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The Rty Mitls Fled

RUBY HOUSE, J. K. SAWANT, MARG, DADAR, MUMBAI 400 028.

October 13, 2011

The General Manager
GCapital Market (Listing)

Exchange Plaza, BKC
Bandra Kurla Complex
Bandra (East)
Mumbai-400 051.

National Stock Exchange of India Ltd. The Mumbai Stock Exchange

Dy. General Manager
Marketing Operation (Listing)

P. J. Towers
25™ Floor, Dalal Street, Fort,
Mumbai-400 023.

“Dear Sirs,

Sub: Quaﬁerlv Compliance Report on Corporate Governance for the quarter ended

ended on 30" September, 2011 under Clause No.49 of the Listing Agreement.

Please find enclosed herewith the Quarterly Compliance Report on Corporate Governance
for the quarter ended 30" September, 2011 under Clause No.49 of the Listing Agreement.

Kindly acknowledge receipt of the same. - i

Thanking you,

Yours truly,
For THE RUBY MILLS LTD

a2

Jayalakshmi Anshuman
Company Secretary

vrsfjalrm125

PHONE:24387800166257800 . FAX£91-22-2437 8125 & EMALL : info@rubymills.com
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RUBY HOUSE, J. K. SAWANT, MARG, DADAR, MUMBAI 400 028.

Quarterly Compliance Report on Corporate Governance under Clause 49 of the Listing

. Agreement
Name of the Company : The Ruby Mills Limited
Quarter ending on : 30" September, 2011
Particulars Clause of Compliance | Remarks
Listing Status
agreement Yes/No/NA

| Board of Directors 491
A) Composition of Board 49(1A) Yes
(B) Non-executive Directors’ 49 (IB) Yes

compensation & disclosures
(C) Other provisions as to Board | 49 (IC) Yes

and Committees
D) Code of Conduct 49 (ID) Yes
Il. Audit Committee 49 (il) -
(A) Qualified & Independent Audit | 49 (I1A) Yes

Committee
{B) Meeting of Audit Commitiee 49 (11B) Yes
(C) Powers of Audit Committee 49 (IIC) Yes
(D) Role of Audit Commitiee 49 II{D) Yes:
(E) Review of Information by Audit | 49 (IIE) Yes

Committee

. Please refer to

lll. Subsidiary Companies 49 (lil) N. A Details given in the
IV. Disclosures 49 (IV) Annexure.
(A) Basis- of related party |49 (IVA) Yes

transactions.
(B) Disclosure of Accounting | 49 (IV B) Yes
Treatment
(C) Board Disclosures 49 (IV C) Yes
(D)} Proceeds from public issues, | 49 (IV D) N. A,

rights issues, preferential issues '
efc.

{E) Remuneration of Directors 49 (IV E) Yes
F) Mana agement 49 (IVF) Yes
{G) Shareholders 49{IV G) Yes
V.CEO/CFO Certification 4g (V) Yes
V. Report on Corporate | 49 (VI) Yes
Governance
VIl. Compliance 49 (V1) Yes

Place: Mumbai
Date: 13-Oct-2011

For THE RUBY MILLS LTD.

Company Secretary

PHONE : 24387800 / 66257800 @ FAX :91-22-24378125 & EMAIL : info@rubymills.dage 1 of 5




Tho Ry Mills L.

MUMBAI

ANNEXURE
Details under each head are given hereunder;

I. Board of Directors

(A) Composition of Board

The Board of Directors of the Company has an optimum combination of executive and non-
exccutive directors. As on September 30, 2011 the Board of Directors consisted of 11 members,
comprising of the Executive Chairman of the Company, Managing Director, Jt. Managing
Director and Executive Director. The remaining seven directors are non-executive directors,
amongst which six of them are Independent Directors. As the Chairman is an Executive Director,
at least one-half of the Board should comprise of independent directors. This has been complied

with in view of the Six Independent Directors out of a total of Eleven Directors comprised in the
Board.

(B} Non-Executive Directors’ compensalion & disclosures

The sitling fees paid io the non-executive directors, including independent directors, is fixed by

the Board of Directors of the Company from time to time, within the limits specified by the
Companies Act, 1956.

(C) Other provisions as fo Board and Committees

1. The Board of Directors of the Company meet at least four times a year and the maximum
time gap between any two meetings does not exceed four months.

2. The Company provides to the Board, all the information prescribed in the Listing
Agreement in addition to the other agenda items,

3. As prescribed in the Listing Agreement, none of the Directors of the Company is a

member in more than 10 committees or acting as a Chairman of more than 5 committees
across all companies in which he/she is a director.

4. The Board periodically reviews the statutory compliance report of all laws applicable to

the Company as well as steps taken by the Company to rectify instances of non-
compliances, if any.

{D) Code of Conduct

The Board has prescribed a code of conduct for all Board members and senior management of
the Company. The Board members and senior management of the Company give on an annual
basis a certificate on compliance with the code of conduct. A declaration to this effect as
prescribed in the Listing Agreement has been obtained from all Board Members and Senior
Management of the Company and placed before the Board at its Meeting held on May 9, 2011.

H. Audit Commitiee

(A) Qualified & Independent Audit Committee

The Company has a qualified and independent Audit Commitiee comprising of three ngjg
executive independent directors as at September 30, 2011.

The Company Secretary of the Company appointed to discharge the role of the Company”
Secretary under the Companies Act, 1956 is acting as a secretary to the Audit Commitiee.
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The Rubsy Mills L1d.

MUMBAI

The constitution of the Audit Committee including its terms of reference meets all the
requirements of Section 292A of the Companies Act, 1956 as well as Clause 49 of the Listing
Agreement.

The Chairman of the Audit Commitiee remains present at the Annual General Meetings including
the last Annual General Meeting held on September 29, 2011.

(B) Meeling of Audit Commitice

The Audit Committee meets at least four times in a year and the maximum time gap between

any two meetings does not exceed four months. Further, the requirements relating to quorum are
complied at each meeting.

(C) Powers of Audit Committee

The Audit Committee of the Company has all the powers as prescribed in Clause 49 of the
Listing Agreement.

(D) Role of Audit Commitiee

The terms of reference of the Audit Committee includes all the matters as prescribed in Clause
49 of the Listing Agreement.

{E) Review of information by Audit Committee

The Audit Committee reviewé from time to time all the information presctibed in Clause 49 of the
Listing Agreement for review of audit committee.

lll. Subsidiary Companies

The Company does not have a subsidiary and hence the requirements of Clause 49 of the
Listing Agreement in this regard are not applicable to it.

IV. Disclosures

(A) Basis of related parly transactions

The details of the transactions with related parties or others, as prescribed in the Listing
Agreement, are being placed before the Audit Committee from time to time.

(B) Disclosure of Accounting Treatment

The Company, while preparing its financial statements, follows the treatment prescribed in
applicable Accounting Standards.

{C) Board Disclosures

The Company has laid down the procedures to inform the Board members about the risk
assessment and minimization procedures.

(D) Proceeds from public issues, rights issues, preferential issues efe.

At present, the requirement stipulated in clause 49(IV)(D) is not applicable as the Company does

not have any money raised through an issue (public issues, rights issues, preferential issuef
ete.) which has not been fully spent.
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Ths Pdly Mills L.

MUMBAI

(E) Remuneration of Direclors

The details of pecuniary relationship/ transactions with the non-execufive directors, if any,
remuneration etc. given to the directors, the criteria of making payments to non-executive

directors and the number of shares held by them, efc. was provided in the Annual Report for the
year 2010-11.

(F) Management

The Managements’ Discussion and Analysis Report has been given in the Annual Report for the
year 2010-11.

Further, the Company, on annual basis, places before the Board, the disclosures received from
the Board members and the senior management on the material and commercial transactions, if
any, where they have personal interest that may have a potential conflict with the interest of the
Company at large. The Board members and senior management have also been advised to

disclose such transactions from fime to time so as to place the same bhefore the Board of
Directors of the Company.

{G) Shareholders

1. The Company provides the requisite information to its shareholders, as prescribed in

Clause 49 of the Listing Agreement, in case of appointment of a new director or
reappeintment of a director.

2. The quarteily results and presentations made by the Company to analysts are being sent
to the stock exchanges, where the shares of the Company are listed, from time to time. The

financial results and other investor details are also uploaded in the website of the Company,
namely, www.rubymills.com.

3. The Company has formed the Share Transfer and Shareholders/Investors Grievance
Committee consisting of the following members:

a) Mr. Manharlal C. Shah (Executive Chairman)

b) Mr. Hiren M. Shah (Managing Director)

c) Mr. Bharat M. Shah (Jt. Managing Director)

d) Mr. Viraj M. Shah (Executive Director)

Ms. Jayalakshmi Anshuman, Company Secretary is acting as the Compliance Officer of the
Company.

The Share Transfer and Shareholders/Investors Grievance Committee undertakes the following
activities: .
a) To review and take all necessary actions for redressal of investors’ grievances and
complaints as may be required in the interests of the investors.

b) To approve requests for re-materialisations, split and duplicate shares.
¢} To review and approve share transfers.

V. CEQ/CFO Cenrtification

The Certificate as stipulated in clause 49(V) of the Listing Agreement was placed before the

Board along with the financial statements for the year ended March 31, 2011 and published in
the Annual Report for the year 2010-11.

VI. Report on Corporate Governance

A report on Corporate Governance was given in the Annual Report for the year 2010-1
providing all the requisite information prescribed in the Listing Agreement.
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Tho Psby Mills L.

MUMBAI

Further, the Company has been submitting a quarterly compliance report prescribed in the
Listing Agreement to the stock exchanges, where the shares of the Company are listed, within
15 days from the close of quarter.

VIl. Compliance

The Company obtained a cerlificate from the statutory auditors regarding compliance of
conditions of corperate governance for the year 2010-11, as stipulated in Clause 49 of the Listing
Agreement, and the same was annexed with the directors’ report, which is sent annually te all

the shareholders of the Company. The annual report for the year 2010-11 comprising the said
certificate was also sent to the Stock Exchanges. '

Disclosures of the compliance with mandatory requirements and adoption of non-mandatory

requirements have been made in Corporate Governance Rapott which forms part of the Annual
Report for the year 2010-11.

For THE RUBY MILLS LTD.
SN it

Company Secretary
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