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1. Name of Listed Entity : Spencer’s Retail Limited
2. Quarter and year ended : March 31, 2022

SPENCER'S RETAIL LIMITED
Corporate Governance Report for the Ouarfer and Year ended on March 31, 2022

Annex-1

I. Composition of Board of Divectors

Title |Name of the PAN & DIN Category Date of Birth | Initial Date of | Date of Re- Date of Tenure No of No of Independent Number of Mo of post of Chairperson
Director {(Chairpersan/Executive/Non- Appeintment | appointment | Cessation | (Months) | Directorship in |Directorship in listed memberships in in Aundit/ Stakeholder
Executive/Independent/Nominee) listed entities entities including Aundit/Stakeholder | Committee held in listed
including this this listed entity Committee(s) entities including this
listed entity [Regulation including this listed listed entity
[Regulation (ITYAXT)E entity [Regulation 26{1}]
17(A} [Regulation 26(1)]
Dr. Sanjiv Goenka AEFPG4689G & 00074796 Chaimperson / Non Executive 29.01.1961 14.11.2318 - - NA 6 0 ] 4
Mr. Shashwat Goenka AQUPGO3553L & 03486121 Non Executive 12.04.1500 14.11.2018 - - NA 5 0 3 0
Mis.  |Rekha Sethi APLPS§G064D & 06809515 Independent / Non Exscutive 04.11.1963 i4.11.2018 - 13.11.2023 40 4 4 3 4]
Mr.  |Pratip Chaudhurs AAGPCO974K & 00915201 |Independent / Non Executive 12.09.1953 14,11.2018 - 13.11.2023 40 5 4 7 &
Mr. Utsav Parekh AGHPP4467H & 00027642 Independent / Non Executive 28.08.1956 14.11.2018 - 13.11.2023 40 & 5 7 4
Mr.  |Debanjan Mandal AANPM67558 & (0469622  |Independent / Nen Executive 26.08.1973 11.02.2019 - 10.02.2024 37 4 4 6 0
M. Devendra Chawla ARSPCAG11L & 03586196 Executive 13.04.1972 11.62.203% 12.11.2021 | 10.02.20625 NA 1 0 1} 0
Mr. |Ralusl Nayak ACMPNG973H & 06491536 |Execulive 24.10.1976 14.11,2018 12.11.2021 | 13.11.2024 NA 1 0 1 0
Whether Repular Chairperson appointed Yes
Whether Chairperson is related to Managing Director or CEQ No




SPENCER'S RETAIL LIMITED

I1. Composition of Committees

Name of Committee Whether regular Name of Committee |Category Date of Date of Cessation
chairperson members (chairperson/Executive/Non- Appointment
appointed Executive/independent/Nominee
)

1. Audit Committee Yes Utsav Parekh Chairperson / Independent 14.11.2018 -
Shashwat Goenka Non Executive 14.11.2018 -
Pratip Chaudhuri Independent / Non Executive 14.11.2018 -
Debanjan Mandal Independent / Non Executive 14.11.2019 -

2. Nomination & Remuneration Committee Yes Utsav Parekh Chairperson / Independent 14.11.2018 -
Sanjiv Goenka Non Executive 14.11.2018 -
Pratip Chaudhuri Independent / Non Executive 14.11.2018 -

3. Stakeholders Relationship Committee Yes Sanjiv Goenka Chairperson / Non Executive 14.11.2018 -
Shashwat Goenka Non Executive 14.11.2018 -
Rahul Nayak Executive 14.11,2018 -
Utsav Parekh Independent / Non Executive 11.02.2019 -

4. Corporate Social Responsibility Committee Yes Sanjiv Goenka Chairperson / Non Executive 14.11.2018 -
Shashwat Goenka Non Executive 14.11.2018 -
Utsav Parekh Independent / Non Executive 14.11.2018 -

5. Risk Management Committee Yes Shashwal Goenka Chairperson / Non Executive 15.06.2021 -
Utsav Parekh Independent / Non Executive 15.06.2021 -
Devendra Chawla Executive 15.06.2021 -
Rahul Nayak Executive 15.06.2021 -




SPENCER'S RETAIL LIMITED

[11. Meeting of Board of Directors

Date of Meeting in the previous quarter

Date of Meeting in the
relevant quarter

Quorum mef (Yes/No)

Whether requirement of

Number of
Directors present

Number of
Independent
Directors present

Maximum gap
between any two
consecutive meetings
(in number of days)

12-Nov-21 09-Feb-22 Yes 7 3 88
IV, Meeting of Committees
Date of Meeting of the commiitee in the relevant [Whether requirement of [Number of Directors Number of Date of meeting of Maximum gap
quarter Quorum met present Independent the commitiee in the| between any two

Directors present

previous quarter

consecutive meetings
in number of days

Audit Committee

09-Feb-22

Yes

12-Nov-21

88

Stakeholders Relationship Commiitee

09-Feb-22

Yes

12-Nov-21

83

Nomination and Remuneration Committee

09-Feb-22

Yes

12-Nov-21

88

Risk Management Committee

29-Mar-22

Yes

30-Noy-22




SPENCER'S RETAIL LIMITED
V. Related Party Transactions

Subject Compliance status (Yes/No/NA)
Whether prior approval of Audit Committee obtained NA#*
Whether shareholder approval obtained for material RPT NA

Whether details of RPT entered into pursuant to omnibus approval have been reviewed by Audit Committee Yes

*Omnibus prior approval of Audit Committee is duly taken for all Related Party Transactions.

VI.Affirmations

The composition of Board of Directors is in terms of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

The composition of the following committees is in terms of SEBI(Listing obligations and disclosure requirements) Regulations, 2015:-

Audit Committee.

Nomination & Remuneration Committee.

Stakeholders Relationship Committee.

Risk Management Committee.

3. The committee members have been made aware of their powers, role and responsiblilities as specified in SEBI (Listing obligations and disclosure
requirements) Regulations, 2013. ’

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,

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

/0 T®

Rama ¥an d
Company Secretary & Compliance Officer April 13, 2022
FCS-4818




SPENCER'S RETAIL LIMITED

Annexurs - IT
L Drisclosure an website in terms of listing Regul
Ttem Compliance status {Yes/No/NA) Web Address
Details of ¢ Yes WWW.SP il.com
Terms and conditions of appeintment of independent directors Yes Www.sp il.com
Composition of various cemmittees of board of directors Yes www.spencersretail.com
Code of condugt of beard of directors and senior nent personnel Yes www.spencersretall com
Details of establishment of vigil mechanism/ whistle blower palicy Yes www.spencersretail.com
Criteria of making pavments tc non-executive directors NA (*refer note) -
Palicy on dealing with related party transactions Yes wwvw.spencersretail.com
Pelicy for determining 'material ' subsidiaries Yes virwrw . spencersretail.com
Dletails of Familiagization programmes imparted to independent directors Yes www.spencersretail.com
Contact infarmation of the designated officials of the listed entity who are responsible for
asgisting and handling investor grievances Yes www.spencersretail.com
Email address for grievance redressal and other relevant details Yes www.spencersretail.com
Financial results Yes www.spencersretail.com
Sharehelding pattern Yes wiww spencersretail.com
Details of agr entered inte with the media companies and / or their associates NA -
Schedule of analyst or institutional investor meet and presentatiens made by the listed entity te
analysts or institutional investors simultaneously with submission to stock exchange Yes www.spencersretail.com
New name and the old name of the listed enfity NA -
Advertisements 2s per regulation 47 (1) Yes www. spencersretail. com
Credit rating or revision in credit rating obtained Yes WWW.ED il.com
Separaic audited financial statements of each subsidiary of the listed entity
in respect of a relevant financizl year Yes W 5P ail.com
Whether company has provided informasion under separate section on its website as per
Regulation 46(2) Yes www. spencersretail.com
Maseriality Policy as per Regulation 30 Yes www.spencersretail com
Dividend Distribution policy as per Regulation 43A (as applicabie) Yes www.spencersretail com
It s certified that these contents on the website of the listed entiry are correct Yes www. spencersretail.com
7. Annual Affirmations
Puarticulars Regunlmtion Number Ceampliance stutus {YesNo/NA)
Independent director(s) have been appointed in terms of specified oriteria of “independence’ 16(1)(b) & 25(6} Yes
and/or “eligibility’
Board composition 17(1), L7(1A) & 17(1B} Yes
Meeting of Board of directors 17(2) Yes
CQuorum of Board mesting 17(24) Yes
Review of Compliance Repons 173 Yes
Plans for orderly sucaession for appointments 17(4) Yes
Code of Conduct 17(5) Yes
Fees/compensation 17(8) Yes
Mimimum Information 177 Yes
Compliance Certificate 17(8) Yes
Risk A t & Management 17(9) Yes
Performance Evaluation of [ndependent Directors L7(10) Yes
Recor dation of Board 1711} Yes
Maximum number of Directorships 17A Ves
Compesition of Audit Committee 18(1) Yes
Meeting of Audit Committee 18(2) Yes
Composition of nomination & remuneration committee 191 & (2) Yes
Querum of Nomination and Remuncration Committee meeting 18(2A) Yes
Meeting of Nomination and Remuneration Committee 19(34) Yes
Composition of Stakeholder Relationship Committes 20(1), 20(2) & 20(ZAY Yes
Meeting of Stakeholders Relationship Commitree 2003A) Yes
Composition and role of risk committee 21{1L(2),(3%,(4) Yes
Meeting of Risk M ment Commitge 21{3A) Yes
Vigil Mechanism 22 Yes
Policy for related party Transaction 23(LL(1A)5LE T & () Yes
Prior or Omnibus epproval of Audit Committee for all related party transactions 23£2), {3) Yes
Approval for material related party t ions 23(4) NA
Disclosure of related party transactions on congolidated basis 23(9 Yes
Composition of Board of Directors of unlisted material Subsidiary 24(1) Yes
Other Corporate Governance requirements with respect to subsidiary of listed entity 24245 & (&) Yes
Annual Secretarial Compliance Report 24(A) Yes
Alternate Director to Independent Director 25(1) Yes
Maximum Tenure 25(2) Yes
Meeting of independent directors 25(3) & () Yes
Familiarization of independent directors 25(7T) Yos
Declaration from Independent Direczor 25 & {9 Yes
D & C Insurance for Independent Directors 25{10) Yes
Memberships in Committees 26{1) Yes
Affirmation with compliance to code of conduct from members of Board of Directors and Senior
management parsonmel 26(3) Yes
Disclosure of Shareholding by Non-Executive Diractors 26(4) Yes
Policy with respect to Obligations of directors and senior managsment 26{2) & 26(3) Yes

TH Alfirmations:

April 13, 2022




SPENCER'S RETAIL LIMITED
Annexure - 1V

Half Year ending March 31, 2022

Applicability of disclosure Not Applicable

I. Disclosure of Loans/ guarantees/comfort letters /securities etc.refer note below

(A)Any loan or any other form of debt advanced by the listed entity directly or indirectly to

Entity Aggregate amount advanced during six months Balance outstanding at the end of six months

Promeoter or any other eatity controlled by them

Promoter Group or any other entity controlled by them

Directors (including relatives) or any other entity
controlled by them

KMPs or any other entity controlled by them

(B) Any guarantee / comfort letier (by whatever name called) provided by the listed entity directly or indirectly, in connection with any loan(s) or any other form of debt availed By

Balance outstanding at the end of six

months{taking into account any invecation}

Entity Type (gnarantee, comfort letter efc.) Aggregate amount of issnance during six months

Promoter or any olher entity controlled by them

Promoter Group or any other entity contralled by them

Directors (inclnding relatives) or any other entity
controlled by them

KMPs or any other entity confrolled by them

{(C) Any security provided by the listed entity divectly or indirecily, in conpection with any lean(s) or any other form of debt availed by

Aggregate value of security provided during six

Balance outstanding at the end of six months
months

ntity pe of security (cash, shares ete.
Enti f ity (cash, sl te.)

Promaoter or any other entity controlled by them

Promoter Group or any other entity controlled by them

Directors (including relatives) er any other entity
controlied by them

KMPs or any other entity controlied by them

(D) Additional Information

1. Affirmations

All loans {or other form of debt), guarantees, comfort letter. watever name called) or securities in connection with any loan(s) (or other form of debt) given directly or indirectly by the listed entity to promoter(s),

Name: Neelesh Bothra

Designalion: Chief Financial Officer

Date: April 13, 2022




