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EHARTERED ALCOUNTANTYS

Independent Auditor's Review Report to the Members of NetSol
Technologies Limited

Review Report on the Statemant of Compliance contained In Listed Companies {Code of Corporate
Governance) Regulations, 2019

We have reviewed the enclosed Statement of Compliance with the Listed Companies (Code of
Corporate Governance] Regulations, 2019 (the Regulations) prepared by the Board of Directors of
NetSol Technologies Limited [the Company) for the year ended June 30, 2023 in accordance with
the requirements of regulation 36 of the Regulations,

he responsibility for compliance with the Regulations is that of the Board of Directors of the
Company, Our responsibility is to review whether the Statement of Compliance reflects the status of
the Company's compliance with the provisions of the Regulations and report if it does not and to
highlight any non-compliance with the requirements of the Regulations. A reviow s limitad primari ly
fa Inquiries of the Company's personned and review of various documents prepared by the Company
i camply with the Ragulations,

As a part of our audit of the financial statements we are required to obtain an understanding of the
sccounting and internal control systems sufficient to plan the audit and develop an effective audit
approach. We are not reguired 10 consider whether the Board of Directors’ statemenl on Internal
control covers all risks and controls or to form an opinion on the effectiveness ol such Internal
controls, the Company's corporate gove mance procedures and risks.

The Regulations require the Company to place before the Audit Committee; and upon
recammendation of the Audit Committee, place before the Board of Directors for their review and
approval, |ts related party transactions. We are only required and have ensured comphiance of this
requirement to the extent of the approval of the related party transactions by the Baard of Directors
upon recemmendation of the Audit Committes,

Based on owr review, nothing has come to our attention which causes us 1o befieve that the
Statement of Compliance does not appropriately reflect the Company's compliance, in all material
respects, with the requirements contained in the Hegelations as applicable (o the Company for the
vear ended June 30 2023,
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H.Y.K & Co.

Chartered Aceountants
Lahore

September 26, 2023
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Statement of Compliance with Listed
Companies(Code of Corporate Governance)

Regulations, 2019

For the Year Ended June 30, 2023

Tha stertarment is baing presented to comply with the Listed Companies (Code of Corporate Governanca)
Regulotion, 2018 for the purpeze of estabilishing o fromework of good govemance, wharalkny o listed compary is
rmmonaged in complionce with the best proctices of corporote govermanca,

The Compony hos  complied with

the

requirements of the Reguiotions in the following

manner

L The total nurnder of Directors are 07 oz par the

folowing:
Gender MUt
Mals e
Famale ol

2. The composition of the Booerd |s of ToSaws:

-
Category Numiber

Indepandant Direcions 02
Mo Exaciutive Dractors oz
Exaciuiive raciors oz
Famoia Dirpciors i
{Hen-Exacutive Dirsctors]

L9

3 The Directars hove confirnad that none of
therm is serving as a director on more than
saven mted componias, including this
GOy,

4. The Compony hos prepared a Code of
Conduect and has ensured that oppropriota
staps onvg Dean [lken to dissaminoba it
throughout the company along with its
supporting poficies and procadures;

81

B. The Board hos developed o vision)mission
statament, ovarall corporote strategy and
significant policies of the compary. Tha
Beodrd Pos ensured thot complete recond of
particulars of the significant policles olong
with their dote of opproval or updating is
ricintaEned by the company;

g. All the powars of the Boord hove been duly
axarciEsd and dacisions on relavont mottars
hove bean taken by the Board/Shareholdess
os empowered by the relevant provisions of
the Act and these Regulations;

7, The meatings of the Board wers presiced
owver oy the Chairman and, in his obsence,
by o director slected by the Board for this
purpasa, Tha Baard has complied with the
requirernents of Act ond the Regulotions with
respect to frequency, recording and
circuloting ménutes of meeting of the Board.

B. The Boord of directors hove a formnal podicy
ond transparent proceduras for
resmwunaration of Dirgctars in accordance
with the Act and these Regulations,

8. The Company is fully compliont with the
*Directars Training pragram”, All the Baard
rrernDers hove either oormpieted the
Directors Troining Frograrm o mests the
axamplion critaria stated in the Code of
Conparate Gowarnance Regulations, 2019,
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10, Duarlreg the yeaar, thara was no chargae in the
position of CFD, Company Secratary and
Head of intarmal Audit and their
remuneration and erms aond conditions of
ernplayment, Thair oppalrtrments,
remunergtion and terms and conditions
were previously approved by the Board of
Diractars as per regquiraments of the
redevant Regulations,

1. Chief Financial Mficer and Chief Executive
Officer duly endorsed the financial
statements bafore approval of the Board,

12 The Board has formad the followeng
Cormrmitieas comprising ol mambers given
bl

128 Awdit Committes [AC)
IF !
Homes of Directors Designation
BAE, Aniwaar Husson Choirmon- inaapsndent
Dractor

123 Risk Momogament Comenitias

.
Momes of Directors

W Masearn Arweor

hr. Zashan Afzal

r. Oy Ghvouri

Designation
Chairman-indapandant
Director

kdamber-Inoepenaent
Director

larmbee = ExXBculive
DHractor

bAr. Vassem Arwar

s, Hammo Ghoun

\

mMemibar-indepandant
[ractor

amber = Hon- Exmoutiee
DiFactor

12.2 Humon Resource and Remunsrotion

Coammities (HE & RC)

-
Homes of Directors

Mr. Zashar Alzol

M. Vasesm Amanar

BAr, Salinn Wikakh
Ghouri

Designation

Choirmon-ingspendant
Drmchor

Merrber ndependent
DiFactor

Wambar - Executhe
Diractor

82

LN A
T4 Mominotion Committess (NC)
r ™
Marmes of Directors Designation
e Arwiaor Hussain Chalmnarn-indapendent
Director
Mr. Yosearm Arwor sbarnbaes - Indepenoent
Director
hdr. Sealirey LilIaihy Mambar - Exacutive
|3|-“:|ur-| Diraotor
L A

13, The terms of reference of the aforasaid
committeas howve been formed, documented and
oovised to the Committes for complionce;

14, The frequency of mesatings of the Committess

were a3 par following:

- B
Comimittes Meating Fraquency
Audit Committas Quartary
HR and RC Yooty
RMAC faaly
M Haed Bosls
s -
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15, The Boord has set up an effective internal 7. The stotutory ouditors orf the persons
cudit functian, comprising of professianos ossooicbed with thern have not bean
wha ore suitobly quolified ond experienced oppointed to provide other senvices except
for the purpose ond are cormearsant with im occordonca with the Act, thase
the business poBcles and proceduras of the Regulations or ary ather regulatary
oMoy, reguirement and the ouditors hove
confiormed that they hove cbeserved IFAC
16, The stotutony auditers of the company glidalinas in this regard.
hcvvi canfirrmed that thay hove baen givan
o sotisfoctory rating undes the Quality 18. We confirm that oll other requirernents of
Caoritral Review program of the Institute of the requiations 3, & 7, 8, 27, 32, 33 ond 34 of
Chaortered Accountants of Pakistan and the Regulotions have been complied with,

regisierad with Audit Oversight Boord of
Poikistan, that they and alf their partners are
in compliance with international
Fedaration of Accountants (IFAC)
guidalines on code of ethics os adopted by
tha Inetitute of Chartered Accountants of
Pakiston and that thay and the portners of
the tirrm involved in the oudit are not o
close relotive (spouse, parentdependent
ond non-dependent children) of the chief
mmcutive officer, chief financial officer,
heod of Internal audit, cormpary secratary
or director of the company;

MAEER ULLAH GHAURI
Chairrnam

Lahore

Deotedt Septernbar 21, 2023

83



