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. Board of Directors

A. Composition of Board

{h The Boar of Tirectons consists of § members, of Mase
Oine Exacutive Directar i the Whoke-time Dirschor
anid the remaining T are Mon-Executive Draciors,

(i) The Compeany has al presant 4 (fow) ndependent Direchors

| B. Independent Directors

(i) The Company has at present 4 (four) Independent
Drecions

(i) Limil on number of direclorships
i) Madmum tenure of Independant Direciors
(iv) Fonmal letter of appointment 1o Independent Directars:

(wh Discdosure af crilena for perdommance cvalusation of
Independent Directors in the Anmsal Repart

(i} Separate meetings of the Independent Direclons

iwi} Familarisation programme for independent Direcions

. Mon-Executive Directors’ Compensation & Disclosures
The: compensation peid o non-esocutive dnecion

i preposed by e Moemination and  Remuneration Garnries
and approved by the Board of Directors 25 well as shareholders
i isaneral Wealng

Al present the Company has no Stock Option Scheme.

D Other provisions as to Board and Committess

(i} B (Eighl) Board Meelings wene bedd during the pear
2014-15 and the time gap between 2w} mestings does
not excend 4 months,

(i) Mone of the Directors of the Company s & member in
more than 10 Committees or acts as the Chaimman of
rmore Man 5 Commitleas across all companies in which
he iz a Director.

Every Dinsclor of thee Company infonms. the: Comparny aboul
e commitles position he cocupes in other Companies
annually and notifies changes as and whan thay take place,

(#) The Board shal periodacally reviss complisnce repons of
all lws apphicable to the Company, prepandd oy the Compamy
as well 33 steps laken by the Company 1o neclily inslances

of non-compdances.

(i) Indepdent Direclon resigned or nemoved shall be replaced
within 3 moniths of nesxt imenediale board meeting. # required
to tullil tha requirement of Indapent Directors.

E. Code of Conduct
{1y The Code of Conduwct for &f Board rembers and Senlor
managemant of the Company is 1aid down and posted on

he wabsile v, gokakmills, com

(%) An affirmation from ol Board Members and Senior
Managamen for complance s obtsned on annusl bass.

The Annual Report of the Company 1o contain o declamon
1o Thiss efiect signed by the Whote-tme: Direclor.
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1. Whisle r Polic

() Established a vigil mecharsm for Directors and employess (o
mepor concem aboul unethical behaviour or suspreched fraud or
vinlation of ihe Comgam's code of conduct or athics policy.

(i) Establishment of such mechanism disciosed by lhe
Compamy in 55 wabisie wen okakmils com

. Audit Commithes
A Qualifivd and Independent Audit Committes

& nualified and indepandent sudil commilies & sal up and
e of reference are given

[ There are 3 (Three) Direclors &5 members on e gudn
commities and three members Le. more than two-thinds
of e mernbers are dependent Directors

() Al the comméitiee members are financindy Berate mnd
all have accounling o retated finemcal ranagermeant
exparize.

(i} The Cheirmen of the audl commtiee is an indepandent
Dracinr,

{i¥} The Chasrsan of he awdil commitlee o be present
at the Armual General Meeting.

i) Divisional Hesds of the Company 1o attend e Audll
Commities meetings and the need of e financa function
10 be present mbermnal muditor and representatives of the
statubory sudilors i e inviled 1o the Audil Commitiee
mEEings.

{vi) The Company Secrelary acks as the secrelary of the
Commitiea.

. Meatings of Audit Commities

4 (Pour) Aol Cormmitles Meelings wen: held during the
vear 2014-15 and the Bme gap behween 2 (hwa)
meatings 15 less than 4 monthz.

The reguisde quonsm with minimum 2 (s Bdependent
CTBCIONE Wene presant &t the Commitas Maaings.

C & D. Powers and Role of Audit Committes

The: powers and the role of the Audit Committes are kaid
diown by ihe Board wihich inchsdes the powers |sd down in
Clasze 48101 {C)L

The rale of fhe sudit committes noludes adddisnal
functions | festuras contained in Clause &9 81 {0).

E. Review of information by Audit Committes
The Audit Commitles inter-alia reviews management

discussion and anatysis of fmancial conditions and results
of oparations, signifcant refated party transaclions,

{mtemad pudit repons, management letters of infemal control

wesknasses insued by the shalutony suditers, sspoitment,
ramovel Bnd terms of remuneraton of inlemal audiors, elc.

A Momination and Remuneration Commithee which shall comprese
A, Peedusst vt imeecions anll of wivarm shad b non-ereculive
direchors and at lesst hall shall ba independanl. Charman of the
committea shall be an independent direcior,

|B.The rola of Ihe Mominglicn and Rermuneration Commities
includes funcions [ featunes conemned in Clause 48 IV (8).

V. Subsidiary Companies

V1. Risk Management
The: Beard s laid deem Risk Managemend Poboy

Constitution of Risk Management Commstizr:
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Vil. Re Transacti

Fommulated & policy on dealing with Related Party Transacations
covering details comtained in Clause 491 {B) (S} (D) and (E)

Wil Disclosuros
A Related Party Transcation

I3

(1} Dataits of all material ranssctions with miated parbes ane
discinsed quaredy alongedh the complisnce repor on
COMporabe govemance

(i) Policy on desling wilh Related Parly Transcations
iz disciozad on lhe websile of e Coempany wwasy, goiceiomills, com

E. Digelosure of Aecounting Treatmant

The Company adheses o he Accounting Standards while
pregaring financial slatements. Whanever, the treatment

i= different from that prescrbed inoan Accounting Standard,
e fact is disclosed in ingncal slalements ingother with
Lher exnpianation of the Manapement in i Corporale
Govemance Repon.

{1y All pecumiany retationship or transactions of ail
non-execiive dreciors vis-a-vis tha company if amy, are
disciosed in he Annul Report

[¥) Approgneis disclosures on the emunerstion of direclors:
are made o the sechion an the corporale govemandce of
the annual repor.

(&) The Company shall publish the critena of making
PEITIENeS S non-nxecutive dimciors in ils anmal repo.

{iv] The Company shall disciose the number of shires amd
conwartle instruments hekl by non-mmcutive dreclon
in the anmml reporl.

(v} Disciosure by the Mon-executive direchors of Shedir
| sharaholdings in the Company in which ihey are proposed
10 be appointed a5 directors prion o their apgaintment.

D. anageman

(i) Mnagemient Discussion and Analysis Report and
disciesures of &l materal financial and commusnial
transactions

[§) Senicr management to disciese 10 the Board all
(vt frramcia @ CXNTHTRTERR SR TRmCionT: i wdiic
they have personsl miberest that may kave a polendisl
conficd with Bee interest of the Company & lage.

{iii} Code of conduct for Se Board of Diectors and the Senior
Maragernenl is disclosed on the website of the Company
v, Qokgkmills, com

E. Sharehoiders

iy Fequined details of appointment of new Director or
re-appointment of a Direcior feems pan of the Annual
Repor of he Comgary.

(U} Cuartody Reiie ars fed with Bormiy Sheck Exchangs Lid,
and uploaded on the Company's wabsie wwss.gokasimils.com

{fi) The Compary has a Stakeholders Relationship Commlee
The: Chasman of the Commitiee is & non-executive direchon,
The Committes ooks ino the redressal of investors
wievance and all other matters refated to shames

{r'h T oceees Coommrnithis s, v powes of Shars mamsien,
|transmission, rematerisation, consolidation, spif, duplicibe
In addition, e Company has ateo delagaled the work
relating to rensfor of shares eic. i Registrer and Shaea
Transfor Apents
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F. Proceeds from public issues, rights issues, 44 [WINIF) MNLA. Apprapriate quarterly and

prafarential igtues oL, annual disciosures will bo
Disclosure o 2w commifies, the usesiapplications of rrusde witen maney is faised
funds on 3 quarterty and annual basis. through an issue.
X, CEQ ! CFO Certification AR Yes

Centificaton bo the Boand by Swe Whole lime Direcior

haning rviemed thie financial staterments for the year,
evalualed he effectiveness of inbarmesl

control systems for financial reporing and disclosed to the
auditors and he Aud Commistee difidendies in the design o
operation of such ntemal controd, il 2ny, signficant changes
i, accommiing polices. instances of snodficand fraud, i wy.

X. Report on Corporate Governance 480X} Yes

(i) Detaiied compliance report on Corporate Govamanca
b farm part of Annual Raporn of the Company.

(i) Submession of quartery compliances repon to the
Bormbiay Slock Exchange: Lid

XL Compliance A3 (X1} Yos
‘Centification by the auditors or prachsing company

sacretary on comglisnce of condilions of Conporale
Govemnance,
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