NEXUS SURGICAL AND MEDICARE LIMITED

(Formerly known as Nexus Commodities and Technologs Limited

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 the application of bestagament practices, compliance of law
and adherence to ethical standards to achieve timap@ny’s objective of maximizing

stakeholder’'s value and discharge of social respiitis The Corporate Governance
structure in the Company assigns responsibilitied antrusts authority among different
participants in the organization. The Company hdgpted the requirement of Corporate
Governance under the Securities and Exchange Bofatddia (Listing Obligations and

Disclosure Requirements) Regulations, 2015, thelatisre of which are given below:

1. COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

Nexus Surgical and Medicare Limited (NEXUS) recaegsiits role as a corporate citizen
and endeavors to adopt the best practices and itileest standards of corporate
governance through transparency in business ethimspuntability to its customers,
investors, regulators and other stakeholder. Theg@my’s activities are carried out in
accordance with good corporate practices and tmep@ay is constantly striving to better
these practices by adopting best practices.

The Company believes that governance practicesleenlad 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 stakeholdeféie Company will continue to focus its
resources, strengths and strategies to achiewesits, while upholding the core values
of transparency, integrity, honesty and accountgpivhich are fundamental to our
Company. Your Company confirms compliance of CaspmiGovernance as contained in
Chapter IV of the Securities and Exchange Boardndia (Listing Obligations and
Disclosure Requirements) Regulations, 2015, deténghich are given below.

Key elements of NEXUS’s Corporate Governance

« Compliance with applicable law.

« Number of Board and Committee meetings more than statutory requirement,
including meetings dedicated for discussing stigtegerating plans and risks.

- Board comprises of directors from diverse backgdsuand substantial experience,
who are able to provide appropriate guidance to éRecutive management as
required.

« Panel of independent directors with outstandingktrecord and reputation.

. Confidential Board evaluation process where eaclar®anember evaluates the
performance of every director, Committees of theflpthe Chairman of the Board
and the Board as a whole.

« Presentations by key senior management team ('Siidibers of the Company to
familiarize the directors with key elements of thesinesses.

o Complete and detailed information provided to Boareimbers in advance to enable
them to evaluate matters carefully for meaningfs€dssions.




2. BOARD OF DIRECTORS

(i) Composition and Category of Board of Directors asm 315t March, 2022.

Sr. No. Name of the Director Category
1. Mr. Ram Swaroop Mahadev Joshi Executive
2. Mr. Rupesh Roongta Executive
3. Mr. Rajesh Babulal Sode Nonr-Executive*
4, Mr. Avinash KumalArdawatie Non-Executive*
5 Ms. Neha Kaash Bhageria Non-Executive*

(ii)

*Also Independent

Independent Director is defined as one who aparnfreceiving sitting fee as a
Director, does not have any other material pecynationship or transactions in his

personal capacity with the Company, its promoters@agement.

Meetings and Attendance of Directors during the fiancial year 2021-22:

During the financial year 2021-22, the Board ofddiors met 6 (six) times. The
meetings were held on 30.06.2021, 13.08.2021, (20@9, 12.10.2021, 13.11.2021

and on 14.02.2022.

Attendance of Directors in meetings held duringfthancial year 2021-22:

Name of the Directors No. of Board Attendance of Last
Meetings attended AGM
in F.Y. 2021-22 (29-09-2021)
Mr. Ram Swaroop Mahadev Jo 6 Yes
Mr. Rupesh Roong 6 No
Mr. Rajesh Babulal Sodani 6 No
Mr. Avinash Kumar Ardawatia 6 Yes
Ms. Neha Kailash Bhageria 5 Yes

(ili) Directorships and Committees position held in otheCompanies as on 31

March, 2022:
Name of the Directors No. of No. of committee Directorship in other
outside positions listed entities
Directorship As As
held Chairman | Member
Mr. Ram Swaroop Joshi 1 None None None
Mr. Rupesh Roong 2 None None None
Mr. Rajesh Babulal Sodani 1 None None None
Mr. Avinash Kumar Ardawatia 0 None None None
Ms. Neha Kailash Bhageria 2 None Noneg 1. DJS Sock
Shares Limited -
Director
2. Ken Financial
Services Limited -
Director

# Only three Committees i.e. Audit Committee, Noation and Remuneration
Committee and Shareholders’ Relationship Commaéteeconsidered for this purpose




(iv)

(v)

(vi)

Disclosure of relationships between Director interse:

Table given below shows the relationship betweerinectors:

Name of the Directors Category Relationship between
Directors Inter-se

Mr. Ram Swaroop Mahadev Josh Executive None

Mr. Rupesh Roongta Executive None

Mr. Rajesh Babulal Sodani Independent None

Mr. Avinash Kumar Ardawat Independet None

Ms. Neha Kailash Bhagel Independet None

Shareholding of Non- Executive Directors in the Company:

The Shareholding of the Non- Executive Directorghim Company as on 31.03.2022:

Name of Directors Category No. of shares
Mr. RajeshBabulalSodan Non-Executive Independet NIL
Mr. Avinash Kumar Ardawatia Non-Executive Indepemnide NIL
Ms. Neha Kailash Bhageria Non-Executive Independent NIL

Familiarization programmes for Independent Directors:

Every Independent Director of the Company is preglidvith ongoing information
about the industry and the Company so as to famaiiathem with the latest
developments. The questionnaires are prepared dmigy the business of the
Company.

The details of the Policy for the familiarizatiomogrammes for the Independent
Directors are hosted on the website of the Compaigh can be accessed at the
website: www.nexusmed.co.in.

The Board of Directors confirm that the Independemectors fulfill the conditions
specified in the Act and the Securities and Exckamgpard of India (Listing
Obligations and Disclosure Requirements), 2015ardndependent of management.

(vii) Skills, Expertise and Competencies of the Board:

Skill / Expertise/ Competence Whether available wit the Board
Industry Knowledge and Experience Yes
Leadership Yes
Team Management Yes
Information Technology Yes
Accounting and Finance Yes
Business Developme Yes
Compliance and Ri¢ Yes
Business Strategy Yes
Personal Values Yes




3. AUDIT COMMITTEE

(i)

(ii)

(i)

(iv)

Terms of Reference

The Audit Committee has been mandated with thegerhweference as specified
in Regulation 18 of the Securities and Exchange r@oaf India (Listing
Obligations and Disclosure Requirements) Regulati®015 & enumerated in
Section 177 of the Companies Act, 2013 and coviéetha aspects stipulated by
the Securities and Exchange Board of India Guidslin

Composition of the Committee

The Audit Committee is comprised of two independeliriectors and one
executive director. During the financial year end@t.03.2022, four Audit
Committee Meetings were held on 30.06.2021, 13028.213.11.2021 and on
14.02.2022. The composition of the Audit Commitaeel the attendance of each
Director at their meetings are as follows:

Name Designation Category No. of meetings
attended
Mr. Rajesh Babule| Chairmal Nonr-Executive 4
Sodani Independent Directof
Mr. Avinash Kumal Membe Non-Executive 4
Ardawatia Independent Directof
Mr. Ram Swaroo| Membe Executive Directc 4
Mahadev Joshi

Ms. Monika Choudhary, Company Secretary of the Caamgpacts as Secretary to
the Audit Committee.

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

(a) The Statutory Auditors viz. M/s. Satya Prakash Niata

An Audit Committee meeting was held on'30une, 2021 where the Annual
Financial Statements for the year ended B®larch, 2021 were reviewed and
examined by the members of the Audit Committee flgefecommendation of the
same to the Board of Directors for their perusal adoption.

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

Financial Reporting Date of approval
Quarter/Year ended s'March, 202 3C June, 202
Quarter ended & June, 202 13" August, 202
Quarter/Half Year ended ™ Septmber 202 13" November, 202
Quarter ended 3%1December, 2021 February, 2022




4. NOMINATION AND REMUNERATION COMMITTEE

In accordance with the provisions of Section 178 @dmpanies 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 Comesitand the terms of reference
before the Committee are as under:

(i)

(ii)

Terms of Reference

(a) The Committee shall identify persons who are qigalito become directors and
who may be appointed in senior management in aaoced with the criteria
laid, recommend to the Board their appointmentramaoval and shall carry out
evaluation of every director’s performance.

(b) Formulation of the criteria for determining qualdtions, positive attributes and
independence of a director and recommend to thedBoa@olicy, relating to the
remuneration of the Directors, Key Managerial Pensb and other employees.

Remuneration Policy:

The Company’'s remuneration policy aims to attrawtl aetain talent and is in
accordance with the industries practices. The patiasures equity, fairness and
consistency in rewarding the employees on the babiperformance against
earmarked objectives.

The components of the total remuneration vary iffeént employee grades and
are governed by industry patterns, qualificationd axperience of the employee,
responsibilities handled by him.

Composition, Name of Members and Chairman

The Nomination and Remuneration Committee of then@any is comprised of
three Non-executive Independent Directors. Durhmgfinancial year 2021-22, two
Committee Meetings were held on 30.06.2021 and408212022. The composition
of the Nomination and Remuneration Committee anel dftendance of each
Director at their meetings are as follows:

Name Designation Category No. of meetings
attended

Mr. Avinash Kumau Chairmaul Non-Executive 2
Ardawatia Independent Directof

Mr. Rajesh Babule Membe Nor-Executive 2
Sodani Independent Directof

Mrs. Khyati Membe Nonr-Executive 1
Girishkumar Bhatt* Independent Directof

Ms. Neha Kaash Membe Non-Executive 2
Bhageria** Independent Directof

*Upto 01-11-2021 From 30-06-2021




(i) Performance Evaluation Criteria for Independent Directors:

Pursuant to the Companies Act, 2013 and Reguldi¢h0) of the Securities and
Exchange Board of India (Listing Obligations ands&dosure Requirements)
Regulations, 2015, the Board of Directors of themPany has evaluated the
performances of each Independent Director.

The evaluation framework for assessing the perfaceadf Independent Directors
comprises of the following key areas:

a) Attendance of Board and Committee Meetings;

b) Quality and value of contribution to Board deliteras;

c) Strategic perspectives or inputs regarding futuawvth of the Company and
its performances;

d) Providing perspectives and feedback going beyoifidrrimation provided by
the management;

e) Effective follow up on certain crucial matters wéierthe concern is expressed;

f) Communication skills with Board and Senior Managetraand others.

REMUNERATION OF DIRECTORS:

a) Pecuniary relationship or transactions of the noecative directors:

The Non-Executive Directors had no pecuniary retethip or transactions with
the Company during the year 2021-22.

b) Criteria of making payments to non-executive diext
None of the Non - Executive Directors is being g remuneration.

c) Details of remuneration/sitting fees paid to Dioestduring the year endeds81
March, 2022 and shares held by them as on datesdm@lows:

Name Remuneration / Sitting Fees Shares held
Mr. Ram Swaroop Mahadev Joshi Rs. 4,800 hundreds L NI

STAKEHOLDERS RELATIONSHIP COMMITTEE:

In accordance with the provisions of Section 17&G)he Companies Act, 2013 and
requirements of Regulation 20 of the Securities Brdhange Board of India (Listing
Obligations and Disclosure Requirements) Regulati@d15, the terms of reference
before the Stakeholders Relationship Committeb®Board are as under:

(i) The Company has a ‘Stakeholders Relationship Coreaito review transfer and
transmission of securities, issue of duplicate ifoeates, review of share
dematerialization and rematerialization, monitorthg performance of company’s
Registrar and Transfer Agent and deals with o8fereholder related issues.




7.

(i) The Committee is headed by Mr. Rajesh Babulal Spdhlon-executive
Independent Director. The Committee met twice dyrihe year 2021-22 on
13.08.2022 and on 14.02.2022. The composition @fStakeholders Relationship

Committee and the attendance of each Directoredtt theetings are as follows:

Name Designation Category No. of meeting
attended
Mr. Rajesh Babulal | Chairman Non-Executive 2
Sodani Independent Director
Mr. Avinash Kumar | Member Non-Executive 2
Ardawatia Independent Directof
Mr. Rupesh Roongta Member Executive Director 2

n

(i)  Ms. Monika Choudhary has been designated by thedBaa the ‘Compliance
Officer’ of the Company for complying with the raggments under Securities
and Exchange Board of India (Listing Obligationsl @isclosure Requirements)
Regulations, 2015 with the Stock Exchange, Mumbai.

(iv)  Number of Shareholders’ complaints received dutivegyear : Nil
Number not solved to the satisfaction of the ShaldErs Nil
Number of pending share Transfers Nil

GENERAL BODY MEETINGS:
(i) Details of the last three Annual General Meetings
AGM | Date of meeting Location Time
2gh 30-09-2019 111, B/2, Ostwal Ornate, | 09:30 a.m.
Jesal Park, Bhayander (East),
Thane - 401 105.
2¢th 28-09-202( Held througtVideo Conferencin¢| 03:00 p.m
(“vVC*) / Other Audio Visual
Means (“OAVM)
Deemed Venue was:
111, B/2, Ostwal Ornate,
Jesal Park, Bhayander (East),
Thane - 401 105.
30h 29-09-2021 Held through Video Conferencing4:00 p.m.
(“VC*) / Other Audio Visual
Means (“OAVM")
Deemed Venue was:
111, B/2, Ostwal Ornate,
Jesal Park, Bhayander (East),
Thane - 401 105.




8.

9.

(i) Special Resolution passed in previous three AGMs

AGM Date

Special Resolutions passed

30-09-2019 | 1. Reappointment of Mr. Rajesh Babulal Sodani (holdMyl
05010096) as an Independent Director of the Company

2. Reappointment of Mr. Avinash Kumar Ardawatia (haolgl
DIN 02108302) as an Independent Director of the Qamy.

28-09-2020 | No Special Resolution was passed

29-09-2021 | Shifting of Registered Office of the Gmany from one city tg
another city within the same State

(i) Postal Ballot

During the year 2021-22, there was no special uéisol passed through postal
ballot process. None of the business is proposdukttransacted through Postal

Ballot.

MEANS OF COMMUNICATION:

Quarterly Results

The quarterly results as appramti taken o
record by the Board of Directors of t
Company generally within one and half mo
of the close of each quarters are sent forth
to the BSE Limited and published in t
proforma as prescribed under Regulation 3]
Securities and Exchange Board of India (List
Obligations and Disclosure Requiremer
Regulations, 2015.

I
he
nth
vith
he

3 of
ng
ts)

Which newspaper normallyThe Free Press Journal (English Newspaper
published in

Navshakti (Regional Language Newspaper)

Any website where displayed

www.nexusmed.co.in

Whether it also displays officialNo
news release

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

GENERAL SHAREHOLDERS INFORMATION:

() | Financial Year 1 April to 318 March
(i) | Dividend Payment Da | Not Applicable
(iii) | Listing on Stock The Shares of the Company are listeBSE
Exchanges Limited, Mumbai
(iv) | Listing Fee The Company has paid the listing fees to the |
Limited for the financial year ended on*3#arch,
2022.
(v) | Stock Code:
BSE 538874
ISIN INE370Q01015




(vi)

Depository Connectivit

National Securities Depository Limit;
Central Depository Services (India) Limited

157

(vii) | Stock Market Data:
Month High Low Month Close
May, 2021 3.29 3.00 3.15
June, 2021 3.30 3.00 3.00
July, 2(21 3.0C 2.8t 2.8t
August, 221 3.0C 2.7¢€ 3.0C
September, 2021 3.00 2.71 2.71
October, 2021 2.71 2.28 2.39
November, 2021 2.40 2.28 2.40
December, 2021 2.40 2.28 2.39
January, 202 4.0z 2.5(C 4.0z
February, 202 4.6t 4.2z 4.4¢
March, 2022 7.54 4.24 7.54
(viii) | Performance of the share price of the Company mpasison to the BSE
Sensex:
Price Movement
8.00
6.00 ///
4.00 \_—_/
2.00
0.00 : :
N N N N N NS N N D
@’& \\}an \&:v \»"‘%ﬂ cer:» O{}fb \;0“» Qé;» \%:L ((éoﬂ’ @éﬂ/
(iX) | Registrar & Transfer Agents:
The Company has appointed Purva Sharegistry (Iritlizate Limited as ¢
common agency for share registry work (both physgca&lectronic) for all
matters connected with transfers and transmissibnshares and als
dematerialization of shares and other related fonst
PURVA SHAREGISTRY (INDIA) PRIVATE LIMITED
Unit No. 9, Shiv Shakti Industrial Estate,
Gr. Floor, J. R. Bhoricha Marg,
Lower Parel (East), Mumbai - 400 011.
(x) | Share Transfer Syster:

With a view to expedite the process of share terssthe Board of Director
has delegated the power of share transfer to Stlaesis Relationshif
Committee of the Board. The shares for transfegived in physical mode b
the Company, are transferred expeditiously ancetfear, option letter is se
to the transferee(s) for dematerialization, Condition in respect of th
request for dematerialization of shares is serthéorespective depositorie
i.e. National Security Depository Limited (NSDL) carCentral Depositor
Services (India) Limited within 7 days.




xi) DISTRIBUTION OF SHAREHOLDING AS ON 31 ST MARCH, 2022:
(xi)

(a) According to Category holdings

Category No. of % of No. of % of
shareholders| shareholders| shares | shares
Promoters
Individual 2 0.25 10000 0.18
Cotporate Bodie 1 0.12 101500 18.55
Public
Individual / HUF 788 98.14 362745l 66.29
Corporate Bodies 11 1.37 819384 14.98
Clearing Members 1 0.12 60 0.00
Total 803 100.00 5471900 100.00
(b) According to Number of Equity Shares
No. of Equity No. of % of No. of % of
Shares held | shareholders | shareholders | shares | shares
1-50C0 577 71.86 1190¢ 0.22
5C01-1000C 25 3.11 2119/ 0.3¢
10C01-2000C 13 1.62 2029¢ 0.37
20001-30000 10 1.25 28384 0.52
30001-40000 4 0.50 15413 0.28
40001-50000 27 3.36 133520 2.44
50001-100000 58 7.22 503688 9.2(
100000 & abov 89 11.08 473749¢ | 86.5¢
Total 803 100.00 5471900 100.00
(xii) | Dematerialization of Shards97.40% Company Equity Shares are
and liquidity dematerialized as on 31-03-2022
(xiii) |Outstanding GDRs/ ADRs/Not Applicable
Warrants or any Convertible
Instruments, conversion date
and likely impact on equity
(xiv) | Commodity Price risk ofThe Company did not engage [in
foreign exchange risk andCommodity & hedging activities during
hedging activities the year.

(xv) | Plant Locations The Company is not engagedainy
manufacturing activities hence do not
have any plant.

(xvi) | Address for Corresponder The shareholders may address t
communications/suggestions/grievances/
gueries to our share transfer agent:
PURVA SHAREGISTRY (INDIA)
PRIVATE LIMITED
Unit No. 9, Shiv Shakti Industrial Estate,
Gr. Floor, J. R. Bhoricha Marg,

Lower Parel, Mumbai 400 011.

(xvii) | Credit Rating Nil




10. DISCLOSURES:

Disclosure on materially significaf

There are no materially significa

related party transactions ile.| related party transactions i.e. transactipns

transactions of the Company pf|of the Company of material nature, with

Material nature, with its Promoters, | its promoters, directors or the

the Directors or the Management,| management or relatives etc. during the

their subsidiaries or relatives etc. that year, that may have potential confljct

may have potential conflict with the | with the interests of the Company |at

interest of the Company at large. large.

Details of Nor-compliance by th(:| None

Company, penalties, and strictures

imposed on the Company by Stock

Exchange or Securities and Exchange

Board of India or any Statutory

Authority or any matter related to

Capital Market during last three years.

Details of establishment of vigil: | The Company has established | a

mechanism / whistle blower policy mechanism for employees to report
concerns about unethical behavior, actual
or suspected fraud, or violation of code
of conduct or ethics policy.

Details of compliance with mandatory | The Company has complied with all the

requirements and adoption of nan-| mandatory requirements of Regulation|27

mandatory requirements of the Securities and Exchange Board of
India (Listing Obligation and Disclosure
Requirements) Regulations, 2015.
Details of these compliances along with
the non-mandatory requirements adopted
by the Company have been given in the
relevant section of this report.

Material Subsidiary The Company has no Material Subsidiary

Web link for policy on dealing wit| : | www.nexusmed.co.

related party transactions

Utilization of funds raised throuc|: | The Company has not raised fur

preferential allotment or qualified | through preferential allotment  or

institutions placement as specified| qualified institutions placement as

under Regulation 32 (7A) specified under Regulation 32 (7A)

Certificate regarding na-: | A certificate from M/s. Nitesh Chaudhary

disqualification of Directors & Associates, Practicing Company
Secretary, Mumbai has been obtained
stating that none of the directors on the
Board of the Company have begen
debarred or disqualified from being
appointed or continuing as directors |of
companies by SEBI / MCA or any such
statutory authority. The Certificate |is
annexed to this Report on Corporate

Governance.




11.

12.

13.

14.

Fees paid to Statutory Audit: . | Total feesof Rs.40,000- (RupeesForty
Thousand Only) for the financial yegr
2021-22, for all the services was paid |by
the Company to the Statutory Auditars
and all entities in the network firm/
network entity of which the statutory
auditor is a part.

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

(@). number of complaints filed during the financial yea : Nil
(b). number of complaints disposed of during the finahgear Nil
(c). number of complaints pending as on end of the ir@iyear Nil

COMPLIANCE OF THE REQUIREMENTS OF CORPORATE GOVERNA NCE
REPORT:

During the year 2021-22, the Company has complieth the requirements of
Corporate Governance Report as mentioned in susp@) to (10) of Para C of
Schedule V of the Securities and Exchange Boardthdia (Listing Obligations &
Disclosure Requirements) Regulations, 2015.

DISCRETIONARY REQUIREMENTS AS SPECIFIED IN PART E OF
SCHEDULE Il OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015:

The Company has adopted following non-mandatoryirements of Regulation 27
and Part E of Schedule Il of Securities and ExcbhaBgard of India (Listing
Obligations & Disclosure Requirements) Regulatidsl5:

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

DISCLOSURE OF COMPLIANCE WITH CORPORATE GOVERNANCE:

The Company has complied with the Regulations 1Z7t@nd Clauses (b) to (i) sub-
regulation (2) of Regulation 46 of Securities arxtiiange Board of India (Listing
Obligations & Disclosure Requirements) RegulatioP@15 during the year 2021-22
wherever applicable.




15.

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

The Company does not have any of its securitiggglym demat/unclaimed suspense
account arising out of public/ bonus/ right issassat 31 March, 2022. Hence, the
particulars relating to aggregate number of shddens and the outstanding securities
in suspense account and other related mattersndvesise.




DECLARATION - CODE OF CONDUCT

I, Ram Swaroop Mahadev Joshi, Whole-time Directothe Company, do hereby declare
that all the Board members and Senior managemesomeel of the Company have affirmed
their compliance on an annual basis with the Cddéomduct as laid down by the Company
pursuant to requirements of para D of Schedule YhefSecurities and Exchange Board of
India (Listing Obligations & Disclosure RequiremgnRegulations, 2015.

sd/-

Ram Swaroop Mahadev Joshi
Place: Vasai DIN7184085
Date: 13" August, 2022 Whole-time Director




