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ANNEXURE-B  
[(Certificate as per condition No. 1(5)(xxvii)] 
 

Report to the Shareholders of NAVANA Pharmaceuticals PLC.  
on Compliance to the Corporate Governance Code 2018; 
 

We have examined the compliance status to the Corporate Governance Code by NAVANA 
Pharmaceuticals PLC. for the year ended on 30 June 2024. This Code relates to the Notification No. 
BSEC/CMRRCD/2006 -158/207/ Admin/80, dated 03 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 procedures and implementation thereof as adopted by the Management 
in ensuring compliance to the conditions of the Corporate Governance Code. 
 
This is a scrutiny and verification and an independent audit on compliance of the conditions of the 
Corporate Governance Code as well as the provisions of relevant Bangladesh Secretarial Standards 
(BSS) as adopted by Institute of Chartered Secretaries of Bangladesh (ICSB) in so far as those 
standards are not inconsistent with any conditions 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 Governance Code issued by the Commission except those mentioned 
in the statement of compliance status; 
 
b) The Company has complied with the provisions of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (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. 
 

MNA Associates 
Chartered Secretaries 

 
 
 
 

 
M Nurul Alam FCS 
Chief Executive Officer 
Enrollment No. 015 
 
Place: Dhaka 
Dated: October 24, 2024  
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Annexure -C

REPORT ON COMPLIANCE WITH
CORPORATE GOVERNAIYCE CODE

lF0R THE YEAR ENDED 30TH JUNE zAZ4l

[As per Condition No. 1(5) (xxvii) as wett as conrjition No. 9 and Annexure-C of the Corporate Governance Code issue by

BSEC's Notification No. SEC/CMRRCD /2006-158/201/Admin/80 dated 03 June 20181

1.0

1 (1)

The Board is

comprised of 11

(Eteven) members

There are 3 (Three)
lD in the Board

1(2)

1(zXa)

1(z)(lr)

1(zxbxi)

1(2XbXii)

1(2)(bxiii)

1(2XbXiv)

t(2XbXv)

11211p)(vi)

1(2XbXvii)

1(2XbXviii)

1(2XbXix)

1(zXbXx)

The lD have declared their comptiances

Board's Size: Board members shatl not be less
than 5 (Five) and more than 20 (Twenty)

Nunrber of lndependent Director: At teast 1,/5th

For the purpose of this clause "lndependent
Oirector" means a Director-

lndependent Director do not hotd any share or
tess than lolo (one) percent share of totaI paid-
up shares of the company

lD is not connected with the company' sponsor
or director or sharehotder who hotds 1o/o or mor@

share

Who has not been an executive of the company
in immediatety precedinB 2 (two) financiaI years

lndependent Directors do not have any other
retationship, whether pecuniary or otherwise,
with the company or its subsidiary,/associated
company

lndependent Directors are not the members or
TREC hol.der, directors or officers of any stock
exchange

Who is not the sharehotder, directors exceptinB
independent director or officer of any member
or TREC hotder of stock exchanBe or an

intermediary of the capitaI market

lndependent Directors are/were not the
partners or executives during preceding three
years of any statutory audit firm

They are not the lndependent directors in more
than 5 (five) listed companies

'l

Who is not convicted by a court of competent
jurisdiction as a defautter in payment of any
loan to bank or a non-bank financia[ institution
(NBFr).

Who is not been convicted for a criminaI offence
invo[ving moraI turpitude

The independent directors shal.t be appointed
by the board of directors and approved by the
shareholders in the AnnuaU@qqting

1(zXc)

Condition No. Remarks

Board of Directors

lndependent Oirectors: Representation of lD in Board

Comptiance Status

Comptied
Non-TitLe



i

The post of independent directors cannot
remain vacant for more than 90 days

The tenure of office of an independent directors
shatl be for a period of three years which may
be extended for one term onty & lndependent
director shal[ not be subiect to retirement
by rotation as per companies Act, 1994.After
compteting two term e.g. six (6) years, a time gap
of one (1) tenure e.g. three (3) years independent
director nray be considered for reappointment.

lndependent Director shal.L be knowtedgeabte
individuaI with integrity

Business leader who is or was a promoter
or director of an untisted company having
minimum paid up capital. of Tk. 100 mil.l.ion
or any listed company or a member of
any nationaI or internationaI chamber of
commerce or business association

Corporate teader who is or was a top levet
executive not lower than CEO or MD or DMD
or CFO or Head of Finance or Accounts or
company secretary or head of internaI audit
and comptiance or head of legaI service or
a candidate with equivatent position of an
untisted company having minimum paid up
capitat of 100 mil.l.ion or of a tisted company.

Former official of government or statutory or
autonomous or regulatory body in the position
not below 5th grade of the nationaI pay scale
(at least bachelor degree in economics or
commerce or business or [aw)

University teacher who has an educational
background in economics or commerce or
business studies or [aw.

ProfessionaI or who is or was an advocate
practicing at least in the high court division of
suprenre court or a CA or CMA or CFA or CCA or
CPA or CMA or CS or equivatent position.

The lndependent Director shatl. have at least
10 years of experience in any fiel.d mentioned
in cLause (b)

ln speciaI cases, the above qual.ifications or
experiences may be relaxed sublect to prior
approvat of the cornmission

The Chairman of the Board and the Managing
Director (MD) and /or Chief Executive Officer
(CEO) shal.t be different individual.s.

-,;:;4i:'S..

1(zxd) No such
occu rred

c ase

1(2Xe)

1(3) Quatification of lndependent director (lD)

1(3Xa)

1(3xb) lndependent Director shat[ have foLlowing qual.ification:

1(3XbXi) Not applicabte

1(3XbXii)

Two of our
lndependent
Directors Mr.
Khondaker Sabbir
Mohammad Kabir
& Mr. Mohammad
BuI Hassan FCS has
such quatification.

1(3XbXiii) Not appticabte

1(3XbXiv) Not appticabl.e

1(3Xb)(v)

Two of our
lndependent
Directors Mr.
Mohammad But
Hassan FCS and
Mr. Moharnmad
Arife BitIah (Bar-
At-Law) have such
q ua lification.

1(3Xc)

1(3)(d) Not appLicabte

1.4
Duatity of Chairperson of the Board of Directors and Managing Director or Chief Executive
Officer:

The Chairman and
Managing Director
of the company
are different
lndividua[s.

1(aXa)



The MD and/or CEO of a Listed company shal.l.

not hoLd the same in another Listed company

The Chairman of the board shal.l. be etected
from among the non-executive Directors of
the company

The board sha[[ ctearty define respective rotes
& responsibitities of chairperson and MD and,/
or CEO

ln the absence of chairperson of the board,
remaining members may etect one of
themsetves from non-executive directors as
chairperson & the reason of absence shatt be
duty recorded in the minutes

lndustry outtook and possibte future
devetopments in the industry

Segment-wise or product-wise performance

Risk and Concern including externa[ & internal
risk factors threat to sustainabil.ity & negative
impact on environment, if any

A discussion on cost of goods sotd, gross
profit margin and net profit margin, where
appticabLe;

A Discussion on continuity of an Extra-ordinary
activities and their imptications (gain or toss)

A detail.ed discussion on retated party
transactions atong with a statement showing
amount, nature of retated party, nature of
transactions and basis of transactions of al.l.

retated party transactions;

A statenrent of util.ization of proceeds raised

through pubtic issues, rights issues and/or any
other instruments;

An exp[anation if the financial. resutts
deteriorate after the company goes for lnitial.
Publ.ic Offering (lPO), Repeat Pubtic 0ffering
(RPO), Rights Share 0ffer, Direct Listing etc,;

An Exptanation on significant variance occurs
between quarterty financiaL performance and
AnrruaI FinanciaI Statements

A statenrent of Remuneration to directors
incl.uding independent director

The financiaI statements prepared by the
management of the issuer company present
fairty state its affairs, the resutt of its
operation, cash ftows and changes in equity

,l

,^

1(4xb)

1(aXc)

1(4xd)

t(4Xe)

1.5 The Directors' Report to Sharehol.ders

1.s (i)

1.s (ii)

1.s (iii)

1.5 (iv)

1.s (v)

1.5 (vi)

1.5 (vii)

1.5 (viii)

1.s (ix)

1.s (x)

No such extra
ordinary gain or
toss occurred

No such

occured.

case

1.5 (xi)



Proper books of account ofthe issuer company
have been maintained

Appropriate accounting poticies have been

consistentty apptied in preparation of the
financiaI statements and that the accounting
estimates are based on reasonabte and

prudent judgment

A statement that lnternationaI Accounting

Standards (lAS)/ Bangtadesh Accounting

Standards (BA5),/lnternational. FinanciaI

Reporting Standards (IFRS)/Bangtadesh FinanciaI

Reporting Standards (BFRS), as appticable in

Bangtadesh, have been fottowed in preparation

of the financiaI statements and any departure

there-from has been adequatety disclosed.

The system of internal controt is sound in

design and has been effectivety imptemented
and monitored

A statement that minority sharehotders have

been protected from abusive actions by, or in the

interest of, controtting sharehotders acting either

directly or indirectly and have effective means of
redress;

There are no significant doubts upon the
issuer company's abitity to continue as a

going concern, lf the issuer company is not
considered to be a going concern, the fact
atong with the reasons thereof shoutd be

disciosed

Significant deviations from the last year's

operating resutts of the issuer company shatl

be hightighted and the reason thereof should be

exptained

Key operating and financiaL data of at least
preceding five years shal.l. be summarized

lf the issuer company has not declared
dividend (cash or stock) for the year, the
reasons thereof shat[ be given

No bonus share or stock dividend has been or
shalt be dectared as interim dividend

Parents/Subsidiary/ Associated companies and

other retated parties (name wise detail.s) -4

1.5 (xii)

1.5 (xiii)

1.5 (xiv)

1.5 (xv)

1.5 (xvi)

1.5 (xvii)

1.5 (xviii)

1.5 (xix)

1.5 (xx)

1.5 (xxi)

'1.5 (xxii)
The number of Board meetings hetd during the
year and attendance by each director shatt be

disctosed.

1.5 (xxiii)

Not appl.icabl.e
since the Company
has declared ]4olo

Cash Oividend
Onty for generaI
Sharehotders

1.s(xxiii)(a)

Report on the pattern of sharehotding disclosing the aggregate number of share hel,d by-



1.5 (xxiii)b

1.5 (xxiii) c

1.5 (xxiii)d

1.5 (xxiv) Disctosure on the appointment /reappointment of direEtors-

'1.5 (xxiv)a

1.5 (xxiv)b

1.5 (xxiv)c

1.5 (xxv)

1.5(xxvXa)

1.5(xxvXb)

1.5(xxvXc)

1.s(xxv)(d)

r.5(xxv)(e)

1.5(xxvXf)

1.5(xxv)(g)

Directors, Chief Executive Officer, Company

secretary, Chief FinanciaI Officer, Head of lnternat
Audit and their spouses and minor chil.dren (name

wise detaits)

Executives

Sharehotders hoLding ten percent or more voting
interest in the company (name wise detail.s)

A brief resume of the director

Nature of his,/her expertise in specific
functionaI areas

Names of companies in which the person atso
holds directorship and the membership of
committees of the board than this compan v

A management discussion and anatysis signed
by CEO or MD presenting detailed anatysis of
the company's position and operations atong
with a brief discussion of changes in the
financial statement, among others focusing
on:

Accounting poticies & estimation for
preparation of financiaI statements

Changes in accounting poticies & estimation,
if any ctearty describing the effect on financiaI
performance or resutts and financiaI position
as wet[ as cash ftows in the absotute figures

Comparative anatysis (inctuding effect of
inftation) of financiaI perforrnance or resutts
and financial position as wetL as cash fl.ows in

the absotute figures

Compare such financiaI performance or
resutts and financial position as wetl as cash
fl.ows with the peer industry scenario

Briefl.y exptain the financiat and economic
scenario of the country and the gl.obe

Risks &. concerns issued retated to the financial.
statements, expl.aining such risk and concerns
mitigation pl.an of the company

Future plan or projection or forecast for
company's operation, performance and
financiaI position, with jurisdiction thereof,
i.e. actuaI position shaU. be exptained to the
sharehotders in the next ACM

Dectaration or certification by the CEO and the
CF0 to the board as required r.rnder condition
No:.3(3) shal.l. be discl.osed as perAnnexure-A; ffi \..

1.5(xxvi)



The report as wetl as certificate regarding
comptiance of conditions of the code as required
under condition No.9 sha[[ be disctosed as per
Annexure-B & Annexure-C

The company shat[ conduct its Board meetings
and record the minutes of the meetings as weil.
as keep required books and records in tine with
BSS as adopted by the lnstitute of Chartered
Secretaries of Bangtadesh

The board shatl lay down a code ofconduct based

on the recommendation of the NRC at condition
No.6 for the chairperson of the board, other
board members & CEO of the company

The code of conduct as determined by the NRC

sha[[ be posted in the website of the company
among others prudent conduct & behavior;

confidentiatity; conftict of interest; comptiance

with laws , rutes & regutations; prohibition of
insider trading; retationship with environment,
emptoyees, customers and supptiers; and

independency

Provisions relating to the composition of board of
hol.ding company shal.l. be made appticabte to the
composition of the board of subsidiary company

At teast one (1) independent director of the
board of the holding company shal^|. be a

director in the board of subsidiary company

The minutes of the subsidiary company shatl
be ptaced for review at the foltowing board
meetinB of the hoLding company

The minutes of the respective board meeting
of the hotding company shaLt state that they
have reviewed the affairs of the subsidiary
company atso

The audit committee of the hoLding company
shatl atso review the financial statements,
in particutar the investments made by the
subsidiary company

:

1.5(xxvii)

1(6)

1(7) Code of Conduct for the Chairperson, other Board members and Chief Executive Officer:

1(7Xa)

1(7Xb)

2.00
Governance of Board of Directors of Subsidiary Companyr The Company does not have any
Subsidiary company

2 (a) Not appl,icabl.e

2 (b) Not appticabl'e

2 (c) Not applicabl'e

z (d) Not appticabLe

2 (e) Not appticabte

3.
Managing Director (MD) or Chief Executive Officer (CEO), Chief Financial. Officer (CFO), Head of
lnternatAudit and Compliance (HIAC) and Company Secretary (C5):

3 (1) Appointment

The Board sha[[ appoint a Managing Director
(MD) or Chief Executive Officer (CE0) a Company
Secretary (CS), a Chief Financiat. Officer (CFO) and
a Head of lnternaIAudit and CompLiance (HIAC);

3(1Xa)



Position of MD, CFO, HIAC and CS shal.l. be fitted
by different individuats The positions of the
Managing Director (MD) or Chief Executive Officer
(CEO), Company Secretary (CS), Chief Financiat

Officer (CFO) and Head of lnternal Audit and

Comptiance (HIAC) shaLt be fitted by different
individuals;

The MD or CEO, CFO, HIAC and C5 shal.t not hol.d

any executive position in any other company at
the same time

The Board sha[[ ctearly define their respective

rotes, responsibil,ities and duties of CF0, HIAC &
CS

The MD or CEO, CFO, HIAC and CS shatl not be

removed from their position without approval of
Board as wetl as immediate dissemination to the
comnrission & stock exchange(s).

Requirements to attend BOD's Meetings-The

MD or CE0, CF0, HIAC and CS sha[[ attend Board

of Directors meetint The MD or CEO, CS, CFO and

HIAC of the company sha[[ attend the meetings of
the Board:

Provided that the C5, CFO and/or the HIAC shal.l.

not attend such part of a meeting of the Board

which invotves consideration of an agenda item
retating to their personaI matters.

The MD or CEO and CFO shal.l, certify to the board

that they have reviewed financiaI statements for
the year and that to the best of their knowl.edge

and belief:

These statements do not contain any materiatly
untrue statement or omit any material fact or
contain statements that mitht be misleading;
and

These statements together present a true and
fair view of the company's affairs and are in

comptiance with existing accounting standards
and appticabte laws

The certification of the MD or CEO and CFO shaU.

be disctosed in the annua[ report

3(1Xb)

3(1Xc)

The Managing
Director of
the Company
obtained approval
from concerned
Authority of the
Government to
hotd such position
under Section
109(2) of the
Companies Act,
199q

3(1Xd)

3(rXe)

3(2)

3(3) Dutiesof ManagingOirector(MD)orChief Executive Officer(CEO)and Chief Financial.Officer(CFO):

3(3Xa)

3(3Xa) (i)

lncluded in the
AnnuaI Report

3(3Xb)

3(3Xc)



Board of Directors' committee:

For ensuring good governance in the company,
the Board shatl have at least fottowing sub-
committees:

Audit Committee

Nomination and Remuneration Committee

Audit Committee shatl be the sub-committee
ofthe Board of Directors

The committee shat[ assist the Board of
Directors in ensuring that the financiaL
statements reftect true and fair view of the
state of affairs of the companyand in ensuring
a good monitoring system within the business

The Audit Committee shatt be responsibte to
the Board of Directors. The duties of the Audit
Committee shal.l. be ctearty set forth in writing

The Audit Committee shal.l. be composed of at
teast three (3) members

The Board shal.l. appoint members of
the Audit Committee who shat[ be non-
executive directors of the company excepting
Chairperson of the Board and shat[ incLude at
least 1 (one) independent director;

Att members of the audit committee shoul.d be

financiatty literate and at least one member shatl
have accounting or retated financiaI manatement
experience and 10 (ten) years of such experience.

When the term of service of any Committee
member expires or there is any circumstance
causing any Committee member to be unabl.e
to hol.d office before expiration of the term
of service, thus making the number of the
Committee menrbers to be lower than the
prescribed number of 3 (three) persons,
the Board shat[ appoint the new Committee
member to fitt up the vacancy immediatel.y or
not later than 1 (one) month from the date of
vacancy in the Committee to ensure continuity
of the performance of work of the Audit
Committee;

The company secretary shaU. act as the
of the committeesecreta

4

4(i)

4 (ii)

5 Audit Committee

s(1) Responsibitity to the Board of Directors

s (lXa)

s 0xb)

s (1Xc)

s (2) Constitution of the Audit Committee:

s (2Xa)

s (zxb)

s (2Xc)

s (zxd)

Audit committee
comprised with
the six members
inctuding Two
lndependent
Di rectors,

Audit committee
comprised by the
six
Non-executive
Directors inctuding
Two lndependent
Directors.

s (zXe)



s (zxf)

s(3) Chairperson of the Audit Committee

s (3Xa)

s (3xb)

s (3Xc)

s (4) Meeting of the Audit Committee:

s (a) (a)

s (4) (b)

s (s) Rol.e of Audit Committee:

s (s) (a)

s (s) (b)

s (s) (c)

s (s) (d)

The quorum of the Audit Committee meeting
shatl not constitute without at least 1 (one)

independent director

The Board sha[[ setect 1 (one) member of the
Audit Committee to be Chairperson of the
Audit Committee, who shatt be an independent
d irector;

ln the absence of the Chairperson of the Audit
Committee, the remaining members may etect
one of themselves as Chairperson for that
particutar meeting, in that case there shat[
be no probtem of constituting a quorum as

required under condition No. 5(4Xb) and the
reason of absence of the regular Chairperson

shatt be duty recorded in the minutes.

Presence of Chairman of the Audit Committee
in the AnnuaI CeneraI Meeting

The Audit Committee shatl conduct at least its

four meetings in a financiaI year;

Provided that any emergency meeting in

addition to regutar meeting may be convened

at the request of any one of the members of
the Committee;

The quorum of the meeting of the Audit
Committee shatl. be constituted in presence

of either two members or two-third of the
members of the Audit Committee, whichever
is higher, where presence of an independent
director is a must.

Oversee the financiaI reporting process

Monitor choice of accounting policies and
principtes

monitor lnternatAudit and Comptiance process

to ensure that it is adequatety resourced,

inctuding approvaI of the lnternaI Audit and

Compliance Ptan and review of the lnternat
Audit and Comptiance Report;

Oversee hiring and performance of external
auditors

hoLd meeting with the external or statutory
auditors for review of the annual financia[
statements before submission to the Board
for approvaI or adoption;

s (s) (e)



review atong with the management, the annuaI

financiaI statements before submission to the

Board for approvat:

review atong with the management, the
quarterly and half yearLy financiat statements
before submission to the Boardfor approvat;

Review the adequacy of internaI audit function

Review the Management's discussion and

anatysis before discLosing in the annuaI report

Review statement of significant related party

transactions submitted by the management

Review Management Letters or Letter of
lnternat ControI weakness issued by statutory
auditors;

Oversee the determination of audit fees based

on scope and magnitude, tevel of expertise

deptoyed and time required for effective audit

and evatuate the performance of externaI

auditors: and

Oversee proceeds raised through initial. publ.ic

offering,/ repeat public offering/rights issue the

company shatl disctose to the audit committee

about the uses,/applications of funds by major

category (capital. expenditure, sates and

marketing expenses, working capitaI etc.), on

a quarterly basis, as a part of their quarterly

dectaration of financiaI resuLts oversee whether

the proceeds raised through lnitial Publ.ic

Offering (lPO) or Repeat PubLic Offerine (RPO)

or Rights Share Offer have been utilized as per

the purposes stated in relevant offer document

or prospectus approved by the Cornmission:

Provided that the management shat[ disctose to

the Audit

Committee about the uses or applications of the

proceeds by maior category (capital. expenditure,

sales and marketing expenses, working capitat,

etc.), on a quarterly basis, as a part of their
quarterty declaration of financiaI resutts:

Provided further that on an annual basis, the

company sha[[ prepare a statement of the

proceeds utitized for the purposes other than

those stated in the offer document or prospectus

for publication in the AnnuaI Report atong with
the comments of the Audit Committee.

The audit committee shat[ report on its
activities to the board of directors

s (s) (f)

s (s) (e)

s (s) (h)

s (s) (i)

s (s) (i)

s (s) (k)

s (s) (t)

s (s) (m)

s (6) Reporting of the Audit Committee:

s (6) (a)

No such
occu rred

case

s (6) (a) (i)

Reporting to the Board of Directors:



Report on conftict of interest

Suspected or presumed fraud or irregutarity
or materiaI defect in the internat audit
&. comptiance process or in the financiaI
statement

suspected infringement of [aws, regutatory

comptiances inctudi ng securities related [aws,

rutes and regutations; and

Any other matter which deems necessary

shal.l be disctosed to the board of directors
immediatety

Reporting to the authorities: lf the Audit
Committee has reported to the Board about
anything which has materiaI impact on the
financiaI condition and resutts of operation
and discussed accordingty with the Board and

management but they unnecessarity ignored,

then inform to conrmission regarding the
findings, upon reporting of such matters to
the Board for 3 times or comptetion of 6(six)

months from the date of first reporting to
Board, whichever is eartier.

Report on activities carried out by the Audit

Committee, inctuding any report made to the

Board under condition No. 5(6XaXii) above during

the year, shal.L be signed by the Chairperson of
the Audit Committee and disctosed in the annuaI

report of the issuer company.

Nomination committee is a sub-committee of the
Board

NRC shaLt assist the board in formutation of the

nonrination criteria or po[icy for determining
quaLifications, positive attributes, experiences

and independence of directors & top level

executives as wetl as considering remuneration

of directors, top leveI executive

The Terms of Reference (ToR) of the NRC shal.t

be ctearty set forth in writing covering the areas

stated at the condition No.

The committee sha[[ comprise of at least 3

members including an independent director

6(sxb).

s (6) Xa) (ii) Audit committee immediatety report to the Board on the fottowing findings-

s (6) (a) (ii) (a)

s (6) (a) (iiXb)

s (5) (a) (iiXc)

s (6) (a) (iiXd)

s (6) (b)

s (7)

6 Nomination and Remuneration Committee (NRC)-

6(1Xa)

6(1Xb)

6 (z)

No such
occu rred

No such
occu rred

No such
occu rred

No such
occurred

No such
occurred

cas e

case

case

case

case

6(1Xc)

NRC comprised
with the five
Non-Executive
Directors inctuding
one lndependent
D i rector.

5(2Xa)

Constitution of the NRC



At[ rnembers of the committee shatl be non-
executive directors

Members of the corrrmittee shatl be nominated
and appointed by the board

The board shalt have authority to remove and

appoint any member of the committee

ln case of death, resignation, disquatification,
or removal of any rnember of the committee or
any other cases of vacancies, the board shaLl. fiLl.

the vacancy within 180 (one hundred eighty) of
occurring such vacancy

The Chairperson of the Committee may appoint
or co-opt any externaI expert and,/or member(s)

of staff to the Committee as advisor who shal.t be

non-voting member, if the Chairperson feets that
advice or suggestion from such externaI expert

and/or member(s) of staff shal.l. be required or
va[uable for the

Committee;

Company secretary shatl act as the secretary of
the committee

Quorum of the NRC shal[ not constitute without
attendance of at least an independent director

No member of the NRC shal.l, receive any

remuneration other than Directors' fees or
honorarium from the company

The board shatl setect one member of the NRC to
be chairperson of the committee who shal.l. be an

independent director

ln the absence of chairperson of NRC, the
remaining members may etect one of themsetves
as chairman of the meeting.

The chairperson of NRC shal.l. attend the AGM

and in the absence of regutar chairperson, any
rrember from the NRC shatt be setected to attend
in AGM

The NRC shatl conduct at least 1 meeting in a

financiat year

The Chairperson of the NRC may convene any
emertency meeting upon request by any rnember

ofthe NRC;

6(zxb)

5(zXc)

6(2Xd)

6(2Xe)

6(zxf)

s(zXc)

No such
occu rred

No such
occu r red

No such
occu rred.

caSe

c ase

6(zxh)

6(2) (i)

6 (3) Chairperson ofthe NRC:

6(3Xa)

6(3xb)

6(3Xc)

6 (4) Meeting of the NRC

6(aXa)

6(4Xb)

case

No such meeting
hel.d.



The quorum of the meeting of the NRC shaLl. be

constituted in presence of either two members

or two third of the members of the Committee,

whichever is higher, where presence of an

independent director is must as required under

condition No. 6(ZXh);

The proceedings of each meeting of the NRC shal.l.

duLy be recorded in the minutes and such minutes

shat[ be confirmed in the next meeting of the NRC.

NRC shal.t be independent and responsibte or
accountabLe to the board and sharehotders

Formulating the criteria for determining
quatifications, positive attributes and

independence of director and recommend
poticyto Board retatingto remuneration of the
directors, top [eve[ executive considering the
foLl.owing-

The Level and composition of remuneration
is reasonabte and sufficient to attract, retain
and motivate suitable directors to run the
conrpany successfutty

The retationship of remuneration to perfornrance

is clear and meets appropriate performance

benchmarks; and

Renruneration to directors, top levet executive

invotves a batance between fixed and incentive
pay reflecting short and long-term performance

oblectives appropriate to the working of company

and its goals

devising a poticy on Board's diversity taking into

consideration age, gender, experience, ethnicity,

educationaI background and nationatity;

ldentifying persons who are quatified to become

directors and top [eve[ executive in accordance

with the criteria [aid down and recommend their
appointment and removaI to the board

Formulating the criteria f or evatuation of
independent directors and the board

ldentifying the cornpany's needs for employees
at different levets and determine their sel.ection,

transfer or reptacement or promotion criteria;
and

Devetoping, recommending and reviewing
annuat[y the company's human resources and
training poticies

6(aXc)

6(4Xd)

6 (s) Rote of the NRC

6 (s) (b)
NRC shal,l oversee among others the foltowing matters and make report with recommendation
to the Board-

6(s)(bXi)

6(sXbXiXa)

6(sxbxixb)

6(sXuXiXc)

6(sxbxii)

6(sxbxiii)

6(sXbXiv)

6(sXbXv)

6(sXa)

6(sXbXvi)



The company sha[[ disclose the nomination and

remuneration poticy and the evaluation criteria

and activities of NRC during the year at a gtance

in its annuaI report.

Non-engagement in appraisal or vatuation
services or fairness opinions

Non-engagement in FinanciaI information
systems design and imptementation

Non-engagement in Book-keeping or other
services retated to the accounting records or
financiaI statements

Non-engagement in Broker-dealer services

Non-engagement in ActuariaI services

Non-engagement in lnternat audit or specia[
audit services

Non-engagement in any other service that the
audit committee determines

Audit or certification services on comptiance
of corporate governance as required under
condition: 9(1) and

Non-engagement any other service that
creates conftict of interest.

No partner or emptoyees and famity members
of the externat audit firms shatl possess any
share of the company they audit at least
during the tenure of their audit assignment of
that company.

Representative of externaI or statutory
auditors shaL[ remain present in the
sharehotders meeting (AGM or EGM) to answer
the queries ofthe sharehotders

The company shat[ have an officiaI website Linked

with the websites of the stock exchange

The company shatl keep the website functional
from the date of Listing

The company shat[ make avaitabte the detail.ed
disctosures on its website as required under
the listing regutations of the concerned stock
exchange(s)

6(sXbXc)

7

70)

7 0) (i)

7 (1) (ii)

Externat or Statutory Auditors-

The Company shal,t not engate its external or statutory auditors to perform the foltowing
services-

B Maintain a Website bythe Company-

B.(2)

8.(3)

7 (1) (iii)

7 (1) (iv)

7 (1) (v)

7 (1) (vi)

7 (1) (vii)

7 (1) (viii)

7 (1) (ix)

7 (2)

7 (3)

8.(1)

9 Reporting and Comp[iance of Corporate Governance-



qt;l

e.(1)

e(2)

e(3)

0btaining Certif icate f rom a professionaI

accountant,/ Secretary regarding comptiance of

conditions of Corporate Governance 6uidetines

of the BSEC on a yearly basis and disctose it in

the AnnuaI Report

The professionaI who wit[ provide the certificate

on comptiance of the code shatl be appointed by

the shareho[ders in AnnuaI GeneraI Meeting

,"\

The directors of the company shatl state, in

accordance with the Annexure-C attached, in

the directors' report whether the company has

comptied with these conditions

t


