REPORT ON CORPORATE GOVERNANCE

(Pursuant to Regulation 34(3) read with Schedule V of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015)

Corporate governance is about promoting fairn@assparency, accountability, commitment
to values, ethical business conduct and about derisg all stakeholders’ interest while
conducting business. In accordance with the prorssiof the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and dments thereto, (the ‘SEBI Listing
Regulations’), given below are the corporate go&ece policies and practices of DJS Stock
and Shares Limited (the ‘Company’, ‘DJS’) for tleaicial year 2022-23.

This report outlines compliance with requiremerftshe Companies Act, 2013, as amended
(the ‘Act’) and SEBI (Listing Obligations and Disslure Requirements) Regulations, 2015, as
amended as applicable to the Company. As will ba,sthe Company’s corporate governance
practices and disclosures are well beyond complyiitp the statutory and regulatory
requirements stipulated in the applicable laws.

1. COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE:

DJS Stock and Shares Limited (DJS) governanceipslare based on the principles of full
disclosure, fairness, equity, transparency, anawdability in our operations. We are
committed to the protection of stakeholders’ indéseand build an enduring relationship
with them. The Company have established a Corporate Governfraogework that
upholds core values. Value enhancement of all dakebtolders is central to this
philosophy. The Management’'s commitment to thegeciples is reinforced through the
adherence of all Corporate Governance practicesaaslated by the regulations.

The Company believes that governance practicesleiad Management to direct and

control the affairs of the Company in an efficiemanner and to achieve the Company’s
goal of maximizing value for all its stakeholdeffie Company will continue to focus its

resources, strengths and strategies to achievisits, while upholding the core values of
transparency, integrity, honesty and accountabilishich are fundamental to our

Company. Your Company confirms compliance of Coap®iGovernance as contained in
Chapter IV of the SEBI (Listing Obligations and Elssure Requirements) Regulations,
2015 as amended, the details of which are givemwbel

Key elements of DJS’s Corporate Governance

» Compliance with applicable law.

» Number of Board and Committee meetings more than stiatutory requirement,
including meetings dedicated for discussing strategerating plans and risks.

» Board comprises of directors from diverse backgdsuand substantial experience,
who are able to provide appropriate guidance tc@ikee management as required.

» Panel of independent directors with outstandingktracord and reputation.

» Confidential Board evaluation process where eaclar@anember evaluates the
performance of every director, Committees of thef@pthe Chairman of the Board
and the Board as a whole.

» Presentations by key senior management team (‘Stdmbers of the Company to
familiarize the directors with key elements of thesinesses.




2. BOARD OF DIRECTORS:

(i)

(ii)

Composition and Category of Directors as on 31March 2023.

In compliance with the provisions of the SEBI LigfiRegulations, the Company has

an optimum combination of executive and non—exgeudirectors. The following is
the composition of Board of Directors of DJS Stackl Shares Limited.

Name

Designation

Category

Mr. Harish Sitaram Sharr

Managing Directc

Professiona- Executive¢

Mr. Aniruddh Parash* Directot Professiona- Executive
Mr. Manoj Kumar Mor: Directot Professiona- Non-Executive
Mrs. Neha Kailash Bhage Directot Independen- Nor-Executive
Mr. Vikash Jinda” Directot Independen- Nor-Executive

*from 13-08-2022

#from 17-03-2023

Meetings and Attendance of Directors during the fimncial year 2022-2023.

During the financial year 2022-23, Board of Dirgstmet 7 (seven) times. Meetings
were held on 30-05-2022, 05-07-2022, 13-08-2020)82022, 14-11-2022, 14-02-
2023 and on 17-03-2023. Attendance of Directoramieetings held during the

financial year 2022-23:

Name of Directors No. of Board Attendance at Last
Meeting attended AGM (29-09-2022)
Mr. Harish Sitaram Sharr 7 Yes
Mr. Aniruddh Parash 4 Yes
Mr. Manoj Kumar Mort 7 Yes
Ms. Neha Kailash Bhage 7 Yes
Mr. Vikash Jinda 0 NA

(i) Directorships and Committees position held in otherCompanies as on 31

March 2023:
Name of the Director No. of No. of committee Directorship in other
outside positions# listed entities
Directors As As Name and Category
hip held | Chairman | Member
Mr. Manoj Kumar More 4 2 1 Ken Financial Services
Limited - Directol
Mr. Harish Sitaram Sharr Nil None 1 None
Ms. Neha Kailash Bhageria 2 None 5 1. Ken Finaris@lices
Limited - Director
2. Nexus Surgical and
Medicare Limitec- Directol
Mr. Aniruddh Parash Nil None None None
Mr. Vikash Jinda Nil 3 None None

#0nly three Committees viz. Audit Committee, Stakdbrs Relationship Committee and
Nomination and Remuneration committee are considere




(iv)

v)

(vi)

(vii)

Disclosure of relationships between Director interse:

Table given below shows the relationship betweertinectors:

Name of the Directors Category Relationship between
Directors Inter-se
Mr. Harish Sitaram Sharr Profession: Executive None
Mr. Aniruddh Parashi Profession: Executive None
Mr. Manoj Kumar Mort. | Professional Nc-Executive None
Ms. Neha Kailash Bhagel | Independent Nc-Executive None
Mr. Vikash Jinda Independent Nc-Executive None

Shareholding of Non- Executive Directors in the Cormany:

The Shareholding of Non-executive Directors in@wenpany as on 31.03.2023:

Name of Directors Category No. of Shares held
Mr. Manoj Kumar Mort Professional Nc-Executive Nil
Ms. Neha Kailash Bhageil | Independent Nc-Executive Nil
Mr. Vikash Jinda Independent Nc-Executive Nil

Independent Directors:

In compliance with Regulation 25(7) of the SEBIdfing Obligations & Disclosure
Requirements) Regulations, 2015, the Company hasuatured programme for
orientation and training of Directors at the tinfaleeir joining so as to enable them
to understand the nature of the industry in whiodh €Company operates, business
model of the Company and roles, rights and respditigs of independent directors.

The Company also seeks to update the Directors conéinuing basis on any
significant changes so as to place them in a jposit take well informed and timely
decisions.

The questionnaires are prepared considering thadassof the Company. The details
of the Policy for the familiarization programmes tbe Independent Directors are
hosted on the website of the Company which carcbessed at www.djsstocks.com.

The Board of Directors confirm that the Independeméctors fulfill the conditions
specified in the Act and Listing Regulations ane iadependent of management.

Skills, Expertise and Competencies of the Board:

As stipulated under schedule V to the SEBI ListifRegulations, core
skills/expertise/competencies as required in thideod of the business and sector for
it to function effectively and those actually ashile with the Board have been
identified by the Board of Directors.




Skill / Expertise/ Competence Whether available wit Board
Knowledge and Experien Yes
Leadershi Yes
Team Manageme Yes
Information Technolog Yes
Accounting and Finan: Yes
Business Developme Yes
Compliance and Rit Yes
Business Stratel Yes
Personal Value Yes
Consistent Skills and knowleddevelopmer Yes
Relevant Industry Experien Yes

3. AUDIT COMMITTEE:
(i) Terms of Reference

The Audit Committee has been mandated with thegarhreference as specified in
Regulation 18 of the SEBI (Listing Obligations amisclosure Requirements)

Regulations, 2015 & enumerated in Section 177@ftbmpanies Act, 2013 and covers
all the aspects stipulated by the SEBI Guidelines.

(i) Composition of the Committee:

The Audit Committee is comprised of two Independéah-Executive Directors and
one Professional Executive Director. During thaficial year ended $March, 2023,
four Audit Committee Meetings were held on 30.022013.08.2022, 14.11.2022 and
14.02.2023. The composition of Audit Committee att@ndance of each Director at
their meetings are as follows:

Name Designation Category No. of meetings
attended
Mr. Manoj KumarMore Member Professioni Non- Executive 3
Ms. Neha Kailash Bhage Membe Independer— Non- Executive 3
Mr. Vikas Jinde Chairmai | Independen— Non- Executive 0

(i) Invitee: (being entitled to attend as per relevamvisions of applicable laws/rules
and/or as and when felt necessary)

(@) The Statutory Auditors viz. M/s Satya Prakash Nat&n Co., Chartered
Accountants.

(iv) An Audit Committee meeting was held orf™3@ay, 2022 where the Annual Financial
Statements for the year ended3arch, 2022 were reviewed and examined by the
members of the Audit Committee before recommendiveg same to the Board of
Directors for their perusal and adoption.




The Audit Committee reviewed the Quarterly / Haléarly Unaudited Financial
Results on the following dates before recommenttiegsame to the Board.

Financial Reporting Date of ApprO\_/al by Audit
Committee
Quarte/Year ended = March, 20:2 30" May, 2022
Quarter ended & June, 202 13" August, 202
Quarter/Half Year ended ™ Sepembe. 2022 14" November, 202
Quarter ended &' December, 202 14" February, 203

4. NOMINATION AND REMUNERATION COMMITTEE:

In accordance with the provisions of Section 178tled Companies Act, 2013 and
requirements of Regulation 19 of the Securities Brdhange Board of India (Listing
Obligations and Disclosure Requirements) Regulati@®15, the Company has proper
constitution of Nomination and Remuneration Comeeithnd terms of reference before the
Committee are as under:

(i) Terms of Reference

(a) The Committee shall formulate the criteria for det@ing qualifications, positive
attributes and independence of a Director and revemd to the Board a policy,
relating to remuneration of the Directors, Key Mge@dal Personnel and other
employees.

(b) The Committee shall identify persons who are qigalito become directors and
who may be appointed in senior management in aaocedwith the criteria laid,
recommend to the Board their appointment and reimauwd shall carry out
evaluation of every Director’'s performance.

(i) Remuneration Policy:

The Company’s remuneration policy aims taaatt and retain talent and is in
accordance with the industries practices. The poéosures equity, fairness and
consistency in rewarding the employees on the lehgisrformance against earmarked
objectives.

The components of the total remuneration vary fiieient employee grades and are
governed by industry patterns, qualifications angegience of the employee,
responsibilities handled by him.

This policy, inter alia, provides: -

(a) The criteria for determining qualifications, posgdtiattributes and independence of
directors; and

(b) Policy on remuneration of directors, key managen@rsonnel and other
employees.




The policy is directed towards a compensation gbidy and structure that will
reward and retain talent; and provides for a badmetween fixed and incentive
pay reflecting short and long-term performance cbjes appropriate to the
working of the Company and its goals.

(iif) Composition of the Committee:

The Nomination and Remuneration Committee is cosepriof two Independent
Non-Executive Directors and one Professional Noeetkive Director. During the
financial year ended $March, 2023, two Nomination and Remuneration Cotte®i
meetings were held on 30-05-2022, 13-08-2022, 12aPP and 17-03-2023.

The composition of the Nomination and Remuneralommittee and the attendance
of each Director at their meetings are as follows:

Name Designation Category No. of meetings
attended
Mr. Manoj Kumar Mor: Charman Professiona- Non-Executive 4
Ms. Neha Kailash Bhage Membe Independen— Non- Executive 3
Mr. Vikash Jindal Member Independen— Non- Executivt 0

(i) Performance Evaluation Criteria for Independent Directors:

Pursuant to the Companies Act, 2013 and Reguld&{a0) of the Securities and
Exchange Board of India (Listing Obligations andsd@osure Requirements)
Regulations, 2015, the Board of Directors of themPany has evaluated the
performances of each Independent Director. Theuatian framework for assessing

the performance of Independent Directors compa$éise following key areas:

a) Attendance of Board and Committee Meetings;
b) Quality and value of contribution to Board delibeyas;
c) Strategic perspectives or inputs regarding futwosvth of the Company and its

performances;

d) Providing perspectives and feedback going beyofatrmation provided by the

management.

e) Effective follow up on certain crucial matters wéi@rthe concern is expressed,;
f)  Communication skills with Board and Senior Managetaand others.

5. REMUNERATION OF DIRECTORS:

Non-executive directors of the Company play a @ludile in the independent functioning
of the Board. They bring in an external perspectivedecision-making and provide
leadership and strategic guidance while maintaininjgctive judgment. They also oversee
the corporate governance framework of the Compahg.criteria of making payments to
non—executive directors are placed on the Compamgtssite www.djsstocks.com.




Details ofremuneration/sitting fees paid to Directors during financial year ended 31
March, 2023 and shares held by them on that datasafollows:

Name Remuneration Share held
Mr. Harish Sitaram Sharr 1,000 hundred Nil
Mr. Anirudh Parashi 750 hundrec Nil

. STAKEHOLDERS RELATIONSHIP COMMITTEE:

In accordance with the provisions of Section 178{bYhe Companies Act, 2013 and
requirements of Regulation 20 of the Securities Brdhange Board of India (Listing
Obligations and Disclosure Requirements) Regulatigf15, the terms of reference before
the Stakeholders Relationship Committee of the Baae as under:

() The Company has a ‘Stakeholders Relationship Coteeito approve transfer and
transmission of securities, issue of duplicate iftemtes, review of share
dematerialization, monitoring the performance ahpany’s Registrar and Transfer
Agent and deals with other shareholder relatecessu

(i) The Committee shall consider and resolve the gniess of the shareholders of the
company including complaints related to transfeisbéres, non-receipt of annual
report and non- receipt of declared dividends, etc.

(iii) During the financial year ended ®8March, 2023, one Stakeholders Relationship
Committee meeting was held on™November, 2022. The composition of the
Stakeholders Relationship Committee and the atteredaf each Director at their
meetings are as follows:

Name Designation Category No. of meetings
attended
Ms. Neha Kailash Bhage Membe Independel-Non-Executive 1
Mr. Harish Sitaram Sharr Member Profession-Executive 1
Mr. Vikash Jinde Chairmai Independen-Non-Executive 0

Ms. Khushboo Vasudev has been designated as thaplizmce Officer’ of the

Company for complying with the requirements uritier SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015 8tititk Exchange, Mumbai.
(iv) Number of Shareholders’ complaints received dutirgyear : Nil

Number not solved to the satisfaction of the Shaldehs :Nil

Number of pending share Transfers : Nil




7. GENERAL BODY MEETINGS:

(i) Detaills of the last three Annual General Meetings:

AGM | Date of the Location Time
No. meeting
26" 28-09-2020| Through Video Conferencing (“VC”) or 05:00 p.m.

OtherAudio-Visual Means (“OAVM”)

27" 30-09-2021| Through Video Conferencing (“VC”) or 04:30 p.m.

OtherAudio-Visual Means (“OAVM”)

2gh 29-09-2022| Through Video Conferencing (“VC”) or 05:00 p.m.

OtherAudio-Visual Means (“OAVM”)

(i) Special Resolution passed in previous three AGMs:

AGM Date Special Resolutions passed
28-09-202( No Special Resolution was pas
30-09-2021 No SpeciaResolution was pass

29-09-2022 Appointment of Mr. Harish Sitaram Sharma (holdiniN\D
07332874) as a Managing Director of the Com|

(i) Postal Ballot:

During the financial year 2022-23, there was speewolution passed through postal

ballot process. None of the business is proposedetéransacted through Postal
Ballot.

8. MEANS OF COMMUNICATION :

Quarterly Results The quarterly results as appraet taken on
record by the Board of Directors of the Company
generally within one and half month of the close
of the relevant quarters are sent forthwith to|the
Stock Exchange, Mumbai and published in the
proforma as prescribed in the Regulation 33 of
the Securities and Exchange Board of India
(Listing Obligations and Disclosure
Requirements) Fgulations, 201!

Which newspaper normallyThe Free Press Journal (English Newspaper

published il Makkal Kural (Regional newspap
Any website where display www.djsstocks.col

Whether it also displays officialNo

news releas

Whether presentations made |tNo request as such was received
institutional investors or to anal’




. GENERAL SHAREHOLDERS INFORMATION

(i) | Financial Yes 15! April to 31%' Marck

(i) | Dividend Payment Da | Not Applicable

(i) | Listing on Stock| The Shares of the Company are listed at Bombay
Exchange Stock Exchange Limited, Mumi-400 001

(iv) | Listing Fees The Company has paid the Listiegs to BSE

Limited for the financial yee202z-23

(v) | Stock Code
BSE 511636
ISIN INE234E0102

(vi) | Depository Connectivity | National Securitiessitory Ltd (NSDL) and

Central Cepository Services (India) Limit (CDSL)

(vii) | Stock Market Data: No Data is available simmetrade has taken place during
the financial year 20:-23

(viii) | Performance of the share price of {iEhe trading in the shares of the
Company in comparison to the B$Eompany on BSE is suspended w.g.f.
Sense» 21.12.201¢

(ix) | Registrar & Transfer Agents:
The Company has appointed M/s. Purva Sharegistdyg) Private Limited as a
common agency for share registry work (both physgcaelectronic) for all
matters connected with transfers and transmissibnstmres and also
dematerialization of shares and other related fanst
M/s. Purva Sharegistry (India) Private Limited
Unit no. 9, Shiv Shakti Industrial Estate, Groundd¥, J. R. Boricha Marg,
Lower Parel, Mumbe- 400 011

(x) | Share Transfer System:

With a view to expedite the process of share terssBoard of Directors hg
delegated the power of share transfer to Staket®Rlelationship Committee ¢
the Board. The shares for transfer received in iphysnode by the Compan
are transferred expeditiously and thereafter, optletter is sent to th
transferee(s) for dematerialization, Confirmationréspect of the request f
dematerialization of shares is sent to the respeaepositories, i.e. Nation
Security Depository Limited (NSDL) and Central Dsjtory Services (Indial

1S
of
Y,
e
or
al

Limited (CDSL) within 7 day:

(xi) DISTRIBUTION OF SHAREHOLDING AS ON 31 ST MARCH, 2023:

(a) According to Category holdings:

Category No. of % of No. of % of
Shareholders | Shareholders | Shares shares

Promoters
Bodies Corpora 3 0.12 4213050! 55.8¢
Public
Individual 237¢ 95380 2274273 30.14
Corporate Bodie 31 1.25 943379 1263
NRI 7 0.28 6408: 0.C8
HUF 56 2.2¢€ 88889( 118
Clearing Membe 7 0.28 9600( 0.13
Total 2478 100.00 7545600 100.00




(b) According to Number of Equity Shares:

No. of Equity No. of % of No. of % of
Shares held | Shareholders| shareholders shares shares
Upto 500( 18€8 7538 344477 4.57
5001-1000( 22¢ 9.2 166719 2.21
10002-2000(¢ 151 6.09 214260( 2.84
20001-3000(¢ 64 2.5¢ 154832: 2.0t
30007-4000(¢ 48 1.94 173422: 2.30
40007-5000( 31 1.2¢ 139391( 1.8¢
5000110000t 42 1.€9 298758 3.96
Above 100000 46 1.86 6053739: 80.23
Total 2478 100.00 7545000 100.00
(xi) | Dematerialization of Shares| 94.40% of the Company’s Equity shares are
and liquidity Dematerialized as on ' March2023
(xii) | Outstanding GDRs/ ADRSs/Not applicable
Warrants or any Convertible
Instruments, conversion date
and likely impact on equi
(xiii) | Plant Locations The Company is not engaged | i
manufacturing activities hence do not have
any plant
(xiv) | Address for Correspondencé The shareholdersay maddress their
communications/suggestions/grievances/
gueries to our share transfer agent:
Purva Sharegistry (India) Private Limited
Unit No. 9, Shiv Shakti Industrial Estate,
Ground Floor, J. R. Boricha Marg,
Lower Parel, Mumbe- 400 011
(xv) | Credit Ratint Nil
(xvi) | Shareholders’ and Investors’ The Board have constituted a Stakeholders
Grievances Relationship Committee to specifically lopk
into and resolve grievances of security-
holders, viz., shareholders and deposit
holders. The Composition of the Committee
and details on investor complaints received
during the year are given under the head
Stakeholders Relationship Commi

10.DISCLOSURES:

Disclosure on materially significant relat
party transactions i.e. transactions of

Company of Material nature, with i
Promoters, the Directors or i
Management, their subsidiaries or relati
etc. that may have potential conflict with t
intered of the Company at lar

edhere are no materially significant related

tharty transactions i.e. transactions of the

iICompany of material nature, with its

n@romoters, directors or the management or
eslatives etc. during the year, that may have

hpotential conflict with the interests of the
Company at larg




Details of Non-compliance by th
Company, penalties, and strictures impo
on the Company by Stock Exchange
SEBI or any Statutory Authority or an

eéDue to non-compliance regarding filin
segports, the trading in the shares of
@ompany on BSE is suspended w.
y21.12.2015. The Company has initiated

g
the

o f,
the

matter related to Capital Market during lagirocess for revocation of suspension| in

threeyears trading of shares of the Compa

Mandatory requirements The Company has compliet waiit the
mandatory requirements of Regulation |27
of the Securities and Exchange Board of
India (Listing Obligation and Disclosure
Requirements) Regulations, 2015. The
Details of these compliances along with the
non-mandatory requirements adopted|by
the Company have been given in the
relevant section of this repc

Material Subsidiar The Company has no material Subsic

Web link for policy on dealing with relatedvww.djsstocks.com

party transactior

Commodity Price risk or foreign exchang&€he Company did not engage |in

risk and hedging activities Commodity & hedging activities during
the yeal

Utilization of funds raised throughThe Company has not raised funds through

preferential  allotment or qualifiedpreferential allotment or qualified

institutions placement as specified ungdarstitutions placement as specified under

Regulation 32 (74 Regulation 32 (74

Certificate regarding no-disqualification pA certificate from M/s. Nitesh Chaudhary|&

Directors Associates, Practicing Company Secretary,
has been obtained stating that none of|the
directors on Board of the Company have

appointed or continuing as directors

Board of India/ Ministry of Corporat
Affairs or any such statutory authority. T
Certificate is annexed to this Report
Corporate Governanc

been debarred or disqualified from being

of

companies by the Securities and Exchange

e
ne
on

Fees paid to Statutory Auditors

Total fees of R0@0/- (Rupees Fort]
Thousand only) for the financial ye
2022-23, for all services was paid by f
Company to the statutory auditor and
entities in the network firm/ network enti

y
ar

he
all

Ly

of which the statutory auditor is a p

11.DISCLOSURES IN RELATION TO THE SEXUAL HARASSMENT OF WOMEN
AT WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL ) ACT,
2013:

The disclosure as required under the Sexual Hasrgsmf Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2&Lgiven below:




(a).number of complaints filed during the financial y&#22-23 . Nil
(b).number of complaints disposed of during the finahgear 2022-23 - Nil
(c).number of complaints pending as on end of the Girdiyear 2022-23 - Nil

12.DISCRETIONARY REQUIREMENTS AS SPECIFIED IN PART E OF
SCHEDULE II OF THE SEBI (LISTING OBLIGATIONS & DISC LOSURE
REQUIREMENTS) REGULATIONS, 2015:

The Company has adopted following non-mandatoguirements of Regulation 27 and
Part E of Schedule Il of SEBI (Listing Obligatior& Disclosure Requirements)
Regulations, 2015:

a) Reporting of Internal Auditor — The Internal Auditdirectly reports to the Audit
Committee.

13.DISCLOSURE OF COMPLIANCE WITH CORPORATE GOVERNANCE:

The Company has complied with the Regulations 127%and Clauses (b) to (i) sub-
regulation (2) of Regulation 46 of Securities anxcliange Board of India (Listing
Obligations & Disclosure Requirements) Regulati@ts,5 during the financial year 2022-
23, wherever applicable.

14.DISCLOSURE WITH RESPECT TO DEMAT SUSPENSE ACCOUNT/
UNCLAIMED SUSPENSE ACCOUNT:

The Company does not have any of its securitiesglyn demat/unclaimed suspense
account arising out of public/ bonus/ right issassat 31 March, 2023. Hence, the
particulars relating to aggregate number of shddehns and the outstanding securities in
suspense account and other related matters doesismt

DECLARATION — CODE OF CONDUCT

I, Harish Sitaram Sharma, Managing Director of @wmpany, do hereby declare that all the
Board members and Senior management personneleoCtmpany have affirmed their

compliance on an annual basis with the Code of Gands laid down by the Company

pursuant to Regulation 34(3) read with Scheduld”¥r( D) of the Securities and Exchange
Board of India (Listing Obligations & Disclosure gRerements) Regulations, 2015.

Sd/-
Harish Sitaram Sharma
Place: Thane DIN: 07332874
Dated: 12" August, 2023 Managing Director




