
Pacific Denims Limited
Status of Compliance with the Corporate Gevernance Code (CGC)

f:or thc Year c.ndecl 30th Junc 2021

Status of compliance with thc conditjons imposcd by the Commission's Notification No.SEC/CMRRCU/2006-15Bl2O7lAdmin/80 dated 3
June 2018 issucd under section 2CC of the Securities and Exchange Ordinance. 1969.

(Report under Condition No. 9)

Condition No. Title Complied
Not

Complied
Remarks (lF ANY)

1 Board of Directors
1(1) Size of thc Board of Directors

l hc total number of thc board membcrs of the company shall not be

less than 5 (five) and more than 20 (twenty)

1(21 lndependent Directors

1(2)(a)
At icast one fifth i115) of the total number of directors in the
company's board shall be inde-.pendent directors.

1(2Xb)
For the purpose of this clause 'independent director' means a
director-

1 (2)(b)(i)
Who eithcr does not hold any share in the company or holds less
lhan one porccnt (1%) sharcs of thc total paid-up shares of the
:ompany.

1(2)(bXii)

who is no a sponsor of the company or is not connected with the

company s any sponsor or diroctor or nominated director or

sharcholdcr of thc company or any of its associates, sister

concerns, subsidiarie:s and paronts or holding entities who holds

one percent (1%) ar mori: shares of thc total paid up shares of the

company on the basis of family relationship and his or her famiiy

members shall not hold above mentioned shares in the companv:

1(2)(bXiii)
who has not bcen an executivt: of the company in immediately

prcccdino 2 (two) financjal Vears:

1(2Xb)(iv)
who does not havc any othcr relationship, whether pecuniary or
otherwise. wrth the: company or its subsidiary or associated
companics:

1 (2)(b)(v)
who rs not a mcmbcr or 'l RLC (Trading Right Entiflement
Ccrtificatc) holdcr, director or officer of any stock exchanqe,

1(2)(b)(vi)
who is not a shareholder. director r:xcepting independent director or
officcr of any member or TlllrC holde:r of stock exchange or ar
lntermedrary of the capitai markct,

1(2)(b)(vii)

who is not a partnor or an cxecutivc or was not a partner or ar
executive during thc preccding 3 (three) years of the concernec
company's statutory audit firm or audit firm e ngaged in internal audil
servicos or audrt firm conducting special audit or professiona
certifyino compliancc of this Code

1(2)(b)(viii)
who is not indcpcnclr:nt director rn more than 5 (five) listed
:ompanies.

1(2)(b)(ix)

who has not bccn convictod bv a court of competent lurisOiitioir as
a defaulter in paymc.nt of any loan or any advance to a bank or a

Non-[3ank [:inancial lnstitution (NI]F:l),

1(2)(bXx)
who has not bcen convictcd for a criminal offence invotvtng moral
turpitude-

1 (2)(c)
I he independcnt directo(s) shall be appointed bi ihe Board anc
approved by the shareholders in the Annual General Meetinc
(AGM)

1(2)(d)
J.he post of rndcpendent director(s) cannot iemirnlJGiili6?T6E
than 90 (nincty) days,

1(2Xe)
l-hc tcnurc of officc of a

@nded for 1 (one) tenure onlv.
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1 (3Xa )

ndependcnt l)ircctor shail be a knowledgeable individual
who rs able to cnsure compliance with financial laws,

ulatory roquirements and corporate laws and can
meaningful contribution to business.

t Director shall have foll

1(3)(bXi)

Business leader who is or was a promoter or director of an unlisted
company having minimum paid up capital of Tk. 100.00 million
any liste-.d company or a mt:mber of any national or international

r of commerce or business association.

1(3)(b)(ii)

orporate leader who is or was a top level executive not lower than
hicf I xccutrve Officer or Managing Drrector or Deputy Managi

[)irector or Chicf l'inancial Officer or l]cad of Irinance or Accou
Company Secrctary or I lead of lnternal Audit and Compliance

llcad of l.cgal Servi*: or a candidate with equjvalent position of
unlisted company having minimurn paid up capital of Tk. 100.
mrliion or of a listed con"tpany,

1(3Xb)(iii)

Former official of govornment or statutory or autonomous
rcgulaiory body in the position not below Sth Grade of the
pay scalt:, who has at lcast educational background of

in oconomics or commerce or business or law,

1(3XbXiv)
Univcrsrty 'Teacher who has educationai background in Economt
or Commorcc or Llusincss Studies or l-aw

1 (3)(b)(v)

f)rofessional who is or was an advocate practrcing at least in the
lligh Court [)ivision of f3angladcsh Supreme Court or a

ntant or Cost and Management Accountant or C
inancial Analyst or Chartcred Certified Accountant or
blic Accountant or Chartcrcd Management Accountant

Sccretary or oquivalont qualification;

1(3)(c)
I-hc indcpendcnt dlrector shall have at lcast 10 (ten) years
cxpcricnccs in any ficld mentioncd in clause (b),

1(3Xd)
ln spocial cascs the abovc qualifications or cxperiences may be
rclaxcd sublect to prior approvai of thc Commission, No such issue arose

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

1(4)(a)
1-he positions of the Chairperson of the Board and the Managing
I)ircctor and/ or Ohief lrxecutive Officcr (CEO) of the company shall
be filled by differe:nt individuals,

1(4)(b)

'1'he 
Managing [)ircctor (Ml)) and/ or Chief Executive Officer 1

of a listcd company shall not hold the same position in
listed company,

1(4)(c)
The Chairpcrson of the []oard shali be elc:ctcd from among the non
xecutive diroctors of the company,

1(4)(d)
lhc tloard shall clcarly define respt:ctive roles and responsrbilities

the chairpcrson and thc Managing Drrector and/ or
[,xecuiivc Officer,

1(4Xe)

n thc abscnce of thr: chairperson of the Board, the remai
membcrs may elcct onc of themsclves from non-execuiive
as Ohairperson for that particular Floard's meeting; the reason
absencc of the rcgular Chairperson shall be duly recorded in
minutcs.

such incidence arose

The Directors' Report to Shareholders:

I he []oard of ihc company shall includc the following additional
statemcnts or disclosures in tho [)ire:ctors' Report prepared

ion '1 84 of tlrc companics Act, 1 994 (Act No XVlll of 1 994):_

rns Pacllic Group H/Q.
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1(sxi)
An industry outlook and possiblc future developments in the
i nd u stry,

1(5Xii) 'I he Segment wise or product wrse performance;

1 (s)(iii) Risks and concerns including internal and external risk factors,
threat to sustainability and negative impact on environment, if any;

1(5)(iv)
A discussion on Cost of Ooods sold, Gross Profit Margrn and Net
f)rofit Margin, whcrc applicable:

1 (5)(v)
A discussion on continuiiy of any l:xtra-Ordinary activities and their
,mplrcatrons (qatn or loss),

1(5)(vi)

A dr:tailcd discussron on relatcd party transactions along with a

statomcnt showing amount. nature of related party, nature of
transactions and basis of transactions of all related party
tra nsactions,

1(5)(vii)
A statement of utilization of procccds raised through public issues,
rights rssues and/or any othcr instruments,

1(5)(viiil
An explanation if the financial results deteriorate after the companl
goes for lnitiai [)ublic Offering (ll)O) Repeat Public Offering (RPO)
Rights Share Offt:r, [)irect l.isting, ctc,

No such issuc arose

1(5)(ix)
An explanation on any significant vanance that occurs betweer
Quartcrly lrinancial performancr:s and Annual Financial statements;

1(s)(x)
A statement of remune ration paid to thr,. directors including
indepr:ndcnt drrcciors

1(s)(xi)
I he financial statomcnts prepared by thc management of the issuer
company prcscnt farrly its siate of affairs, the result of its
operations, cash flows and chanqes in cquity.

1(5Xxii)
f)roper books of accounts of thc rssuer company have been
raintainod,

1(5)(xiii)
Appropriatc accounting policics have been consistently applied ir
preparation of the financial statcmcnts and that the accounting
estimates arc based on rt:asonablo and prudent iudqment,

1(5)(xiv)

International Accounting Standards (lAS) or lnternational Financial
Rcporting Standards (lFrltS) as applicable in Bangladesh, have
been followed in preparation of the financial statements and any
departure theft: from has been adcquately disclosed.

1 (5)(xv)
1'ho systt:m of intornal control is sound in de:sign and has been
effcctively implenrcnted and monitoreci,

1(5)(xvi)
Minority shareholdt:rs have bccn protected from abusive actions by
or in thc interest of, controlling shareholders acting either direcfly or
indircctly and havc cffcctive mcans of redress,

1(5)(xvii)

lherc is no signrficant doubt upon the issuer company's ability to
continuc as a going concern. if the issuer company is not
consrdere:d to bc a qoing concern, thc fact along with reasons there
of shall bo drsclosed.

1(5)(xviii)
An explanation that significant deviatrons from the last year's
operating results of the issuer company shall be highlighted and the
rcasons thereof shall be cxplained,

Mattcr relatrng to significa:
dcviation disclosed in Note
56.00 of thc linancta
State ments

1(5Xxix)
Kcy operating and financial data of at least preceding 5 (five) years
shall be summarizcd.

1 (5)(xx) An cxplanation on thc reasons if the issuer company has no1

declarcd drvidr:nd (cash or stock) for the ycar,

FIOD dcclared 1% stock
dividcnd for all shareholders and
lak cash dividend for al
shareholdcrs (t:xccpt Director
and Sponsor Sharcholdcrs)for
thc ycar ended 30 June. 2021
which is subjcct to approval 01

sharnholdnrs in [ncomind AG[\,4

1(s)ixxi)
[]oard's statemcnt to thc effcct that no bonus share or stocl.
dividend has bcen or shall bc declared as interim dividend

1(5)(xxii)
I he iotai number of Iloard meetings held during the year anc
attendancc by cach diroctor,

Pae[fflc Denims Ltd.
{A Concern r:f Pacific Group)
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1(5)(xxiii)
A rcpod on the pattern of shareholding disclosing the aggregat€
number of shares (along with name-wjse details where statec
below) held by:-

1(5Xxxiii)(a)
[)arent or Subsidiary or Associated Companies and other relatec
padies (name..wise details),

1(s)(xxiii)(b)
Directors, Chief Fxccutive Officer. Company Secretary, Chiel
Financial Officer, llead of lnternal Audrt and Compliance and their
spouses and minor children (name.wise details);

1(5)(xxiiiXc) Executives, and

1(s)(xxiii)(d)
Shareholders holding ten percent ('10%) or more voting interest in

the company (name wise details),

1(5)(xxiv)
ln case of thc apporntment or rcappointme nt of a director, a

disclosurc on the following information to the shareholders:-

1(5)(xxiv)(a) a brief resume of tho director
1(5)(xxiv)(b) naturc of his or her expertise in specific functional areas;

1(5)(xxiv)(c)
tames of companios in which the person also holds the directorship
and the membership of committees of the Board;

1 (5)(xxv)

Managenrcnt's [)iscussion and Analysis signed by CEO or ME
prcscnting detailed analysis of the company's position anc
operations along with a brief discussion of changes in the financia
statements, among others, focusing on:

1 (5)(xxv)(a)
accounting policies and estimatron for preparation of financra
statcments

1 (5)(xxv)(b)

cnanges rn accountrng polrcres and estrmatton. lt any, clearly
describing tho effe ct on financiai performance or results and
financiai position as well as cash {lows in absolute figure for such

1 (5)(xxv)(c)

comparative analysis (including cffects of inflation) of financial
pcrformancc or rcsults and financial position as well as cash flows
for currcnt financial year with immediate preceding five years
explaining reasons thcrcof,

1(5)(xxv)(d)
comparc such financial pcrformancc or results and financial position
as wcll as cash flows with the pcer industry scenario,

1 (5XxxvXe)
bricfly explarn thc financial and economic scenario of the country
and thr: globr:.

1 (5)(xxv)(f) risks and conccrns issues rclate d to the financial statements
explainino sucn risk and concerns mitigation plan of the company;

1 (5)(xxv)(g)

future plan or projcction or forecast for company's operation,
pcrformancc and financial posiiion, with justification thereof, i.e.,
actual position snall be explaincd to the shareholders in the next
AGM,

1(5)(xxvi)
Declaration or certrfication by thc CEO and the CFO to the Board as
required undcr condition No 3(3) shall be disclosed as per
Annexure-A.

1 (5)(xxvii)
i he reporl as wcll as ccrtificate regarding compliance of conditions
of this Code as required undor condition No. 9 shall be disclosed as
per Annexurc Il and Anncxure.C.

1(6) lVleetings of the Board of Directors:
'1'he company shall conduct its Board meetings and record the
minutes of thc moctinqs as well as k€lep required books and records
in linc with thc provisions of the relevant Bangladesh Secretarial
Standards (t3SS) as adoptcd by the lnstitute of Chartered
Sccrctarir:s of Bangladesh (ICSB) rn so far as those standards are
not inconsistcnt with any condrtion of this Code.

1(71
Code of Conduct for the Chairperson, other Board member,s
and Chief Executive Officer

FmcifHc Denims Ltd.
{A ecncern of Facific Group)

Pacific Group H/Q.
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1(7)(a)

[]oard shali lay down a code of conduct, based on
ndation of thc Nomination and llemuneration Comm

NI{C) at condition No 6, for the Chairperson of the Boarci.

rd mcmbors and (lhref l::xecuiive Officer of the company;

1(7Xb)

he codc of conduct as determincd by the NRC shall be posted
he websrte of thc company rncluding. among others. pruden

and bchavior confidentialrty. conflict of interest;
ith laws. rules and regulations; prohibition of insider trading;

relationship with t:nvironment. ompioyeos, customers and suppliers,
and independency

Governance of Board of Directors of Subsidiary Company

l)rovisions reiating to the composition of the Board of the
company shall be made applicable to thc composition of the

At lcast 1 (one) independr:nt director on the Board of the holding
company shall be a dircctor on the Board of the subsidi

minutes of the Uoard mcoting of the subsidiary company shall
placed for rcvicw at the following Board mceting of the holding

l'hc minuies of thc respcctivc [Joard meeting of the holdi
company shall statc that they havc reviewcd the affairs of
subsidiary conrpany also.

I he Audit Commrttee of the holding company shall also review t
financial statcmr)nts. rn partrcular thc investmenls made by

Managing Director (MD) or Chief Executive Officer (CEO),
Financial Officer (CFO), Head of lnternal Audit and C

I'he []oard shall appoint a Managing Director (MD) or
[:-xecutive Officer (CFO), a Company Secretary (CS), a

[':inancial Officer (Ct]O) and a llead of lnternal Audit

positions of thc Manaqing l)irector (MD) or Chief
(Cr:{)) Company Sccretary (CS) Chief Financial Officer

CI:O) and ilcad of Internal Audit and Compliance (lllAC) shall
fillt:d by diffcrcnt rndividuals

he MD or CI;.O CS, Ci O ano lllAC of a listed company shall
any cxccutrve posrtion in any other company at the same time:

'l.he lloard shali clcarly dofine rcspectivc roles, responsibilities
duties of thc CI O thc lilAC anci thc OS

lhe Mt) or ClrO, CS, CI O and lllAC shall not be removed
thcrr position without approval of thc []oard as well as immedi
drssemination to thc Commissron and stock exchangc(s)

to attend Board of Directors'
l.he MI) or Cl:O, CS, CfO and lllAC of the company shall attend
the meetings of the []oard providcd that CS, CFO and HIAC shall
not attcnd such part of a moetings of the Board relating to

of Managing Director (MD) or C
and Chief Financial Officer (CFO)

l'hc MI) or Ct:O and CFO shall ccrtify to the Board that they
rcviewr:d financial statements for the year and that to the best
thcir knowlcdqc and bclicf

3(3)(a)(i)
these statcmcnts do not coniain any n'raterially untrue statement
omit any matcrial fact or contain statements that might

Faeifle Denims Ltd.
{A Concern of Paci{ic Group)

Pacific Group H/Q.
Plot-6 (2nd Floor & 3rd floor). Block # SW(H)
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3(3)(aXii)
these statements togcther presr:nt a true and fair view of the
company's affairs and arc in compliance with exrsting accounting
standards and applicablc laws,

3(3)(b)

1'he MD or Cl.O ano C[]O shall also certify that there are. to the
best of knowlcdge and belicf. no transactions entered into by the
company during thc year whrch are fraudulent, illegal or in violation
of tho code of conduct for thc company's tsoard or its members

3(3) (c)
I hc certification of the Mt) or Clr:O and CI:O shall be disclosed ir
the Annuai lteport.

4
Board of Directors' Committee:- Iror ensuring good governance ir
thc cornpany the Floard shail have at least following
subcommittocs

4(i\ Audit Oommrttee:
4(ii) Nomrnatron and Rcmuneration Committee

5 Audit Committee
5(1) Responsibility to the Board of Directors

5( 1 )(a)
'I'hc company shall havc an Audit Committee as a sub-committee o1

the []oard:

5(1 )(b)

Tho Audit Committcc shall assist the Board in ensuring that the
financial statemonts rcflcct true and fair view of the state of affairs
of thc company and in t:nsuring a good monitoring system within the
business.

s( 1 )(c)
l'hc ALrdit Comnrittcc shall be ri:sponsible to the tsoard, the dutjes
of thc Audit Committee shall be clearly set forth in writinq

5(2) Constitution of thc Audit Committee

5(2)(a)
l.hc Audit (lommittee shall bc conrposed of at least 3 (three
mcmbcrs

5(2Xb)
I.he l]oard shall appornt members of the Audit Committee who shal
be non-exccutive directors of tho company excepting Chairperson ol
the lloard and shall inciudc at least '1 (one) independent director,

s(2)(c)

All membcrs of the audjt committee should be "financially literate"
and at least 1 (onc) member shall have accounting or related
[inancial managomont background and '10 (ten) years of such
rxperiencc.

5(2)(d)

Whcn the tcrm of survico of any Committee member expires or
ihcrc is anir circumstarrcc causing any Committee member to be
unabie to hold officc bcforr: cxpiration of the term of servlce, thus
makrng thc numbor of thc Cornmittec members to be iower than the
prcscribed nurnbcr of 3 (three) pcrsons, the Board shall appoint the
ncw Committcc membcr to fill up tho vacancy immediately or not
latcr than 1 (one) month from the date of vacancy in the Committee
to ensurr: continutty of the pt:rformance of work of the Audit
Commrttec,

No such incidence arose

5(2Xe) 1.he company socrctary shall act as thc secretary of the Committee:

5(2X0
1.hc quorum of thc ALrdit Committcc meetinq shall not constitute
without at lcast '1 (one) tndependcnt director.

5(3) Chairperson of the Audit Committee

5(3Xa)
Thc i'loard shali sclcct 1 (one) mcmber of the Audit Committee to
bc (lhairpcrson of thc Audit Committee, who shall be an
indcpe:ndent director,

5(3)(b)

ln the absencc of ihr: Chairperson of the Audit Committee, the

rcmaining members may clect one of themselves as Chairpersor

for that particular meeting, in that case there shall be no problem o.

constituting a quorum as requircd under condition No. 5(4)(b) anc

the rcason of absenco of the rcgular Chatrperson shall be duly

rccordcd rn t1c mtnutcs.

No such incidence arose

5(3Xc)
Chairpcrson of thc. Audit Committee shall remain present in the
Annual Gcne-.ral Mcctinq (AGM),

cific Deni
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Meetinq of the Audit Committee
lhe Audit Commiitee shall conduct at ieast its four meetings in a

quorun'r of thc mecting of the Audit Committee shall be
ituted in presencc of either two members or two third of the
bers of the Audit Committee. whichever is higher, whe

of an independent director is a must.

Role of Audit Committee. The Audit Committee shall:-

monitor choicc of accountinq policres and

s(5Xc)

monitor lntcrnal nudrt and Compliance process to ensure that it i:

adequatcly rcsoLrrccd rnciuding approval of the lnternal Audit
Complrance [)]an and rcvicw of the lntcrnal Audit and Complian

ovcrseo hirinq and pcrformance of extcrnal

5(5)(e)
hold meetrng with the e:xternal or statutory auditors for review of
annual financiai statements beforc submission to the Board

review along with the managcrncnt, the annual financial statements
before submissron to the Board for

review along with thc management, the quarterly and half
financial statcmcnts before submission to the Board for approval.

tho aciequacy of internal audit functron.

the Management's Discussron and Analysis
rn the Annual Ilcport,

review state:ment of all rclated party transactions submitted by

rcview Managcment lettcrs or I.ctter of Internal Control

ovorscc thc dcternrination of audit fees based on scope and
magnitudc. lcve;l of cxpcrtise dcploycci and time required

ffe ctivc aLrdit and ovaluate thc pcrformanco of external auditors,

s(5Xm)

whcthcr the procccds raised through lnitial Publrc Offerrng
ll)O) or Rcpcat l)ubiic Offcrrnq (RI)O) or Rights Share Offer have

utrlizcd as per ihe purposcs stated in relevant offer d
or prosp€)ctus approvcd by the Commission.

to the Board of Directors
t hc Audit Commrttec shail report on its actjvities to the Board.

5(6Xa)(ii)
I'hc Audit Committec shall immcdiately report to the Board on the

on conflicts of rntcrests.

5(6)(a)(ii)(b)
suspectcd or prcsumCd fraucj or irreguiarity or materral
idcntrficd in thc rntcrnal audit and compliance process or tn

financial statcmcnts.

s(6)(a)(ii)(c)
infringcment of laws rcgulatory compliances including

rjties rclatcd laws. rulcs and regulations; No such incidcnce arose

5(6)(a)(ii)(d) other mattr:r which thc Audit Committee deems necessary shall

to the Authorities:

lf tht: i\udit Cornmittee has rcporled to the Board about
which has material impact on the financial condition and results
opcration and has discusscd with the Board and the
that any rcctification is necessary and if the Audit Committee fi
that such rectification has been r-rnreasonably ignored, the Audjt

tce shall report such finding to the Commission, upon
rcporting of such maiters to the Uoard for three times or completion

a period of 6 (six) months from the date of first reporting to the

No such reportable
incidence arose

Plot-6 (2nd Floor & 3rd floor), Block # SW(H) Fax : 88-02-9891710
E-mail : inlo@pgbd.org, Web
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5(7) Reportinq to the Shareholders and General lnvestors:
Report on activities carried out by the Audit Committee, including
any repod made to the Uoard under condition No 5(6)(aXii) above
during thc ycar. shall be signed by the Chairperson of the Audit
Committee and disclosed in ihe annual report of the issuer
companv.

No report has been made
under code 5 (6) (a) tii)

6 Nomination and Remuneration Committee (NRC)

6(1 ) Responsibility to the Board of Directors

6(1 Xa)
I'ho company shall havc a Nomination and Remuneration
Commrttcc (NIiC) as a subcomnnitt(:e of the Board,

6(1)(b)

.I'hc NIiC shall assist thc tloard in formulatron of the nomination
crrtcria or policy for dete:rminrng qualifications, positrve attributes,
expcricnccs and indc.pcndencc of directors and top level executive
as woll as a policy for fornral process of considering remuneration o'l

dircctors, top lcvcl r:xccutive,

6(1 )(c)
lhe Ierms of llefcrcncc (ToR) of the NRC shall be clearly set fortl
in writing covering the areas stated at the condition No 6(5)(b)

6(2) Constitution of thc NRC

6(2)(a)
l'he Oommitk:c shall comprise of at least three members including
an independent director.

6(2)(b) All membcrs of thc Committcc shail be non.exeoutive directors;

6(2) (c)
Members of the Oommittcc shall be nominated and appointed by

tho []oard,

6(2Xd)
l.hc tloard shall havc authority to rcmovc and appoint any member
of tho Oommittet:.

6(2)(et

ln casc of cir:aih. resignatron, disqualification, or removal of any
mcmbcr of the Commrttcc or in any othr:r cases of vacancies, the
board shall fill the vacancy within 180 (one hundred eighty) days o1

occurrinq such vacancy rn thc Committee.

No such incidence arose

6(2)(f)

Thc Oharrpcrson of thc Committcc may appoint or co-opt any
extcrnal cxpert and/or mcmbcr(s) of staff to the Committee as
advisor who shall bo non voting member, if the Chairperson feels
that advicc or suqqostion from such external expert and/or
membor(s) of siaff shall bc required or valuable for the Committee,

No such incidence arose

6(2Xs) 1he company se cretary shall act as the secreiary of the Committee;

6(2Xh)
1ho quorum of thc NRC meeting shall not constitute withoui
attendance of at lcast an independr:nt dircctor;

6(2)(i)
No membcr of the NttC shall receive, either directly or indirectly,
any remuncration for any advrsory or consultancy role or otherwise,
other than Director's fecs or honorarrum from the company.

6(3) Chairperson of the NRC

6(3)(a)

'Thc Iloard shall sclcct 1 (one) membcr of the NRC to be
Chairperson of the Comm,ttoe, who shall be an independenl
dircctor,

6(3)(b)

ln the abscnce of the: Chairpcrson of the NRC, the remaining
mcmbers may elect onc of thcmselves as Chairperson for thal
particular me e:ting, tho rcason of absencc of the regular
Chairpcrson shall be duly rccorded in the minutes;

No such incidence arose

6(3)(c)
1.he Chairperson of the NItC shall attend the annual general
meeting (AGI\4) to answer thc qucries of thc shareholders.

6(4) Meeting of the NRC
6(4)(a) I ho NRC shall conduct at least onc meeting in a financial year;

6(4)(b)
1-he Chairperson of the NRC may convcne any emerqency meeting
upon rcquest by any membcr of the NIIC,

No such meetings conveyec
by the chairman upor
request by any member o'
the NRC
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6(a)(c)

The quorum of the meeting of the NRC shall be constituted in

oresence of cithcr two members or two third of the members of the
Committee, whichevcr is highcr. where presence of an independent
lirector is must as requirod undcr condition No. 6(2)(h);

6(4)(d)
1'he proceedings of r:aeh met:trng of the NRC shall duly be recorded
in thc minutes and such minutes shall be confirmed in the next

moetinq of the NRC

6(5) Role of the NRC

6(5)(a)
NttC shail bt: indepcndent and responsible or accountable to the
Eloard and to tho sharcholdc.rs.

6(5)(b)
NttC shall ovcrsec, among othors, the followrng matters and make
report with recommendation to thc lloard,

6(5)(bXi)

[ormulating thc critcria for dr:termining qualifications. positive

attributes and indepe ndence of a director and rr:commend a policy

:o thc []oard, rclating to thc rcmuncration of the directors. top level

:xecutive. considcrinq the followinq

6(5XbXi)(a)
the levcl and composition of ru:munr:ration is reasonable and
sufficicnt to attraci rctain and motrvate suitable directors to run the
compa ny succcssfr-rl ty.

6(5)(bXi)(b)
the relationship of remuneration to performance is clear and meets
appropriate pcrformance bcnchmarks,

6(5)(b)(iXc)

rcmuncration to diroctors, top lcvr,.l executive rnvolves a balance
between fixed and incentive pay reflecting short and long{erm
pcrformance objectivcs appropriate to the working of the company
and its goals;

6(5XbXii)
devising a policy on floard's divcrsity iaking into consideration age,
gcndcr expericnce cthnicity. educationai background and
natrona lity.

6(5)(b)(iii)

idcntifying pcrsons who arc qualificd to become directors and whc
may bc appointcd in top lcvel cxccutivc position in accordance witl^

the critona laid dcwn. and rccommcnd their appointment anc
renroval to ihc lloard.

6(5)(b)(iv)
formulating the critcria for evaluation of performance of independenl
directors and tne []oaro:

6(5Xb)(v)
identifying thc company s nccds for employees at different levels
and dctcrminc thcir selcction transfer or replacement and
promotron critcria.

6(5Xb)(vi)
devcloping. rccommcnding and rcviewinq annually the company's
human resouTces and trarninq policies,

6(s) (c)
T hc company shall disclose tho nomination and remuneration policy
and thc evaluatron criteria and activities of NRC during the year at a
qlance in its annual Rcport

7 External or Statutory Auditors

7 (1)
l-he issucr company shall not engage its external or statutory
auditors to pcrform tho following services of the company, namely:-

7(1 Xi) appraisal or valuation scrviccs or fairness opinions;
7(1 )(ii) financial information systcms dcsiqn and implementation,

7(1 )(iii)
book kecprng or othcr sr:rvices rclated to thc accounting records or

financial statements,
7(1 )(iv) broker dealer serviccs
7(1 Xv) actuarial se:rvrccs,
7(1Xvi) intcrnal audit scrviccs or special audit services.
7( 1 )(vii) any service that the Audit Committee determines:

7(1 )(viii)
audit or certification services on compliance of corporate
governance as rcquired under condition No 9(1),

7(1\(ix any othcr servicc: that creatcs conflict of interest.

7(2)

No partner or cmployces of thc cxte:rnal audit firms shall,possess
any share of the company they audit at least during the tenure o
their audit assignment of that company: his or her family members
also shall not hold any sharcs in the said company

Faeific Denims Ltd.
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7(3)
Represe ntative of cxternal or statutory auditors shall remain present
in the Slrarehoidt:rs' Mceting (AOM or [-GM) to answer the queries
of thc sharcholdcrs.

8 Maintaininq a wcbsito bv the Companv

8(1 )
1-hc company shall havc an officiai website linked wrth the websrte
of tho stock cxchanqc.

8(2)
1he company shall keep the website functional from the date o1

listrno

8(3)
I.hc company shall make available the detailed disclosures on its
website as rcquirr-.d under the listing regulations of the concerned
stock exchange(s)

I Reportino and Compliance of Corporate Governance

e(1 )

l.hc company shail obtain a certificatc from a practicing

f)rofossionai nccountant or Sccretary (Chartered Accountant or
Cost and Managorlcnt Accountant or Chartered Secretary) other
than its statutory aLrditors or audit firm on yeariy basis regarding
compliance of condrtions of Corporate Governance Code of the:

Commissron and shall such certificate shall be disclosed in the
Annual Report.

e(2)
1'he profcssional who will provrdc the certificate on compliance ol
this Corporate (lovernancr-. Code shall be appointed by the
sharoholders in tho annual qoncral mcctinq.

s(3)
l hc directors of thc company shall state, in accordance with the

Annexurc..O atiachod, in thc dircctors' rcport whether the company
has complred wrth thosc conditions or not

sd/-
Managing Director.
Pacific Denims Ltd.
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