Annexure X1

Compliance Report on Corporate Governance
Name of the Company: DEN NETWORKS LIMITED
Quarter ending on: 30.09.2015

Particulars Clause of | Compliance Rermarks
Listing Status
Agreement Yes/No

IT Board of Directors : . S
(A} Composition of Board 49 (HA) Yes The Board of the Company has optimum
combination of executive and non-
executive directors with 50% of members
as Independent Directors, The Board of
directors in its meeting dated August 13,
2014 had approved appointment of Ms,
Nandita Agarwal Parker as Non Executive
Independent Director (Women Director)
subject to approval of Ministry of
Information and Broadeasting (hereinafier
referred as MIB), in terms of Clause
6.2.7.6 of consolidated FDi Policy dated
Aprilt 17, 2014 for appointment of
Directors on the Board of the Company,
The Company had filed the application
with MIB on dated Oct. 16,2014,

The Company is yet to reccive approval
from MIB for appointment.

(B) Independent Directors 49 (11B) Yes The Criteria for performance evaluation
and details of familiarization progratme
of Independent Directors is disclosed in the
Annual Report,

(C) Non-executive Directors’ 49 (11C) Yes Only sitting fee is paid to Non-Executive
compensation & disclosures Directors and Independent Directors,
during the quarter, The requisite
disclosures are given in the Annual Report.

(D) Other provisions as to Board | 49 {(1m Yes -
and Committees
(E) Code of Conduct 49 (1IE) Yes A declaration by the CEO for compliance
' of code of conduct by all Board members
and senior management personnel are
given in the Annual Report on yearly basis,

(F) Whistle Blower Policy 49 (11F) Yes Requisite disclosures are made in Board’s
Report on yearly basis,

HI, Audif Committee 49 (IIH
(A) Qualified & Independent 49 (111A) Yes -
Audit Committee .
L(B) Meeting of Audit Committee | 49 (HIB) Yes -
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(C) Powers of Audit Committee | 49 (I1IC) Yes -

_(D} Role of Audit Committee 49 (111ID) Yes -

(E) Review of Information by 49 (HIE) Yes

Audit Committee

IV, Nomination and 49 (IV) Yes The necessary disclosures relating to

Remuneration Committee remuneration policy and its evaluation
criteria are given in the Annual Report on
yearly basis.

V. Subsidiary Companies 49 (V) Yes The necessary disclosures of policy
determining ‘material’ subsidiaries and a
web link are provided in the Annual Report
on yearly basis.

VI Risk Management 49 (VI Yes -

VII. Related Party 49 (VID Yes The Company has not entered into material

Transactions transactions with the Related Party falling
within the purview of sub clause VII of
Clause 49 of the Listing Agreement,

VIIL Disclosures 49 (VI -

(A) Related party transactions 49 (VIIIA) | Yes All related party transactions are pre-
approved by the Audit Committee.
However, there are no material related
party  transactions. The  necessary
disclosures including web link are given in
the Annual Report on yearly basis.

(B) Disclosure of Accounting 49 (VIIIB) | Yes Disclosures are made in the Annual Report

Treatment on yearly basis.

{C) Remuneration of Directors 49 (VIIIC) | Yes The required disclosures/ information are
made in Annual Report,

(D) Management 49 (VIII D) | Yes Management Discussion and Analysis
Repert is appended to Annual Report on
yearly basis.

(E) Shareholders 49 (VIILE) | Yes The required disclosures/ information are
made in Annual Report.

(D) Proceeds from public issues, | 49 (VIIIT) | Yes Necessary information’s placed before the

rights issue, preferential issues, Audit Committee on quarterly basis.

etc

IX. CEOQ/CFO Certification 49 (IX) Yes CEOQ/CFO Certificate, as required under
clause 49(IX) of the Listing Agreement,
are annexed to the Annual Report.

X. Report en Corporate 49 (X) Yes Corporate Governance Report are annexed

Governance

to- the Annual Report. The Quarterly
Compliance  Reports  are  regularly
submitted with the Stock Exchanges.
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XI. Compliance 49 (XI) Yes Compliance certificate for compliance of
Corporate Governance are annexed to the
Director’s report.

FFor DEN Networks Limited
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