 't 
cft'-pt""" of tftt rlnc' *y other member

from the NRc sharr o- '"i*"J 
1l;{i::::: : i[.'#::.:,"":Tl

[::,,::',ffi , i"X", ll* J'*;lile sna re irotde r's que ries a n d reaso n ro r

absence of thc chairpt;;:';i int *ot shall be recorded in the

6{41

?- c,

minutes of the nGM

of the NRC.

I

I

Not aPPlicable as no

such incident has
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V

V

v

v

;
, in top level executive position in accordance with

run. afld recommend their appointment and removal
v

;il;ffiof independent

Board; 
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sclection, transfer or replacement and promotio

;.;".ai
rrn{ttllll
rail disclose the nominattt

'". 
.tn-r'. and activities of NRC during the Year at a

v

v

v

v

ual rnce in its annqar
s of the comPanY'
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systems design and implementation;
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actuarial serviccs;

internal audit services or special audit services;

any service thal thc Audit Committee determines;

audit or certification services on compliance of corporate governance
as required under condition No. 9(1); and

any other service tha1. creates conflict of interest.

N;ffitrrei;;nrplnvu"int the external audit flrms shall possesrany
share of the company they audit at least during the tenure of their
audit assignment of that company; his or her family members also shall
not hold any shares in the said company.
Representative of external or statutory auditors shall remain present in
the Shareholders'Meeting (Annual General Meeting or Extraordinary
General Meeting) 1o answer the queries of the shareholders.

Maintaining a website by the Companyr.

The company shall have.. 
"ff"hl ffithe stock exchangc

'l-he company shall keep the website functionalfrom the date of listing.

The company shall make available the detailed disclosures on its

website as requircd under the listing regulations of the concerned

Governance: -
The company shall obtain a certificate from a practicing Professional

Accountant or Secretary (Chartered Accountant or Cost and
Managemenl. nccountant or Chartered Secretary) other than its

statutory auditors or audit firm on yearly basis regarding compliance of
conditions of (.orporate Governance Code of the Commission and shall

such certificate shall bc disclosed in the Annual
The professional who will provide the certificate on compliance of this
Corporate Governance Code shall be appointed by the shareholders in

the annual gglr:lal Tggtrng. *
The directors of the company shall state, in accordance with the

:1 Annexure-C attached, in the directors' report whether the company has

with thcse conditions or not.


