[ [Clause of [Compliance Remarks
Particulars Listing Status
| s = \ wern |4 exMou)
|. Board of Directors 49 (1) Yes
A. Composition of Board 494 | A) Yes
{1} The Board of Directors consists of 10 members of these i

[he Executive Dwector & CEL 15 the whoie-time Dhtector
and the remaining 5 are Non-Executive Directors

i) The Company has Non-Executive Chairman who is &
Promater Dhrector The Company has at present 5 { fivr)
Imvigeniant dinecinrs, A A

B. Non-Erecutive Directors’ Compensation & Disclosures 45 1 B) Yes

The compensation paid in non-executive directar
15 proposed by the Remuneraton Committee and approved by
'll.m Board of Directors as well as sharenolders in general mesting |

Al present the Company has no Stock Option Scheme.

C. Other provisions as to Board and Commitiees | g@ic Yes |

(1} T (seven| Board Meetings were heid during the year
NN 7 and the tme gap between Zitwo) meelings does :|
ital esceed 4 months

it} Nane of the Directors of the Company 1s a member in
more than 10 Commiftees or acls as the Chairman of
mare than S Commttees across all companses in which
e s e Dleacion

Every Director of the Company informs the Company aboud
the committee position he occupies in other Companies
annually and notfies changes as and when they fake place

{in} The Board shall penodically review comphance reports of
all laws 2pplicable to the Company prepared By the Company
as well 3s steps taken by the Company to rectify instances
|=:;:r non-compliances

D. Code of Conduct.

1 Me Cook o Jonalict b ail' Soara members ana’ Senior
managemen! of the Company 1s laxd down and posted on |
the websile www gokakmills com |

AP

49 1) Yes

——aa

{1} An afferrngbon from alt Board Members and Semar
Management for compliance is colaned on annual basis |

The Annual Report of the Company to comain a declaration
to this effect sagned by the CEQ




I Audit Qﬂmiﬂﬂ

IA- ﬂm_r-m_gnwmm.m

1

4 Qualified and independent dudd commttes is ser up and
|terms of reference are given

I|u There e 4 i"our) Direclors as memoers an the audi
Cormmifles ang theee members | £ mone than twwoethargle,
PO T R s e ﬁnﬁmwwﬂmﬂ:s

{1 AR the committes members are hranciaily literate and
Ia! Nave Accounting o relared fimanceal management
i-ﬂper!lsc

81 The Chairman of e dudit commitiee is an indegendant

Dwrecior

fo be Present nternal audor and representatives of the
statutory awditers ta pe Invied o the A udit Commtiee
Meetngs

]nﬂ The L-ompany Secretary acts as The secratary of the
AT

8. i c i

S (5m) Audit Committes Meetings were hai gfing the
vear 201112 and the hime 93p between 2 (two)
Teelings = less than 4 months

The requisite quorum with minimum 2 (two Moependen
dwectors was present at the Committee Meetings

ﬂlﬂ-ﬂwmm

.
JTha fowers and the role of the Audit Cornmittes are laid
[um-m Ly the Board which Mciudes the powers aw oW in
Clause < il ()

The roie of e audit committes INCluoes addinonal
funchiong reaiur:.-scnnlamed M Clause 29 || (]

Rewew of the funetaning of the Whistie Blower Mechanism
IN Case the same s Existing

e e

49 () Yes

A5 (1 8y " Yes

48 |) Yes
A48 C Yies
0D

At present the Company has
not introduced formal Whistle
Blower Machaniem Should
such a situation anise the
Audit Committee waill take an
approonate action




E. 12w

The Audit Committee infer-ala reviews managerment
discussion and analysis of fimancial conditions and results
ol aperahions, significan related party transaclions,

internal audit reports. managemen betters of mternal control
IR e T e il day werdilans, weipean iR,
remaval and terms of remuneration of imernal auddors, etc

ill. Subsidiary Companies

. Snnchasares

4. Basis of Related Parly Transcalions

(1] Materialty ssgrificant redated party transachions are
placed befodre the audd committes as a pan of thie Annual
Accounis

i) & (i} The Company does nol have any malenal

S R U R R T R, RIANRL TN TR, W TRL
i e normal course of business

B, Disclosure of Accounting Treatiment

The Company adheres 1o the Accounhing Standards while
|prepanng linancial stalements Whenever, the {reatment

& different from that preschbed in an Accounting Standard,
ihe facl 15 disclosed in financial statements logether with
the explanation of the Management in the Corporate
Gowernance Repor

C. Board Disclosures - Risk Management
Procegure 10 intarm the Board members about msk
assessment and mimmzation procedures and fs
panioaicdl fediew

D. Proceeds trom public issues, nghls issues,

preferential issues elc,
Fisipsares Ae Al Sammitiae ine Jeas plaiinns o
funds on & quarlerly and annuai basis

E. Remuneration of Directors

{1y Al pecurmary relaonship or iransaclions of all
non-execitve directors ws-3-vis the company Jf any, ae
gsclosed ¢ the Annual Beport

(1) Apprapnate disclosures on the remuneration af direclors
are made in the sechan an ihe corporate governance of
e annigal report

{ii'} The Company shall publsh the critena of makang
payments to non-execulive direclors in its annual repor

i} The Company shall disciose ine numie: of shares and
canverile metruments hiid by non-execufive direciars

in the annual report

|

|iv) Disciosure by the Non-execulive directors of their
shargholtings o the Company n whech they are proposed
o be appeented as directors prioe to their appointment

48 (N E)

49 (1)

45 {0

| 46 (IV B

i 48 (v C)

45 {IV Dy

48 {IVE)

e ™

Yes

Yes

Yes

Yes

Yes

Yes

Gokak Powsr & Energy Lid

Howewer thas will be placed

T R TR, TR AR RRRNR
takes place

Will be disclosed in the
financial statements as and
when applcable

Appropriate quarterly and
annual disclosures will be
RS T mansy I Aeed
through an issue

Such disclosure would be
taken prior o their
appoiniment




A1) Managemant Discussson and Analysis Repor and
disclosures of all matenal financial and commercial
e Syl e Y

!F_i]ﬂgm ! A9V F) Yes
|
|

(il Semor management to disciose to the Board all Yes
material inancial and commercial transactions in which

fhey nave personal nterest that may have a patential !
[centhel vath the interest of the Company 3 large l

|
|G. Shareholders 49 IV G) Yes

i) Regured details ol appoentment of new Director or |
re-appaaniment of a Director forma part of the Annual
Heport of the Company

[isl Quarterfy Results are put on the Company's website 45 (1) Yes
| i

i} The Company has a Sharehoiders investor Grievance | Yes
{Cammiltee The Charman ol the Commiltes 12 a |
{non-evecutive direcior The Commitiee fnoks inlo the

(redrassal of investors grievance and all olher matlers

[related o shares

Ly Toe abvne Sammities s e Ry S Sihane Sansiar ! s
transrmession rematerisation consoldaton split. duplicate
in addstion . the Company has aiso delegated the work
relating lio iransler of shares etc to Registrar and Share
Transfer Agents

!i'uf. CEQ /' CFO Cerification 48 V) Yesg

| Certitcation o the Board by the Managing Director and
(General Manager - Finance of having reviewsd the financial
siatements tor the vear |

Vi. Re on Cor v e ' 44 (W Yes
| I

I 1

i Detaibed comphance report on Corparate Governance |

|

|

|

to form pad of Annual Report of the Company

Hin) Submission of quarerly comphances repor to the Yes
| Bombay Stock Exchange Lid i

! l
;\I'II. Compliance l. A5 (W11 Yes
I

| Cerdication By the auditars or practising company

secrelary on comphiance of condions of Corparale

| Governance |
l I [ |

For GOKAK TEXTILES LIMITED

CI—e )

*H-._.?mmm Pa,
Sth January. 2013 Company Secretary




