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Report to the Sharehol ders of
oomro technologses imited
aOn complance on the Comporote Govemonce Code

‘wa hawe exomined the complionoe stotus o the Corporote Governonie Code by aomra technologles limited 1or the year ended
an June 30, 2015, This Code relotes to the Hatification Ne. BSEC/OEMRRCIN20058-T5E207 Admins80 doted 3 Juse 2018 under
sartion 200 of the Bangkogesh Sacunty Bachonge Comm|ssan,
Such comalionce with the Corporate Govermance Code is the respansibility of the Compony. Our oxominotsan was limited to the
procedunes ard Implementation thereof os odopted by the Manogement in ensuing comalionce ta the conditions of the Coipo
rabE Govermanoe Code,
This Is o sendinyg pnd warificotian ond independent oudit on complanoe of the ronditions of the Corponate Gowernonoe Code as
well o the pravisions of relevant Bonglodesh Secretanial Stondands [B55) os edopted by institute of Chortered Secretories of
Hl]ﬂl}ﬂﬂE'Sh [MCSE] Im =0 for o5 thiose stondords ang nat incarsistent with any condtean of this Canporota Bmsamnonce Doge,
Wi stote thot we hove abtained oll the indlormeoegion ard exmlorations, which s hove reguired, and afler due soruting end vaistico-
tion thereof, we report that in our coinion;
] The D:Il'l"ﬂﬂl'rl' hos eomplied with e oconditions of the Corporace Goueimanoe Code os stipulaced in the ofinse mentoned
Carpoemta Bovermonre Code issieed by the Crmmission:
bj The Comgpary has complied with the provisions of the relevant Bangladesh Sametanal Standards BS5) as odapted by the
Instituta of Chortarad Secretories of donglodesh [IG5E] 05 required oy this Coda:
£} Propo books and rocoidy hove been kepl by the campony os reguired urder the Camporses Act, 1994, the securities lows
o ot hiew refEnon lowes: nid
d] The Gawamance of The company is highly somistactory.

Plmce: Ohaka Mobek Skddigul Wall
Oate: Decembher B, 201719 Chiartered Aocounionts
fc. Waliuliah, FCA

Monoging Portner

Associnted fiem of Reddy Siddigui & Kabani Park Wiew, I83-159 The Vale, Eondon, W3 TRW, LIK
F-ramil: ool reddy schdioquioom, Wiebsites nechlwsidigui. oom
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REPORT ON COMPLIANCE OF BSEC'S NOTIFICATION ON CORPORATE GOVERMNANCE
Staius of complisnce with the condilions imposed by the Cormmission’s Molification Mo, SEC/ICMRRCIV2D0E

1587207 ADmin/ G0 cated 03 June 2018 ssued wunder section 200 of the Securties and Exchange Ordinance,

1969

(Rapor under Condifion Mo, &)

E-nm:ﬂﬂun
Mo.

| Title

Compllance Status
{Put - in the

appropriate column]

Complied

Mot
complied

{if any)

1.
1)

"Board of Directors
| Board ‘s Size shall not be less than 5 and more than 20

e

@)
112)8|

| Independent Diractors
Indepandent Drenl:nr{s:u - al least orne fitth (1/5) of the total
numbar of directars

121k

| Independent direcior does not hold any share or holds kess than
ong percent (1% shares of iolad paid up capial

TiZKbil)

| independent director Is not @ sponsar of the company or is not
oonnected with the company's amy sponsor or director or
nofrnaled direclor or sharehoklar of the cormpany o any of ile
asanciaies, sister concams, subsidianes and parents or halding
anilies wha holds one parcent (1%} or mora sharas of the tolal
pad-ug shares of the company on the basis of Tamiy
relatorship and ki or her family members atso shall not hold
abowe mentoned shames in the company

T2 by

| Independent direcior has not been an execuiive of e company
in immedisgtely preceding 2 (bwo) inancia years

- Ti2liENv)

;lﬂwlnd:_r'lrd'nch:f does nod hawe any olber ulai"r;r:“l';r-.-

whether pecuniary of olhareize, with 1he comgany or i
| subsidiary or ezsociated companies

H2HEHy)

12)ibi) |

T2 |

1{2HbHx)

(2N viil) |

2D

Independent direclor ie nol membar or TREC holder, direcion of
afficer of any stock exchange

Independent director = not a sharsholder, direcicr excepling

independen! direclor of ollicar af any mernber or TREC holkder
af atock exchangs or an ml:anne-:lmmmacanlml markat

T W

l'dq)undmldlm:h’nrﬁla partner ar an execUive or was nol
| & partner of an asecuthve during the precading 3 (thiee) yaars
of the concamed company’s stakubory aucs frm or awdit firm
angapad in ntamal awdit serdces or audil irm conducting
special audit or professional certifging compliance of this Code
Independent direcior s ol independent direclor in mane Man S
ifiwa) listed comgpanies

2

[T T g ey e g gy e

competent jurisdelion as a defaulier in payment of any loan o
ary advance 10 a benk ar @ Non-Benk Fnancal Instfuton
(MBFI)

indegandent direchor has nod been comacted for @ cnimingl
affence involving moral lurpitude

(2]

| The independent directons) shall be appeinled by te Beard
ard approved by e Sharenciders in he AGM

2]

The post of indapendant directons) cannod remain vacant for
mare than S0 days

Ti2)ie]

The renuwa of offica of an Indepandent Direciors shall be for a
poriod of 3 (three] years which may be extended for 1 (one)
_H!'ILH'HI:H‘H:"
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A aamra

[re———]

in the

-
Cralification of Independant Director

(i any}

1{dyal

Independent Director shall be a knowledgeable individual with
imegrily who 8 ahle 1o eanaure comglisnce with financal,

requlpiory And oofprade fews and can maka maaningiol
contnbution &0 businass

TENEKD

Business Leader who & or was a promobar or dirscior of an
unfisted company having minimum paid=up capital of T 100.00
millsan or any listed company or 8 member of any national or
Imteenakonal chambar of commencs oF Business REROGIAEON

i

ELET

Comporabte Leader who 15 of was & top level execuiee not kovwer
than Chief Execulive Officer or Managing Direclor or
Dreascior or Chial Firancisl Officar or Head of Finance
of Acopuris of Company Sacratary o Head of Intamal Siedit
and Complinnce or Head af Legal Serdon o o candidenic: with
equimilant positon of an unlisied company hving minimum
paid up copital of T 100,00 rmilicn or of a lisled company

Iy

T3 Bl

ETTEY

Formar afficial of govarnment oFf Slaliofy OF Aulononmalia oF
regulatzry body i the posdien not below S5ih Grade of fhe
national pay soale, who has at least educational background of
bﬂmuegm&hmmﬁwmwmmam
Uriversily Teacher who has educabionsl beckground n
Economics or Commarca or Business Studies or Law

Iy

Mia

RRENLITY

Profassional who I8 oF wab 80 edwocale preclicing &1 leas! in tha
High Cowt Division of Bangladesh Suprema Court or a
Chartered Accountani ar Cost and Managament Accourdant ar
Charbared Financal Analysl or Charared Cerlilied Accountanl
or Cadified Public Accounlant or Chartered  Man agamean
h:nmnl.:nt or Charened Secretary or equivalent qualification

&N

mml direclor shall have &l least 10 [len) years ol
expariences in any field mentorad in clause (b}

HENC]

1[4)

In special cases, the abowa qualifications or sepeiancas meay
b ralamad subjoct 1o |:|rI|:|r appraval of the Commissian

aHa)

buil!ﬁﬁl i:hu mg h uhi'ra Board -uftllrm‘.:ml'u and H-ﬂ

The postions of tha Ghairperson of the Board and the Managing
Direcioe (MO} andfor Chief Exscutive Officer (CEQ) of the
compary shall be filled by difanent ncieduals.

ng O

"

rector or Chief

FSi ey

N Bt T e e —

I

TN

The Wanaging Direcior (MO} andior Chief Execuihee Officer
(CED) of a listsd compary ahall nol hisld the same position in
anather Bstad company

T4Ne)

BT ]]

The Chalrparson of the Board shall bo alecied from amang tha
rion=exi culive directars of the company

Yo Bond ol et Sl rereechn —
respansibilties of the Chavperson and the Managing Director
andior Chief Executive Offices

4]

In the abadnce of 1he Chaipansen of the Baard, 1ha remaining
mambars may elact ona of themsahves Trom non-aaecLiive
diractors me Ghalnparson far that paricidar Bomsnd's msating: the
ressan of absonco of the reguler Chabperson shall ba duly
riscorded in the minules,

MiA

N such  Incidant
WS DOoouTEd

The Directors’ Report 1o Shareholdera

1(s5)
(51

#n industry outlook and possbie fulure devstiopments in ‘the indusiry

TGN

The Segrmeni-wise of produci-wSe padomance
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Canditicn
M,

Compliance Status
(Put + in e

Compliad

Mot
complied

Remarks
(it any}

1M E}

Risks and concarms including internal and sstarmal sk factors,
threat to sustainabilty and negatws impact on ensircnment, i
any

[ 1[5

A discussion on Gost af Goods 5ol Gross Profl Margin and
Mt Profit Margin, whare appicabs

S

A dcisaion an continuily of any exiraordnany Aciivites And
thiew implications (gain or loss ]

&)

TE il

A detalied discussion on reinled party transactons aliang wikh a
statement showing amowunt, nature of redatad party. nature of
rransacions and bass of wansactions of all relasd pary
IFANEAEE:

A slalement of wilization of procseds ressed lhrough puiblic
inaUes, righls mcas andior any oihar inslrmanis

KA,

[ S wiiT)

An oxplanation § the fmancial resulie detoriorate afler the
company goes B0 Initial Public Cfadng (IFD). Repeat Public
Cifering (RPO). Rights Shara Ofter, Direct Listing. abe,

fn axplanation on sny sigrificant variance thel oecws batween
Cugrerly Fingncig!  perpmancaes and  Annual  Finamoial
Statermants

iy

G (=)

A staement of remunaretion peid o tha directors. incleding
indapandant droclors

BEE

A sipicamerd thad the financial sipiemonds propared by The
mznageEment of the issuer company presant talrty s stabe of
affairs, the resul of is operabons, cash fiows and chamnges in
equity

RE ]

1(5)xi)

A slaternant that propaer books of account of the ESUar Sompany
hawe Besn masbaimes

A slalemant thal approgriale accounting policias have bDeen :

conssienlly sppicd in prepamtion of the financial slalemants
and that tha sccounling esliimates are Dased on reasonsbke and

pradant judgrmeant

T{E e )

A statement that intematonal Accownbng Standarms (AS) or
Intemalional  Financial  Reporing  Standards  (IFRS). &
applicable in Bangladesh, have been llowed in praparation of
tha financial atatameants and Ary depasiure 1sara fnom hies bean
edoguatnly Sackoand

T4 (v

A sinsemend that the system of intermial control s sound n design
mnd has been effectively imglemanied and manilonod

1530w}

A slatemant that minority sharehoiders hawe been profecisd
from abusive actions by, ar in the inderest of, controliing
shareholders acting edber dimectly or ndreclly and hawe
effectve means of redress

1{5)[vi]

1(5}xvi )

A slalerant thal thenme e no significan doubl upon the iseuer
compan's abiilty 10 conlinug a8 a going condarn. if tha isauer
company B nol conssdedad 1o be a going concedn, the 1acl ahong
wilh reasons there of shel ba disclosad

An axplanation that signficant desations from the asE yeas's
oparabng resulls of the issuer company shall be highlighted and
the reasons thereaf shall be evplained

1[5}

A stndement whers key opemting and Snrncial dete of a1 leeest
pracading 5 (five) pears shall be summarized

RENEEY

An axplanation on the reasons i he isswer compamy las nol
daciarad dividand (cash or slock) for the year

Mif,

A5}

Baard's slalaamand 10 ihe effacl thal nd Bamia ahane oF Glock
dividend hes baen or shall e deciared as nbarm dividend

KA,
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A aamra

PT——

(S v (D)

Sy )

15K aniv)ial A brief resume of e dirsctor

Sharaholsars:

Matura of hia oF ey expertiae in apecilic funciional araas

Mames of companies in which the person alse holds the
daraciorship and lha mamberehip of commitleas of ha board

Compliance Status
Condition Titha (Pt ~ in the Ramarks
No. apprapriate column} (i any)
Mot
X Complied o led
S xeil] | Tha total rumbsar of Bosnd mesatings hakd duwing e year and +
atlendance by sach direcion
B xii] | A repor an the paltern of shamehalding decksing 1he apgregaie nurmber of shares (along with name-wiss
datalks wharne stated below] neld by
1B i) (a)| Parent or Subsidiary or Associsted Companies and olhar | A |
releted parties (nama-wise catalls)
1{5){xxii) (o) Divectors, Chiefl Execulive Officer, Company Secralary, Chiel | ¥ = T o
Financial Officer, Head of Inemal Audl and Complianca and
thieir spousas and minoe childnen (name-wisa detalls}
aHxem|(z)| Shambolding patiem of Exscutvas ¥
W5 xil)[d) Shareholders holding ten percand (10%) or mona voling inbarest ¥
in ihe company (name-wise delsis)
1{E¥xav) |In case of appointment or re-appointment of a Dweclor, a disdoswe on the follewing informasion bo tha

A
NiA

(AT

(B}

& Management's Discussion and Analysis signad by CEO or MD presenting detailed analveis of tha
company's posilion and operations along with a brial discussion of chang

amang others, focusing on:

&5 in fhe inancial statements,

115 M)

Accounting policies and estimation for preparaton  of
financial stalements

v

L ]

Changes mn accounting policies and eshimation, if any, claarty
describing tha affect on mancial parformancs of resulls and
financinl positon as well as cash flows in absclute figure for
such changes

TSN moov e}

Comparative analysis [(incheding effects of inflation) of
Ninanciad perfofmance oF raeults and Minanciad posdlion as weall
as cash flows for current financial year with mmediake

praceding five years explaineng reasons thareol

1(Swov )

1[5Hae e}

Compare such financial performance or results and financial
postion &5 wall a5 cash Mows with the pear indushny scenario

Beiafty explan the financial and aconamic scenano of the |
country and the globs

(& oovif)

Risks amd concerms ssues related o the  financial
shatements. explaining such risk and concerms mitigation
plan of the compary

H5Keg)

15 ¥t}

Fuilre pian or projection or larecast for company’s operation,
performance and financial postion, with pustification thereof,
8., actusd position shall be explained 10 the sharahoidars in
1hiE naxt A

Declaration of certification oy the CEQ and the CFO b the
Board as required under condition Mo, 31} shall be disclosed
8 par Annexura-A

B poovE)

The report as well as cerificate regarding compliance of
condElions of this Code as required under condition Mo, B
shall be disciosed as per Annexure-B and &nneoune=-C
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| Compliance Status
Canditian | Title (Pt i e Remarks
Mo ‘.I’F".‘E"'“_““:‘:!‘J (5t anyh
— _ P |complied
18] The company shall condust s Board mestings and recard '-"'

the minutes af the meslings as well A8 kaap requined books
and records in line with the provisions of the melovant
Bangladesh Seoreinnial Standards (B55) as adopted by the
Iretitute of Chararesd Sacratardag of Bangladesh (WCS5B)in ao
ter ag 1hoae atandanda ara not inconsistent with any condlian
of this Code

171 :Gmha of Conduct Tor the Chalrperson, other Board members and Chief Executive O icer

1[7Ha) | The Board ahal By down 8 coda of conducl. based on ha ¥
racommendation of tha Mominglion and Remuunarabion
Commiltes (MR at condition Mo, 6, for tha Chainparson of
thi Board, othar boand members and Chiel Executive OMcer
ol e company

1(FHE] | The code of conduct as datermanad by tha NRC shall bao "
posted on he websile of tha Company including, among
athars, priedant conducs and bahavior, confidantiality; conficl
of intorasl compliznee with laws, roles and roguelations;
prohibition of insider radeng. relabonship wilh endintament,
| armployeas, ceslomers B suppiers, and indegsndancy

£ Governance of Board of Direciors of Subsidiary Company:

2(a) Provisions rolaling 10 tho composition of thae Boosed of the
Falding company shall be made apgplicable o the
comppsilion ol the Boand of ihe subsidiary company

218 AL least 1 {ome) independent direclor on the Bosd of he

holding company shall be a direclor on the Board of the

subsidary company

2[c) The manutes of tne Boand mesfing of the subsidiary compary

shall be placed for review 8 the following Bosrd mesting of Mia

B Pedclirng coemieanty

2[d} | Tha minutas of tha respective Board mesating of the hobding

company shall stabe that they have reviewed the aflairs of te

sulbEidEary company ales

2{a) | The Audit Committes of the holding company shall also
| revisw he inancial slalemeanbs, in parbcokar s imeesbments
| rrada By e subsidiary cormganty

] 3 1l|lanag;|lng Director (MO] or Chief Executive Officer (CEDQ), Chief Financial Officer (CFO), Head
(ol Internal Audit and Compliance (HIAC) and Company Becretary [CB):

301 Appeintment

A1Kal | Tha Board shall appaint & Mansgng Diracior (MO} or Chiaf b
Executve Officer (CEQ). a Company Sscretary (GSh a
Chief Financial Oficer (CFO) and a Head of intemal Audit
and Complianse (HLAC)

31}kl | The positons of the Managing Direclor (MD] or Chial L
Executive Officer (CEQ), Company Secratary (83, Chief
Fingrncial CHicer (CFO) and Head of Inbemal Awsdsl and
Complianee (HAC) shall be fillsd by dilfarant individuals

(1 ke] The MO oo CEDQ, S8, CFO and HAC of a ksted company L Ministry of
shal not hold any executive posilion in any ofther company [=alialipi- g

al they same e approsa e Sy

Fammad Ahmad to

hiold the postion of

MO m aamra
mafaarks: limitad @
addiinn & asmra
technologies
lirrritesd

31 Hd] The Board shall clearly  define  respaciive  roles, w
responsibililes and duties of the CF O, the HIAC and ihe TS
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M aamra

[re———

Coanditien

Title

Compliance Status
(Purt it

Remarks
{if any)

1))

The MD or CED, 5 CFO and HWAEC shall not ba removad
from their pasdion without approval of the Board as well as
immediale disssmination o the Commission and siock
exchanges)

3]

Reguirament to attand Board of Directors’ Meatings

The MD ar CEQ, C3. CFD and HIAC of the company shall
alland B meatings of the Board

v

H3)

(CFO)

Durties of Managing Director (MD] or Chief Executive Officer (CEO) and Chiet

Financial Oificer

MAna)

Tha BAD or CEQ and CFO shall cerify to tha Board that thay
hava rendiawed financial statements for the year and that to
the best of their knowledge and beleed:

+

A[ApaK1

IANaNii)

These statpments do not ooniain any maierially untnoe
slaberment or omit any matedal fac or contain stalomants

a1 rrikght b misdeading: and

These stalements lnnd:l"l-ur nmnuﬁ! a true and fair view of
e coimgany's aflairs and are in compliancs with axisling
accounting slandards and applicabla laws;

ETENT]

Tha BMD or CEQ and CFO shall also ceify thal thare ara,
o ihe best of knowladgs and baliaf, no ransactions antanad
into by the company during tha year which are fraudulant,
ilegal or in violabon of the code of conduct for the
company's Board or s membsrs,

33He)

The certification of the MO or CED and CFO shall b
disciosed i the Annual Repaort.

d.

e T g [ Ty :

For ansuring good governance in the comgany, the Board
ghall have al least following subcormmiliees.

Al

Audil Cormmiltes, and

i)

Mamination and Remunsration Cormmilies.

&

Audit Commities

1)

Responsibility (9 the Board of Direciors

B{1)a)

Audit Commities as & sub-committes of the Board

BUTHE)

The Audit Commitiee shall assksl the Board In ansuring that
et fimancial stalamesnis reflect rue and Fsir view of the stale
of alfars of the compary and inenswuhng & goocd monileding
gyelam within he businese,

SETHe}

Tha Auetdit Commithas shall ba responsible @ the Board: the
duthas of the Audlt Committes shall b clearly set forh n
writing.

i3
~5{E)e) |

Constiution of tha Audil Commiltbea

TS

H2ZHk)

The Board shall appoint meambsrs of he Awdl Commitles
wihes shall bBs nonseeculve direclors of he company
axoepling Chalrparsan of the Board and shall inclisss al
laast 1 {one) indepandant direchor;

BlaMe)

all mambars of he awdit commibes should be “financially
litmrabe” and ot least T{ona) momber shall have acocounting or
redatad financial managament backpouwnd and 10 (len} years of
glich axpaiance;

2]

Casual Vacansy of tha Audit Commitiaa 1l up mmadiabaly o
ned Inder than 3 (@ne ) maonth from tha daie of wacancy

ey
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Compliance Status.

Conditian Title (Put + in tha Remarks
Hao, column {if any})
Complied | Mot
N o complised
S2Ha) Tha company secretary shal a0l as e secretary of e
|| Commities

B2 The guorum of ihe Aodil Commiillese masting shall not I,

constibube withaut at least 1 {one) independent dinechos
53 Chalperson of the Audit Committes

S{3Ha) The Bowrd shall ss=lact 1 (one| member of the Audt Commuties o W
be Chasperson af the Audit Commses, who shall be an
inclepandent dinecion,

BEND) | In the absenca of the Chairparson of the Audd Commibies, the
remairing membens mey elect one of themsedves Bs Chalmperson
fior that particidar maating. in 1hal case tham shal be ro probiam
of corstiuling & quonsm as required under condiion No. S{4)b) M
and the reason of absence of the regular Chainperson shall be duky
mcorded in the minuies,

5{3)ic) | Chaipersen of e Audil Commilles shall rernain present in the v
Annual Sararal Masting (AGKM)

| 54 |Masting of the Audit Committes

SidHa) | The Sedil Cornmilles shal conduct & least s Tour meslings in a L
firsancial yaar.

SidyBl Tha guonim of tha maating of the Audit Committes shall ba Pl
conslibuted in presancs of el o members or o berd of he
members of fhe Audil Commities, whichaver is higher, where
presancs of an independent dieclor is 3 musL

55 Role af Audit Gommittoe
5B | Overees e B e
SEND] Monitor choica of accounting policies and principes
| BEjc) | Monitor infemal Auds and Gompliancs process i ensure had i
is adequalely resourced, ncluding approval of the Intermel Aedit
and Compliiancs Plan and revew ol the Inbemal sudil and
Cormglianga Raporl

WENd) | Owersee hinng and perigrmencs ol exlernal audiors L

SEMe) | Hod mesling with the external or statubory audilons for reviaw || ¥
of the anmual Tnancid stsemants befora submission 0 Tha
Board for approval or adoption;

BN | Review slong wih ™e management. the annweal firancial L
gratamants bafore submigsion o tha boand Tor approval

S5HE) | Review along with the managamant, the guasrary and half ¥
yeardy financial staements belore submission o e board for
approval

| SEHR] | Rewview the adequacy of milemal audit unction v

S{SHiy Raview thia Mansgemaent's Discussion and Analysis bafors
disclosing in the Annual Report

B[5N)) | Review siatermenl of all related parly transactons v
subsmitied by the management

BlR]k) Review Manmgement Letters or Letter of internal Contral W
waakness issuad by statutory auditors

B[S NI Cversen the determination of audit fees based on scope W
and magnitude, lewe of experise deployed and time
required for effective audit and avaluate the performance
of axtermal audiors;
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M aamra

PT———

Compliance Status
Condition Title (Pt + i e Remarks
M. CEHLImf (if &ny)
Mot
Somplied camplied

5(5)im) | Overses whather the procaads raised through Initial Public
Orffering (10} or Repeat Pubtdc Offaring (RPFD) or Righis
Share Offer have besn utilized as per the purposes siabed A
in relevant offer documeant or prospecius approved by the
Cormmission

:ﬂl}' e
S{GHa} |Reporting to the Board of Direciors

TE{B)a)i] | Tha Awdit Committes shall repart on fis achvities 1o the Board | ¢ [
ElENai) | Tha Audit Committes shall immediatety report 1o the Boand on the folowing findings, if amy

E:H’a][:i][k Repon on conflics of imersst
_:_II-]_| s

Heridied in the intemal maditt and complinnce proceEss oF in the
firencinl stmlermars: WA

BuspRcind infrirgement of lews, mogulalory comgliances e s - edant
including securitics refated lows, nies and regulatons; mt--um.rrE riese]

shall be disclosed o the Board immediately;

S(ENb) | Reporting 1o the Autharities NIA

If ary ra port which has natanal rmpect on te Bnancial condison
and resuis of operation and which hias discussed with The Bomed
and the management that any rectficabon is necessany and o
the Sudit Committee finds that such rectficabon hes besn
unreasonably ignored, the Audit Commities shall report =uch
Nimsdingy o the Commission, upon reparting of such matiens 1o fhe
Boaerd far thnaa timas o completion of & pamod of 6 (8] maenthe

o sLach Incsdant was
joccumad

5T Rapriing ta the SEharaholdars and Ganaral Insastors A
Rapon on activiles camed oul by the Audi Commitas,
including any raport made to the Board wnder condition ko, P swch incidant was
E{Ea)j(i] abowe dunng te year, shall be signed by the oz cumed
Chairperson of the Sudit Commities and disclaosed in the annual
report of the ssuer comparny.

6. Homination and Remuneration Committee [NRC)

1) Responsibility to the Board of Directors

" @(1%a) |The company shall hawe a Mominabion and Rermuneration ¥
Commiltes (MRC) as & subcommiltees of the Board,;

l1xb) | Tha NRC shal assist tha Board in formulstion of the nomination L
crileria or policy for debenmining gualfcaliors, posilive
affributes, expariences and independance of drechors and op
laval execulive as weall 68 & policy for formel process of
considering remuneration of girecion, op el aeacullve;

#{1Mcl | The Terms of Aeference {ToR) of ibe NRC shall be clearly sed ¥
Tarth in wriing cowering the ameas stated at the condition ko

E{SHE.
B Constituticn of the NRC

f(2Wa) | Tha Commitles shall compries of at kaasl thres mambars «
incliuding an independent dinectar;

B2WE) | Al membecs of he Commiles shall be non-executive dirsciars,; v
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[ ‘Compliance Status |
Condition | Title {Put « in the | Remarks
No. |_sppropeiate column) | (if any) -

Not
Complied I:\m“p..“,l

B(2Hc] | Members of the Commilies shall be nominaled and aoponled v '
| by e Bosard,

Bi2Kd] | The Board shall have suthamly to remove and eppoird any |+
memkber of the Commities:

B2l In casa of death, resignalion. disqualificalicn. o remayal of any
mambar of 1he Committes or in any olher cases of vacancias,
tha board shall 18 1he vecancy within 1840 {one hundred aighly)
days of occurning suech vecancy In the Commities:

e ——

Mo such  incidan
WEE DCCUrmad

BE2(f] | The Chaiperson of the Commeics may appaint or co-opt any o
external expert andéor membents) of st 1o the Gommittes as
advisor wha shall be non-voling member, if the Chaipersan
feels that advice or suggestion from such external expert anodfor
membears) of staff shall be required or valuable for the
Committee:

Bl20g) | The compary secrelary shall scl as Be sscretary of lhe v
Commillss,

Gi2}hl | The quoren of the HRC meeting shall nol constilute without i
aAlterudance oF &l least Mh‘ﬂ.h-p&r‘lli&ﬂl elireedor: | Mo suich incichent

| v oeedined
B{ZK1) | Mo member of the MR shall receive, either directy ar morecthy, o
ary remuneration for any advisory or consultancy roie or
othensse, other than Dwector's fees or honoranum from the
COMmpany.

B[3] | Chairperson of tha NAC

B3Nl The Board shall solect 1 {one)] membar of tha BRC o be w
Charperzan of the Committes, whao shall be an indepondent
| direcior, DT H et o Ve s i) B |
BlANEl | o the absence of the Chaimparson of the NRG, the memalning i
mambers may eect one of themseves as Chalmperson for that |
partticular meefing, the reason of absence of the regulnr | whis oecunmed
Chrepersan shall be duly recorded in the minules; I_

G3Nc] | The Chairperson of the MRC shal attend the annual qenaral Wil attend fhis
rreeting (AGM) 1o answar tha quenas of ha sharehsiders: AGM

B4)  Meeling of the NRC

ETE ']"Tn'z"r-im: shadl concuct af Ieast one mesting in a financial year -

GlaNt] | The Chairperson of the MRC may convenes any emergency -

GdKe) | The quorum of the maating of the MRC shall ba constiuled in B

prasance of githar bwo mambars or two third of the membens of Mo such mcldanl
ther Commilles:, whichaver is highor, whore presonoe of an Wias
indapenden dirsctor i mus as moguined undor condition b
Bi2Khi
| BidNd] | The procesdings of each meeling of the MRC shall duly be |«
recoided in the minules and such mmules shall be conlinmed in
tha nexi meeling of the NRC.

! rmeeding upon request by any rember of The NRC, |

B[8] | Hole of tho HRC
BENA)] | NRC shall ba incependant and responaitle of accountable ko v
thi Boand and o the sharehokdars;

GlSNEl | MAC shall ovarsea, amang cthars, tha following malttars and -
make repoet with recommendaton o tha Boand:

GB(BHbKI) | Farmulating the critera for determinng gualdications, posive L
attrbuies and independence of a director and recommend o
policy 1o the Boand, relabng to the resmuneration of the dinectors,
top level axsculive, corsidenng the following:

| L
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A aamra

[re———

Canditicn
M.

BSHEIixa)

Compliance Status
(Pust o i itk

Compliud cﬂ:“. ;

Remarks
(it any}

(The bvel and composiion of rermunerstion (8 reasorable and

suMciant o attract, redain and motivade sutabla drectors o nan
thie company sucocessuly;

E(SHE)(INb)

The relmlionship of remunamtion o pedormancs s clear and
misets appropriate perfanmancs benchmarks:

HSKBKIHE)

Hemunaration o dieciors, top Bwvel asecetiva involves a
balance bebyesn fed and ncentree pay reflecting shor and
Img-mM'FMﬁmm.mWB b sher working of
the company And [t goals;

B NBHI)

Devising a policy on Board s drersity taking iniD conssderabon |

e, gender, axparience, athnicily, educational backgrourd and
natianaling:

GBS

BISHENiv)

Ideniifying parsons who are qualified to become direcions and
wha may be appanied i fop Wvel esecutve posiion R
asccordanda with tha crilaria kid

down, and recommend their egpsintment and remaval o tha
Bgand.

Formulating he criteda lor ewaluation of pefemance ol

indapardan directars and tha Boand:

LB LY

Idengifying iha company’s neads for omplowess al difarent
levals and dalarming ihair salection. transfar or replacamant
and promolion cnbaria,

B{SHEN)

Develaping, recommending and reviewing annualy  tha
company's human resowoes and training policies;

BIENE

The company shall disclose e nominalion and remunsralion
policy and the evalualion criteria and aclivities of NRGC during
the yaar at a glanca in its annual report.

T.

External or Statutory Audibors.

(1)

Tha issuar comgpany shall nol angaga s axlamal or statutony
audilors o parform the followng services of e company,
by

TOUTD

BT

Appraisal or valualion sanices of Tairmess OpireonE;

“Financia ManmAanon Gyaberms dasign Ard mpemaniasn,

£

TOURIG

Book-kpaping or ofther services redated to the acoounting
records ar irancial slatermanis:

"‘

T

Brokesr — dealsr sarvices

TV

Achiarial serdong

Ty

Intarnal sudil sarvices or Gpacial Gudil sarvicas;

Any senace that the Audit Committes detemmines;

TN wiip

Audil or cerificalion eorvices on complionca of corporata
govarrance 8 required undar condition ko, B1),

T
@

f s 4 4 o

e T ey

Any oihar sarvice that creales confied of inlarest,

Mo parner or employoes of the external sudit firms shall
posseas any shars of the company they audit at leass durng the
tenura of thel sudil assgnmant of that company, hig or her
family mambars altee shall nod hold Gy shares in the aaid
ECNTIPRITY

bt

"

T3

Reprsentative of eodemal of siehoony awditors shall resmain
préasan in e Sharsholders” Medling (Armual Ganaral Masling
or Extraordinary Ganaral Maaling) to answer the quendes of tha
shanaholoers.
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Compliance Status
Condition Title: (Pt~ in tha Remarks
Ha. _appropriate column) {if any)
| Hot
Campid | complied
8. Maintaining a wabsite by the Company
81 Tha company shall have an pfficial websita linked with tha v
websita of the siock exchangs.
B2 The company shal keap the wabaiie functional from the data of L
listing.
| B{3) | The compary shall make avadable the detailed disclosures on |
itz websita &5 required under tha Esting ragulations of tha
concarnad shock exchanga(s).
T e T T
®1) |[The company shall obtam & cerificate from & prectcing "
Professional Accountant or Sacretary (Chartared Accountant o
Cost and Managament Accountant or Charared Sacredarny)
clbar than s statulory audiors or audil firm on yearly basis
reganding compliance of conditions of Corporete Govemance
Coda of the Commission and shall such cadificale shall ba
discoasd in the Anmual Report
W2) | The professional wha will provide the certificate an compliancs v
ol this Corporale Governance Code shal be appointed by the
sharehalders in the ennual gensral mesting.
W3) Thee diractors of the company ehall stata, in sccordance wilh the L
Annedlre-Attached, = @e direciors regon wheter ithe
company has compliad wilh these condiions ar nok.
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