
PFIAN AGRICULTURAL I\XARKETING CO LTD

STATUS OF COMPLIANCE
oF THE CORPORATE GOVERNANCE CODE (CGC),2018

Status of Compliance with the conditions imposed by the Securities and Exchange Commission Notiflcataon No. BSEC /
CIVIRRCD / 2006 -158 l2o7l Admin /80, dated 03 June, 2018 issued under section 2CC of the Securities and Exchange
Ordinance, '1969:

(Report under Condition No. 9.00)

Compliance Status (put
tick in appropriate

column)
Compliod Not Complied

Condition No. Title

Board of Dircclors:T

Board's Size ( Number of Board members to be 5-20)1.(1)
1.t2) lndependent Oirectors
1.2 la) At least 1/5h of the total number of Direclors in the company's

board shall be lndependent Directors; any fraction shall be
considered to the nexl inleger or whole number for calculating
number of lndependent Director(s):

1.(2) (b) (D \/vho either does not hold any share in the company or holds
less than one percent (1%) shares of total paid-up shares of
the Company;
Whb is nol , sponsor of lhe company and is not connected
with the company's any sponsor or director or nomanated
director or shareholder of the company or any of its
associates, sisler concerns, subsidiaries and parents or
holding entities who holds one pelcent (1%) or more shares of
the total paid-up shares of the company on the basis family
relationship and his or her family members also shall not hold
above mentioned shares in the company.

1.(2) (b) (iD

Wno nas not Oeeri an execulive oflhe company in immediately
precedinq 2(two) financial years;

1.(2) (b) (iiD

Who does not have any olher relationship, whether pecun

or otheMise, with the company or its subsidiary or associated
com

iary1.(2) (b) (iv)

Who is nol a member oI IREC (Tradirg Right Entitlement
Certificate holder director or ofiicer of a stock excha

1.(2) (b) (v)

VVho is not a shareholder, director except
director or ofllcer of any member or TREC holder or stock

ing independent

exchan italmarkelior an intemedi ofthe

1 (2) (b) (vi)

Who is not a partner or an executive or was not a partner or an

executive during the preceding 3(three) years ofthe concerned

company's statutory audit firm or audil firm engaged in internal

audit services or audit firm conducting special audit or
ionalcert lance oi thls code

1.(2) (b) (vii)

tes
Who is not an independent director in more than s(five) listed1.(2) (b) (viii)

nvicted by a court competentWho has not been co
anIment of a loa vdefa Iteu I nnsu ictid nso as nyaypl

BNcinan nst itutn ok aI BanNon Fikad a to ba ance

1.(2) (b) (ix)

1.(2) (b) (x) d for a criminal ofience involvingWho has not been convicte

bthe rdoa ofhaS abe ntedoltnden ctoDire s byI'e ppndepe
irs tn he u alsha 0reh d etherovednda byapp

moral

directors
General

1.(2) (c)

N/A) cannot remain vacant forThe post of indepe ndent directo(s
more than 90 ntn da

1.(2) (d)

1.(2) (e)

1.(3)

period of 3 (three) years, which may be extended for 1 (one)
pendent director shall be for aThe tenure of oflice of an inde

Qualification of lnde ent Director
v d alU wlthow ed lndknI hs a b a geabled ntndepen

li ancn aithmcons pll
meanna d ca ingfula

term onl

integrity who is able to
regulatory and corporate
contribution to business.
Business Leader who is or was a Prom
unlisted company having minimum Paid-up capital of Tk'

1OO.Oo million or any listed company or a member of any
amber of commerce or business

oter or direclor of an

national or international ch

1.(3XbXi)
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AGRICULTURAL TVIARKETING CO LTD

Condition No. Title
Compliance Status (put

tick in appropriate
column)

Remarks
(if any)

Complied Not Complied
association;

1.(3XbXii) Corporate leader who is or was a top-level executive
not lower than Chief Executive Offlcer or Managing
Director or Deputy Managing Director or Chief Financial
Officer or Head of Finance or Accounts or Company
Secretary or Head 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 company;

1.(3Xb)(iii) Former official of government or statutory or
autonomous or regulatory body in the position not
below srh Grade of the national pay scale, who has at
least educational background of bachelor's degree in

economics or commerce or business or law;

N/A

1.(3)(b)(iv) University Teacher who has educational background in

Economics or Commerce or Business Studies or Law;
N/A

1.(3XbXv) Professional who is or was an advocate practicing at
least in the High Court Division of Bangladesh Supreme
Court or a Chartered Accountant or Cost and
Management Accountant or Chartered Financial
Analyst or Chartered Certified Accountant or Cerlifled
Public Accountant or Chartered Management
Accountant or Chartered Secretary or equivalent
qualification;

1.(3)(c) The lndependent Director(s) shall have at least'10 (ten)

ars' ex flence ln an fleld mentioned ln clause b

1. (3Xd) ln special cases, the above qualiflcations or experience
may be relaxed subject to prior approval of the
Commission.

N/A

1.(4) Duality of chairperson of the Board of Oirector and
Man Oirector or Chief Executive Officer

1.(4)(a) Ttre positions of the ChaiFerson of the Board and

Managing Director(MD) and / or Chief Executive Offlcer
(CEO) of the Company shall be filled by different
indiv duals

1.(4Xb) The Managing Director (MD) and / or Chief Executive
Officer (CEO) of a listed company shall not hold the
same osition in another listed com n

The Chairperson of the Board sha ll be elected from
the non-executive directors of the com an

1.(4Xd) The Board shall clearly deflne respect ive roles and
responsibilities of the chairperson and the Managing
Director and/or Chief Executive Office

1.(4Xe) ln the absence of the Chairperson of the Board, the
remaining members may elect one of themselves from
non-executive directors as Chairperson for that
particular Board's meetingi the reason of absence of
the regular Chairperson shall be duly recorded in the

N/A

minutes
The Director's rt to Shareholders
lndustry outlook & possible future developments in the

lndus

1.(5)
1.(5) (i)

1.(5) (ii) Segment wise
performance.

performance or product WISE

1.s (iii) Risks and concerns including internal and external risk

factors, threat to sustainability and negative impact on
enuronme if an

Scussi on d G rosS Profiton Cost of Goods So1.(5) (iv)
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PFIAN AGRICULTURAL I\4ARKETING CO LTD

Title
Compliance Status (put

tick in appropriate
column)

Remarks
(if any)

Gomplied Not Compliod
Margin and Net profit Margin, where applicable;

1.(5) (v) A Discussion on continuity of any Extra-Ordinary
activities and their implications (gain or loss),

N/A

1.(5) (vi) A detailed discussion on related party transactions
along with a statement showing amount, nature of
related party, nature of transactions and basis of
transactions and basis transactions of all related party
transactions,

1.(5) (vii) A statement Utilization of proceeds raised through
Public Offering (lPO), Repeat Public Offering (RPO).
Riqhts share Offer, Direct listinq, etc;

N/A

1.(5) (viii) An explanation if the financial results deteriorate after
the Company goes for lnitial Publlc Offering (lPO),
Repeat Public Offering (RPO), Rights Shares Offer,
Direct Listing etc.

N/A

1.(5) (ix) An explanation on any significant variance that occurs
between Quarterly Financial Performance and Annual
Financial Statements;

N/A

1.(s) (x) A statement of remuneration paid to the Directors
includinq lndependent Directors;

1.(5) (xi) A statement that the financial statements prepared by
the management of the issuer company present fairly
its state of affairs, the result of its operations, cash
flows and chanqes in equity;

1.(5) (xii) A statement that proper books of account of the issuer
company have been maintained,

1.(s) (xiii) A statem ent that appropriate accounting policies have
been consistently applied in preparation of the flnancial
statements and that the accounting estimates are
based on reasonable and prudent judgment,

1.(5) (xiv) A statement that lnternational Accounting Standards
(lAS) or lnternational Financial Reporting Standards
(IFRS), as applicable in Bangladesh, have been
followed in preparation of the flnancial statements and
any departure there from has been adequately
disclosed

1.(5) (xv) A statement that the system of internal cont rol is sound
in design and has been effectively implemented and

monitored
1 (5) (xvi) A statement that mlnorty sharehoders have been

protected from abusive actions by, or in the interest of,

controlling shareholders acting either directly or
indi and have effective means of redress

1.(5) (xvii) A statement that there is no significant doubt upon the
issuer company's ability to continue as going concern,
that fact a with reasons there of shall be disclosed

1.(5) (xviii) AS exp 1anation that S s n Ifi ca nt devr ati onS fro m the ASt
year' perati ng resu tS of the i ue I co m pa n v Sh a beS o
h ht hted and the reaso NS the reo f sh al be ex al n ed

N/A

1 (s) (xix) A statement where key operatlng and financial data of
at least cedin 5 flve ars shall be summarized;

1.(5) (xx) n exp lanation on the rea SO nS f the SS ue I com pa nv

has not decla red d tv den d cash or Stock fof the al
N/A

Board's statement to the effect that no bonus share or
stock dividend has been or shall be declared as interim

dividend
1.(5) (xxii) The total number of Board Meetings he ld during the

ar and attendance b each dire
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AGRICULTURAL TMARKETING CO LTD

Condition No.
Compliance Status (put

tick in appropriate
column)

Remarks
(if any)

Compliod Not Complied
1.(5) (xxiii) A report on the pattern of shareholding disclosing the aggregate number of shares (along with name-

wise details where stated below) held by:

1.(5) (xxiii) (a) Parent or Subsidiary or Associated Companies and
other related parties (name wise details)

1.(5) (xxiii) (b) Directors, Chief Executive Officer, Company Secretary,
Chief Financial Officer, Head of lnternal Audit and
Compliance their spouses and minor children (name
wise details)

1 (5) (xxiii) (c) Executives
1.(5) (xxiii) (d) Shareholders holding ten percent (10%) or more voting

inte.est in the company (name wise details).
1.(5)(xxlv) ln case of the appointment or reappointment of a director, a disclosure on the following information to the

shareholders:
1.(5Xxxiv)(a) A brief resume of the Director
1.(5XxxivXa) Nature of his/her experlise in specific functional areas;
1.(5Xxxivxb) Name of the companies in which the person also holds

the directorship and the membership of committees of
the board.

1.(5Xxxv) A management's Discussion and Analysis signed by CEO or lVlD presenting details analysis of the
company's position and operations along with brief discussion of changes in financial statements, among
others, focusing on

1.(5XxxvXa) Accounting policies and estimation for preparation of
financial statements

Will be complled
with

1.(5XxxvXb) Changes in accounting policies and estimation, if any
clearly describing the effect on financial performance or
results and financial position as well as cash flows in
absolute figure for such changes;

Wll be complied
wrth

1.(5Xxxvxc) Comparative analysis (including effects of inflation) of
flnancial performance or results and financial position

as well as cash flows for current financial year with
immediately preceding five years explaining reasons
there

Wll be complied
with

1.(5)(xxv)(d) Compare such financial performance or results and
financial position as well as cash flows with the peer
indus scenano

WLI be complied
with

1.(5Xxxvxe) Briefly explain the financial economic scenario of the
country and the globe,

Wll be complied
with

1.(5)(xxv)(0 nist<s anO concerns issues related to the financial
statements, explaining such risk and concerns
m tion lan of the com n

wth

1.(5Xxxvxg) Futu re p la n or p roiection o I fo reca St fo r com pa nv S

operation performa nce a n d financta poS t on with wlth

)ustifica tion actu a p o5 iri on S ha be

a ned to the S ha tehold erS i n the n ext AG tll

W I be complied
with

1.(sxxxvi) Declaration or certiflcation by the CEo and the CFO to

the Board as required under condilion No. 3(3) shall be

disclosed as er Annexu
'1.(5Xxxvii) The report as well as cert

of conditions of this code
ification regarding comPlaanc€
as required under condition 9

shall be disclosed as r Annexure-B and Annexure-C

1.(6)
e company s a cond uct m ng an

record the minutes of the meetings as well as keep
required books and records in line with the provisions of
the relevant Bangladesh Secretarial Standards (BSS)

as adopted by the lnstitute of Chartered Secretaries of
Bangladesh (ICSB) in so far as those standards are not

inconsistent with a condition of this code
code of Cond h e I Board t!4 ernbers and ch ef Execut VC otficeuct fo r the C ha n ot1.1-7)
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PHAN AGRICULTURAL MARKETING CO LTD

Condition No. Title
Compliance Status (put

tick in appropriate
column)

Remarks
(if any)

Complied Not Complied
1.(7Xa) The Board shall lay down a code of conduct based on

the recommendation of the Nomination and
Remuneration Committee (NRC), for the Chairperson of
the Board, other board members and Chief Executive
Officer of the Company:

The COC has been
laid down by the

1.(7Xb) The code of conduct as determined by the NRC shall
be posted on the website ofthe company

2 Governance of Board of Directors of Subsidiary Company
2.(a) Provision relating to the composition of the Board of the

holding company shall be made applicable to the
composition of the Board of the subsidiary company,

N/A

2. (b) At least 1 (one) independent director of the Board of
holding company shall be a director on the Board of the
subsidiary company;
The minutes of the Board Meeting of the subsidiary
company shall be placed for review at the following
Board meeting ofthe holding company:

2.(d) The minutes of the respective Board Meeting of the
holding company shall state that they have reviewed
the affairs of the subsidiary company alsoi

N/A

2. (e) The Audit Committee of the Company shall also review
the financial statements, in particular the investments
made by the subsidiary company

N/A

Managing Director (N/lD) or Chief Executive Officer (CEo), Chief Financial Officer (CFO), Head of
lnternalAudit and Compliance (HIAC) and Company Secretary (cs)

3.(1)(a) The Board shall appoint a Managing Director (N,4D) or
Chief Executive ofilcer (CEO), a Company Secretary
(CS), a Chief Financial Offlcer (CFO) and a Head of
lnternal Audit and Compliance (HIAC);

3.(1) (b) The positions of the Managing Director (N4D) or Chie
Executive Officer (CEO), a Company Secretary (CS),

Chief Financial Officer (CFO) and a Head of lnternal
Audit and Compliance (HIAC) shall be filled by different
individuals

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

3.(1) (d) The Board shall clearly define respectlve ro les,

responsibilities and duties of the CFO, the HIAC and

the CS
3.(1)(e) the MD or CEO, CS, CFO and HIAC shall not be

Commission and Stock Excha S

N/A

3.(2) Requirement to attend Board of Director's Meetings
The MD or CEO, CS, CFO and HIAC of the company
shall attend the meeti s of the Board
Duties of a na Di recto tvl D o I C h ief Exe cut VC offlce t c Eo and ch ie Fln ancta I officer cFo
The MD or CEO and CFO shall certify to the Board that theY have reviewed financial statements for the

ar and that to the best of their knowle e as belief

3.{3)
3.(3) (a)

3.(3) (a) (i) These statements do not conta in any materially untrue
statement or omit any materiai fact or contain
statements that mi ht be misleadi

3.(3) (a) (ii) These statements together present a t
of the Company's affairs and are in

rue and fair view
compliance with

existin accounti standards and a licable laws

The MD or CEO and CFO shall also certifled that there

are, to the best of knowledge and belief, no transaction
s entered into lhe ar whichthe com durin
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PFlAN AGRICULTURAL IVIARKETING CO LTD

Condition No.
Compliance Status (put

tick in appropriate
column)

Remarks
(if any)

Complied Not Complied
are fraudulent illegal or violation of the code of conduct
fro the company s Board or its member;

3.(3) (c) The certification of the MD or CEO and CFO shall be
disclosed in the Annual Report.

4 Board of Director's Committee. For ensuring good governance in the Company, the Board shall have at
least followinq sub-committee:

4. (0 Audit Committee;
4. (ii) Nomination and Remuneration Committee
5 Audit Committee-
5. (1) Responsibility to the Board of Directors.
5. (1) (a) The Company shall have an Audit Committee as a sub-

committee of the Boardi
5. (1) (b) The Audit Committee shall assist the Board of Directors

in ensuring that the flnancial statements reflect true and
fair view of the state of affairs of the company and in
ensuring a good monitoring system within the business;

5.(1) (c) The Audit Committee shall be responsible to the Boardi
the duties of the Audit Committee shall be clearly set
forth in writinq.

5 (2 ) (a ) The Audit Committee shall be composed of at least 3
(three) members,

5. (2) (b) The Board shall appoint members of the audit
committee who shall be non-executive directors of the
company excepting Chairperson of the Board and shall
include at least 1 (one) lndependent Director;

5. (2) (c) All members of the audit committee should be
"flnancially literate" and at least (one) member shall
have accounting or related flnancial management
backqround and 10 (ten) years of such experience;

5. (2) (d) When the term of service of any Committee members
expires or there is any circumstance causing any
committee member to be unable to hold office before
expiration of the term service, thus making the number
of Committee members to be lower than the prescribed
number of 3 (three) persons, the Board shall appoint
the new Committee member to flll up the vacancy
immediately or not letter ihan 1 (one) month from the
date of vacancy in the committee to ensure continuity of
the performance of work of the Audit Com!Tx1!99;

N/A

s. (2) (e) The Company Secretary shall act as the Secretary oI
the Committee

5. (2) (0 The Quorum of the Audit Committee meeting sha I not

constitute without at least 1 (one) independent director

5. (3) (a) The Board of Directors shall select 1 (one) member of
the Audit Committee to be Chairperson of the Audit
Committee, who shall be an lnde ndent Director:

s. (3) (b) ln the absence of the Chairperson of the Audit
Committee, the remaining members may elect one of
themselves as Chairperson for that particular meeting.
ln that case there shall be no problem of constitution a

quorum as required under condition No. 5(4)(b) and the
reason oI absence of the regular chairperson shall be
dul recorded in the minutes

N/A

s. (3) (c) Chairperson of the Audit Committee shall rematn

in the Annual General Meetin AGI\,1

5. (4) (a) The Audit Committee shall conduct at least its four

meeting in a financial year. Provided that any
emergency meeting in addition to regular meeting may
be convened at the req uest of any one of the members

PRAN-RFL GROUP
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PHAN AGRICULTURAL TVIARKETING CO LTD

Condilion No. Title
Compliance Status (put

tick in appropriate
column)

Remarks
(if any)

Complied Not Complied
of the Committeei

5. (4) (b) The quorum ofthe meeting ofthe Audit Committee shall
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.

s. (5) The Audit Committee shall:
5. (5) (a) Oversee the Financral reportrnq process;

5. (5) (b) Monitor choice of accountinq policies and principlesl

5 (5) (c) Monitor lnternal Audit and Compliance process to
ensure that it is adequately resourced, including
approval of the lnternal Audit and compliance plan and
review of the lnternal Audit and Compliance Report;

5. (s)(d) Oversee hiring and performance of External auditors

s. (5)(e) Hold meeting with the external or statutory auditors for
review of the annual financial statements before
submission to the Board for approval or qdoptioni

5. (s) (0 Review along with the management, the annual
financial statements before submission to the Board for
approvali

5. (s) (s) Review along with the management, the quarterly and
half yearly financial statements before submission to
the board for approval;

5. (s) (h) Review the adequacy of inlernal audit function
5. (s) (i) Review the management's Discussion and Analysis

before disclosino in the annual report;

Wl be comp ied
wth.

s. (5) 0) Review statement of all related party transactions
submitted by the manaqement;

5. (5) (k) Review Management Letters or Letter of
Control weakness issued by statutory auditors.

lnternal N/A

s. (5) (0 Oversee the determination of audit fees based on

scope and magnitude, level of expertise deployed and

time required for effective audit and evaluate the
performance of external auditors

5. (s) (m) Oversee whether the proceeds raised through lnitlal
Public Otfering (lPO) or Repeat Public Offering, or
Rights Share Offer have been utilized as per the
purpose stated in relevant offer document or prospectus

a edb the Comm ssion

N/A

5. (6) (a) Re of the Audit Committee
s. (6) Re to the Board of Directors
s. (6) (a) (i) The Audit Committee shall report on its activities to the

Board
5.(6XaXii) Ttre Audit Committee shall immediately report to the

Board of Directors on the followi findin s, if an

5.(6Xa)(ii)(a) Re on conflicts of interests: N/A

5.(6)(a)(iiXb) Suspected or presumed fraud or irregularity or materia I

defect identifled in the internal audit and compliance
rocess or in the financial statements, control s

N/A

N/A
5.(6)(a)(ii)(c) Suspected in Iingement of laws, regulatory compliance

includi securities related laws. TU es and re ulationsi

5.(6Xa)(iiXd) nv other malte r ch the ud t Comm Ite-a dee m S

necessa shal be dlscl osed to th Boa rd mm ed iate N/A

5. (6) (b) Reporting to the Authorities:
lf the Audit Commattee has reported to the Board about
anything which has material impact on the flnancial
condition and results of operation and has discussed
with the Board and the managemenl that any
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AGRICULTURAL TVARKETING CO LTD

Title
Compllance Status (put

tick in appropriate
column)

Remarks
(if any)

Complied Not Complied
rectification is necessary and if the Audit Committee
finds that such rectiflcation has been unreasonably
ignored, the Audit Committee shall report such flnding
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 flrst reporting to the
Board, whichever is earlier.

N/A

5. (7) Reporting to the Shareholders and General
lnvestors:
Report on activities carried out by the Audit Committee,
including any report made to the Board under condition
5(6xa)(ii) above during the year, shall be signed by the
Chairperson of the Audit Committee and disclosed in

the annual report of the issuer company.
Nomination and Remuneration commiftee (NRC).

6. (1) Responsibility to the Board of Directors
6. (1)(a) The company shall have a Nomination and

Remuneration Commiftee (NRC) as a sub-committee of
the Boardi

6. (1)(b) The NRC shall assist the Board in formulation of the
nomination criteria or policy for determlning
qualifications, positive attributes, experiences and
independence of directors and top-level executive as
well as a policy formal process of considering
remuneration of directors, top level executive,

!!irh

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

6. (2) Constitution of the NRC
6. (2) (a) The Committee

members includin
shall comprise of at least three
an lnd endent Director

6. (2) (b) All member of the Committee shall be non-executive
directors;

6. (2) (c) tvlembers of the Committee shall be nominated and

appointed by the Board;
6. (2) (d) The Board shall have authority to remove and appoint

an member of the Committee
6. (2) (e) ln case of death, resignation, disqualification, or

removal of any member of the Committee or in any
other cases of vacancies. the board shall fill the
vacancy within 180 (one hundred eighty) days of
occurri such vacan in the Committee

6. (2) (0 The Chairperson of the Committee may appoint or co-
opt any external expert and/or membe(s) of staff to the
committee as advisor who shall be non-voting member,
if the Chairperson feels that advice or suggestion form
such external expert and/or membe(s) of staff shall be

uired or valuable for the Committee;

N/A

6. (2) (s) The Company Secretary shall act as the secretary of
the Committee;

6. (2) (h) The quorum of the NRC meeting sha ll not constitute
without attendance of at least an lnde ndent Di

6. (2) (i) 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 fees
or honorarium from the Com n

Chai erson of the NRc
The Board shall seiect'1 (one) member of the NRC to
be Chai who shall be ann of the Committee

6. (3)
6. (3) (a)
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Complied Not Complied
independent director;

6. (3) (b) ln the absence of the Chairperson of the NRC, the
remaining members may elect one of themselves as
Chairperson for that particular meeting, the reason of
absence of the regular Chairperson shall be duly
recorded in the minutes;

6. (3) (c) The Chairperson of the NRC shall attend the annual
general meeting (AGM) to answer queries of the
shareholders:

6. (4) Meetinq of the NRc
6. (4) (a) The NRC shall conduct at least one meeting in a

financial year;
6. (4) (b) The Chairperson of the NRC may convene any

emergency meeting upon request by any member of
the NRC;

wirh

6. (a) (c) 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.(2)(h);
6. (4) (d) The proceedings of each meeting of the NRC shall duly

be recorded in the minutes and such minutes shall be
confirmed in the next meeting of lhe NRC

6. (5) Role of the NRC
6. (5) (a) NRC shall be independent and responsible or

accountable to the Board and to the shareholders;
6. (5) (b) NRC shall oversee among others, the following matters

and make repo rt with recommendation to the Board

6. (5) (b)(i) Formulating the criteria for determining qual ifications,
positive attributes and independence of a director and

recommend a policy to the Board, relating to the
remuneration of the directors, top level executive,
considerino the following:

6.(5)(b)(iXa) The level and composition of remuneration is

reasonable and sufficient to attract, retain and motivate
suitable direct to run the com n successfull

w1h

6.(5XbXiXb) The relationship of remuneration to performance is

clear and meets appropriate performance benchmarks;
and

6.(5XbXiXc) Remuneration to directors, top level executive involves
a balance between fixed and incentive pay reflecting
short and long-term perlormance objectives appropriate
to the workin of the com n and its oals

6(5)(b)(ii) Devising a
consideration

policy on Board's diversity taking into
age, gender, experience, ethnicity,

educational round and nationalit
6(5XbXiii) I dent tving perSons ho a re q ua ed to become

drrections and o may be appo nted n top I eve
executive position in accordance with the criteria laid

down. and recommend their appointment and removal
to the Board

6(5)(b)(iv) Formulating the criteria for evaluation of performance of
i dent directors and the Board

6(5Xb)(v) ldentifying company's needs for employees at different
levels and determine their selection, transfer or
re acement and motion criteria

wlh

6(5Xb)(vi) Oeveloping recommending and reviewing annually the
com s human resources and trainin olicies;
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