CORPORATE GOVERNANCE REPORT
NAME OF THE LISTED ENTITY : S.P.APPARELS LIMITED

QUARTERENDEDON  :31°'MARCH2018 , : ———
I. Composition of Board of Directors |

Title Name of the PAN® & DIN Category 'Date of appointment in Tenure* No.of No.of 'No. of post of
(Mr./ ‘ Director '(Chairperson | the current directorship memberships chairperson
Ms) | \ [Executive/ | term/cessation in listed in Audit/ in Audit/|
‘ 'Non- entities Stakeholder  Stakeholder |
executive / including this committee(s) committee -
| independent/ listed entity  including this held in listed
Nominee)* (Refer listed entity  entities |
| Regulation (Refer ‘including this |
\ 25(1) of Regulation listed entity |
| Listing 26(1) of (Refer
| Regulations) Listing Regulation |
| Regulations) |26(1) Listing
| Regulations)
. PAN DIN Dateof | Date of |
' appointment | Cessation
Mr. P.Sundararajan AGQPS13 00003380 |Chairman & |21/11/20156 |-—- 'N.A. |One Audit Audit
45A Managing \ Committee = 0 | Committee = 0
Director | Stakeholder Stakeholder
1 Committee - 0 | Committee - 0
Ms S.Latha ADQPS58 00003388 [Executive 07/07/2016 |- N.A. One ‘Audit Audit }
17G 'Director | Committee - 0 | Committee — 0
\ Stakeholder Stakeholder
' ' Committee ~ 1 | Committee — O
Mr. S.Chenduran  AIPPC109 03173296 Director 1‘30!03/2015 e N.A. One | Audit Audit
2H (Operations) | Committee — 0 | Committee — 0
: ' Stakeholder Stakeholder
| 4 'Committee — 1 | Committee — 0
Mr.  V.Sakthivel AHXPS44 00005720 |Independent 130/03/2015  — 1 3years 'One Audit Audit
36L Director ‘ ‘ 1 Committee -0 ' Committs
1 ‘ Stakeholder Stake
\ Committee -0 Co




Mr. [P Yesuthasen AAAPY33 | 00767702 |Independent |28/08/2015 |--— 27 One Audit Audit

o3L Director years Committee - 1 | Committee -0
Stakeholder Stakeholder
Committee — 0 | Committee - 0

Mr. |AS.Anand 'AEQPA31 00058292 |Independent |13/11/2015 | -—— 25 | Two Audit Audit

| 'Kumar 73G Director years Committee - 1 | Committee - 1
Stakeholder Stakeholder
‘ 1 Committee -0  Committee — 0

- —— B —— — ey R e e — -

M G. | AAAPR21 | 06552357 |Independent |13/11/2015 | -—— 25 One Audn Audit
Ramakrishnan | 89M ‘ Director ' year ‘Committee -0 | Committee — O
Stakeholder Stakeholder .

| : Commmee 0 Commmee 0
: Pan number of any director would not be displayed on the website of Stock Exchange. . - ’ -
Category of directors means executive/non-executive/independent/nominee. If a director fits into more than one category write all categories separating
them with hyphen.

* To be filled only for Independent Director. Tenure would mean total period from which independent director is serving on Board of Directors of the listed
entity in continuity without any cooling off period.

. Composltion of Commlttees

Name of Committee Name of Committoe members ' Category
(Chairperson/Executive/Non-
Executlvellndependenthominee)'

1. A_udiTCor;wmﬁe: 1AMrVSakth|ve| lndependent Director - Chanrman

27Mr F;Yeslm'gs:en - S - lndependent 15|rectdr V e

{ 3 MrA S.Anand Kumar ] | Independent Director .

%;Ratlt;nER;r_nun;}_a‘t_lgr; (_Zal:nmlttee o 1 MrG Ramakrléhn_an : B ‘ Indepeﬁ?e_r;tar—ector Chélrma_r;m_“w —
2 MrVSakthwel N : lndepen_d;'\{ ISufector - -
‘ﬁdr;‘ Yesuthasen - 'Indepehﬁdérit_Dnireictor e

| 3_§|s_k~Management Commlttee (if appll_ca_&e) 1. Mr P Sundérarajan B —_ ; Ha_giEQ Director = (Ehfilir;\én - j T
2 Mr P.Yesuthasen ‘ lndependent Dnrector

L 3 Mr S Chenduran 7 i Director (Operatlons) o -

I 4 Stakeholders Relatlonshlp Commutee Y MrV Sakthlve| e R E&ependent Durec;o_r _Chanrman )
_Z_Jrs_s Latha i - B Executnve Director R

13 Mr.S. Chenduran Darector (Operatlons)




& Category of directors means executive/non-executive/independent/nominee. If a director fits into more than one category write all categories separating

them with hyphen.

| III Meeting of Board of Directors
Date(s) of Meetlng (if any) in the previous

quarter ] quarter
14/11/2017 | 14/02/2018
1 15/03/2018

A Meetmg of Committees

Date(s) of Meeting (if any) in the relevant

Maxtmtt—migap between any two consecutive ( in
number of days)

91 days gap between 1411 2017 and 14.02. 2018

Date(s) of meetmg of the Whether requirement of Quorum bate(s) of meeting of the Maximum gap between any two
committee in the relevant quarter | met (details) committee in the previous quarter | consecutive meetings in number
' of da

— — — — —t - — — TE—————— — __+_ — ys ——— — p—
Audtt Commlttee |

e & |
14/02/2018 Yes 14/11/2017 | 91 days |
Stakeholders Reletuonshlp
Committee
CEIOT o Yes 10/10/2017 87 days ‘
Nomination & Remuneration }
Committee Yes - e |
St e et = ‘
14/02/2018 | \
Risk Management Committee | |
14/0212018 | Yes = = ‘

“This information has to be mandatorily be given for audit committee, for rest of the committees giving this information is optional.

V. Related Party Transactions
‘ Subject
'Whether prlor approvel of audlt commuttee obtalned

| Whether shareholder approval obtamed for material RPT

Whether detalls of RPT entered into pursuant to ommbus approval have
been reviewed by Audnt Commlttee

~ Compliance Status (Yes/No/NA)™™ "*>®

| Yes

Yes
NA




Note:
1- In the column "Compliance Status”, compliance or non-compliance may be indicated by Yes/No/N.A. For Example, if the board has been

composed in accordance with the requirements of Listing Regulations, “Yes" may be indicated. Similarly, in case the Listed Entity has no related party
transactions, the words “N.A." may be indicated.

2. If status is “No” details of non-compliance may be given here.

Vi Affirmations

1, The Composition of Board of Directors is in terms of SEBI (Listing obligations and Disclosure Requirements) Regulations, 2015. - Yes
2. The composition of the following committees is in terms of SEBI (Listing obligations and Disclosure Requirements) Regulations, 2015
a. Audit Committee - Yes

b. Nomination & Remuneration Committee - Yes

c. Stakeholders relationship Committee - Yes

d. Risk Management Committee (applicable to the top 100 listed entities) — Yes

3. The committee members have been made aware of their powers, role and responsibilities as specified in SEBI (Listing obligations and Disclosure
Requirements) Regulations, 2015. - Yes .

4. The meetings of the board of directors and the above committees have been conducted in the manner as specified in SEBI (Listing obligations and
Disclosure Requirements) Regulations, 2015. - Yes

5. a. This report and/or the report submitted in the previous quarter has been placed before Board of Directors. - Yes

b. Any comments/observations/advance of Board of Directors may be mentioned here.

For S.P.Apparels Limited

K.Vinodhini

Company Secretary and Compliance Officer



Format to be submitted by listed entity at the end of Financial Year
(For the Whole of Financial Year)

l Disclosure on webstte in terms of Listmg Regutations

Item ~ Compliance status (Yes/No/NA)eiernctebeiow
Details of business LT By  Yes )
Wms_an_d gondmons of appomtmeng |Ee;enc;n§tgcgrs_  Yes S Il T T ]
Composmon of various committees of board of directors —— Yes D B
Coae_cf ;end—uctof_boarg o?dtrectors and s se_n;:r ;anag_e_rnent 'Yes . . o )
personnel

Details of establishment of V|g|l mecnangml Whlstle Blower poEy—  Yes A =
CTlter_la_of making payments to non-e)_(ecmv: dtmacJTs_ . ' rYes s B : S A
Pollcy on dealmg‘\;vmrela_ted— party transactnons » I'Y_es_ - B ‘
 Policy for determining ‘material’ subsudlarles o o “Yes ) ~ <« e
Gaauts of familiarization ;;r;grammes |mparted to mdependent i Yes V |

dlrectors .

Contact mformatnon of the desugnated officials of the listed entity who |Yes |
are responsible for assustlng and handlmg investor gnevances i

Sy e ——— = -

emall address for gnevance redressal and other relevant detalls Yes 1
Fmancaal results Yes
Shareheldtng pattern Yes

————— e A

I=_
| Details of agreements entered into with the media companies and/or | NA
their assoctates

| New name and the old name of the listed entlty ‘ NA




Il Annual Affirmations

Pa_nlculars

Regulation Number | Complia;ce status (Yes/No/NA)wter note ;dow

Independent director(s) have been appointed in terms of ~ 16(1)(b) & 25(6) " Yes

speciﬁed criteria of ‘independence’ and/or ‘eligibility’

Board composmon ' - B A ‘1721)—- . - R Yes N _

Meetmg of Board of directors - e 17(2) ] B o Yes o

Review of Complrane.?Repons e S S 17(T_ S Yes I : - o

P—Iane for orderly successuon for appomtments il ) ﬁTM__ S il Yes BCEE -

Code of Conduct e Yes L Ea
Fe_eglwmpensation - s 17(8) Yes o =
Minimum Information i - = _Tl(_7) - - Yes_ 3 N il
Complnance Certificate S _‘17(8) Yes E B

RuskAssessmem & Management i P 17(9) )  Yes o
Performance Evaluauon of Independent 6|re;:tors— - ~_17T10) - - {re; e =
Eo-n;os_mon of Audit Cammu?e; N o - 13(1 )— 7 - Yes B : B

Meeting of Audit Committee “ N - —18&) o - Yes i

Composrtnong nomination & remuneration committee 19(1) & (2)_ :  Yes R
.an;;ositlon of éta—kaholder Relatronshrp Commge i 2_0W&— (2) N s . _TYres iR s
C;n;o;tron and role of nsk management commlttee R 21( 1)12??5)7(;4) - Yes . B
Vigil Mechanism . 2 - Yes .
Policy for related party Transaction o __ 23(1),(5).(6).(7) & (8) Yes
Prior or Omnibus approval of Audit Committee for all related 123(2), (3) Yes

party transactlons

Approval for material reiated party tr;sacﬂons - §23(};)_ . . - _—NA - ) -
Composrtloa éo_ard of Dlrectors of unlisted matena| _ 24(1 )” R o NA D P :
Subsidiary

Other Corporate Governance requirements with respectto | 24(2),(3),(4),(5) & 6)  |Yes :
| subsidiary of listed entity




Maximum Directorship & Tenure 25(1) & (2) Yes

Meeting of independent directors 25(3) & (4) Yes

Familiarization of independent directors 25(7)  Yes -
Memberships in Committees : 26(1)  Yes ’
A—fﬂr;nation Wiiﬂ?mpliagia code of_ can_d:ct from R 126(3) - _ i Yes - : i " n
members of Board of Directors and Senior management

personnel

Disclosure of Shareholding by Nor-Executive Directors 264 - Ina -

_Policy with fespe_ct GObligations of?:lireétc?s _andgﬁior 128(2)826(5) Yes ]

management

Note

26(2) & 26(5)

1 In the column “Compliance Status’, compliance or non-compliance may be indicated by Yes/No/N.A.. For example, if the Board has been composed

in accordance with the requirements of Listing Regulations, ""Yes" may be indicated. Similarly, in case the Listed Entity has no related party

transactions, the words “N.A." may be indicated.

2 If status is “No” details of non-compliance may be given here.

3 If the Listed Entity would like to provide any other information the same may be indicated here.

Il Affirmations:

The Listed Entity has approved Material Subsidiary Policy and the Corporate Governance requirements with respect to subsidiary of Listed Entity have

been complied.

For S.P.Apparels Limited

t

.Vinodhini

Company Secretary and Compliance Officer



