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Report on compliance of Corporate Governance Guideline of BSEC (Condition No. 7)

Status of Compliance with the conditions imposed by the Bangladesh Securities and Exchanga
Commission's Notification No. SEC/CMRRCD/2006-158/Admin/44 dated 07" August 2012 issued
under section 2CC of tha Securities and Exchange Ordinance, 1568 s presentad below:

Condition
Mo,

Titla

Compliance Status "
has been put in the
appropriate column)

Complied

Not
Complied

Remarks
(if any)

1

Board of Directors (BoD)

11

Board size (number of Board members -
minimum 5 and Maximum 20)

1.2

Independent Directors

1.2()

At least one fifth (I15) of the lotal number of
Directors shall be Independent Directors

1.2 (i)

Independent Director means a Director:

12 (i) (a)

1.2 (il) (b)

Who aither does not hold any shara in tha
company of holds less than one percent
{19%) shares of the total paid-up shares of
the company

Who k= not a sponsor of the company and ks
not connected with the company's any
spansor or directar or sharsholder who holds
one percent (1%) or more shares of the total
paid-up shares of the company on the basis
of family relationship, Histher family
members also should not hold above
mentioned shares in the company

1.2 (i) ()

Who does not have any other relationship,
whether pecuniary or otherwise, with the
company or its subsidiary/associated
companias

1.2 (i) (d)

Who is nat a mamber, director or officer of
any stock exchange

1.2 (i) (e)

Who is not a shareholder, director or officer
of any member of stock exchange or an

intermediary of the capita] market

1.2 (ii) ()

Who is not 8 partner or executive of was not
a partner or an execulive curing the
precading 3 (lhrea) vears of the company's
statutory audit firm

1.2 (i) (g)

Who zhall not be an independent direcior in
more than 3 (three) listed companies

1.2 (i) (h)

Who has not been convicted by a court of
competent jurisdiction as a defaulter in
paymant of any loan to a bank or a Nan-
Bank Financial Institutlon (NBFI)

WA

1.2 (i) ()

Who has not been convicted for a criminal
offence involving moral turplivde

NiA
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1.2 (i}

Independeant Direciors) shall be appoinied
by BoD and approved by the shareholders in
the Annual General Meeting (AGM)

1.2 (iv)

The pest of independent director{s) cannot
remain vacant for more than 20 (ninety)
days

1.2 (v)

The Board shall lay down a code of conduct
of all Board members and annual
compliance of the code o be recorded

1.2 (vi)

The tenwre of office of an independant
director shall be for a penod of 3 (three)
years, which may be extended for 1 (ong)
tarm only

13

Qualification of Independent Director (1D}

1.3()

1.3{if)

Independent director shall be a
knowledgeable individual with integrity who
i5 able to ansure complianca with financial,
regulatory and corporate laws and can make
meaningful contribution to business
Independent Director shoukd be a
Business Leader/Corporate
laaderBursaucrat’Universily Teachar with
Economics or Business Studies or

Law background/Professionals like
Charterad Accountants, Cost &
Managemant Accountants, Charterad
Secretaries. The independent director must
have at least 12 (twelve) years of corporate
management’professional axperences

1.3(ii)

In special cases the above qualifications
may be relaxed subject to prior approval of
Commission

A,

14

Thie Chairman of the Board and the Chief
Executive Officer (CEQ) shall be differant
indfviduals. The Chairman shall be slected
from among the directors. The Board of
Directors shall clearly define respective roles
g‘lE:IDrasp-m'mibiﬁtiaﬁ of the Chairman and the

1.5

1.5:4i)

The Director's Report shall Include the following additional statements:

Industry cutiock and possible future
developments in the indusiry

- i

1.5 (il)

Segment-wiza or product-wise performanca

1.5 (i)

Risks and concems

1.5 V)

A discussion on Cost of Goods sold, Gross
Profit Margin and MNet Profit Margin

|| L,

As per law(s)
details are
discussad in
the financial
statements.

1.5(v)

Discussion on continuity of any Exira-
Ordinary gain or loss

MIA,

1.5 (wi)

Bagis for related party transactions - 8
statamant af all related party fransactions
should be disclosed in the annual repor




1.5 (vil) | LAdization of proceeds from public issues, Mia,
rights isswes andior through any other
insfrument
1.6 (villy | An explanation if the financial results A,
detericrate after the company goBs for Mone
Imitial Pubic Offering (1P0)
15 () | 1 significant vartance ocours between A
Cluarterly Financlal peformance and Annual
Financia! Staternents, the managemeni shal
expiain about tha variance
15(x | Remuneration o directors ncluding b
independant directors
1.5 (xi}) | The financhal statements present fairly its o
state of affass, the result of #s operations,
cash Aows and changes in equity
1.5 (i) | Proper books of account have been A
1.5 (xiii) | Acaptation of appropriate accounting o
pelicies & estimates
1.5 (xiv) | IASTBASIIFRE/BFRE, as applicabla in o
Bangladesh, have been followed and
\e disclosure fior any departure
1,5 (xv) | The system of Internal contral is sound in 4
design and has bean effactvaly
impfemented and manitored
1.5 (xvi) | Going Concam (ability to continue as going 4
concem)
1.5 (vii) | Highlight and explain significant deviations d
from the last year's operating resulis
1.5 (ovii) | Key operating and financial data of al least o
praceding S{five) years shall be summarized
1.5 (xix) | Reason for non-dectaration of Dividend MiA
1.5 () | The number of Board meetings held during v
tie year and attendance by each direcior
1.5 {xi) P:ltﬁml of shargholding and name wise detsils (disclesing aggregate number of
shares):
- Parent/Zubsidiany/Associated Companies )
1.5 (0 (8) | ng ther related parties
Directors, Chiel Executive Oficer (CEQ), +
1.5 [od) (B) Company Secretary (G5}, Chisl Fln_anﬁul
Officer (CFO), Head of internal Audit (HIA)
and their spouses and minor children
1.5 (i) (c) B o ¥
1.5 (d) (d) | Sharehclders holding ten percent (10%) or o
mora vating intarest in the company
1.5 {xxii] | In case of the appointmentire-appointment of a director, disclose:
1.5 (xxii} (a)| & brief rasuma of tha director o
1.5 (xif) (b) nature of his/har expertise in spacific o

functional areas
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1.5 (xoeil) {c)

namas of companies in which the person
alko  held the directorship and  the
membership of commitieas of the board

20

Chief Financial Officer, Head of Internal Audit & Company Secrotary

2.1

Appainiment of CFO, HIA and CS and
defining their respaciive roles.
respons|biliies & duties

A

22

The CFQ and the CS shall attend the
meating of tha Board of Directars

3.0

Audit Committea

30

The Audit Comnmittee shall be the sub-
commitiee of the BoD

3 (i)

The Audit Committee shall assist the BoD in
ansuring that the financial statements reflect
true and fakr view of the state of affairs of the
company and In ensuring a good monitoring
system within the business,

3 (i)

The Audit Committes shall be responsible io
the BaD . The duties of the Audit Committes
shall be clearly set forth in writing

3.1

Constitution of the Audit Committes

3.1

Thea Aundit Committes shall be composed of
af least 2 members

3.1 (i)

The Boll shall appaint members of the Audit
Committas who shall ba direcions of the
company and shall include at least 1 (one)

Independent Director

3.1 (i)

All members of the audit committes should
be "fnancially lterate” and at least 1 (one)
mermber shall have accounting or related
financial management axperience

31 fiv)

Expiration of the tarm of sarvice of Audit
Committee members making the number
lower than 3 {three) and 7l up the vacancy
{ies) by the Board nat later than 1 (ona)
month from the date of vacancy(ies)

N/A

A1)

The Company Secretary shall act as the
secretary of the Audit Commities

3.1 {vi)

The quorum of the Audit Commitiee meeting
shall mot constitute without at least 1(one)
independent directar

3.2

Chairman of the Audit Committae

3210

The Boly shall select the Chalrman of the
Audit Committee, who shafl be an
Independent Director

3.2 (§)

Chairman of the audit committes shall
remain presant in the AGM

3.3

Role of Audit Committes

3.3(1)

Owversee the financlal reporting process

3.3(i)

Monitor choica of accounting policies and
principlas

3 i)

Monitor Internal Contral Risk Managameant
ProcEss

3.3(w)

Owverses hirng and performance of axternal
auditors




3.3(0v)
3.30v)

Review the annual financial siatements
before submission 1o tha board for approval
Review the quﬂftﬂ*r and halwar‘rr financial
statements before submission to the board
for approval

33wty

Review the adeguacy of internal audit
function

2, 3(viii)

Review staternent of significant related party
transactions submitted by the management

3.30%)

Review Management Letters/Lstter of
internal Conirol weakness ssued by
stalutory auditors

33(x)

Disclosure to the Audit Commities about the
usasiapplications of IPC funds by major
category (capital expenditure, sales and
markeling expensas, working capital, ate),
on a guarterdy basis, as a part of their
guarterly deciaration of financial resuls.
Furthier, on an annual basis, shaf prepare a
statement of funds ulifized for the purposes
othier than those stated in the prospecius

M

34

Rapm'tlng of the Audit Committes

344

Reporting to the Board of Directors

34140}

Reportng to BoD on the actvities of the
Audit Commities

3.4.1{)(a)
3.4.1(ii)b)

3.4.1{ji)c)

Rapulmgtu E-nD ‘an conflicts of interests

to BoD on any fraud or imeguiarity
or matersal defect in the internal controd
systam
Repuﬂ:i‘rgtu BoD on suspected immﬂmant
of [aws

<l

3.4.1{i)d)

Reparting to BoD on any other matter

342

Reporting to BSEC (f any matarial impact
on the financia! condition & results of
oparation, unreasonably ignared by the

managemeant)

3.5

Reporting to the Sharehalders of Audit
Committes activities, which shall be signed
by the Chairman and disclosed in the Annual

Report

4.0

External { Statutory Auditors

40 ()
4.0 (i)

Mon-engagement in appraisal or valuation
SRAGCES OF [AIMESs opinions.
Nmnpﬂgarnmt in designing and
implementation of Financial Information
System

4.0 Iy

Mon-engagament in Book Keeping or other
senvices related to the accounting records of
financial statements

4.0 {iv)
4.0 (v)

Non-engagement in Bmlfpr-dﬂsplﬂr sefvices
Non-engagement in actuarial services

4.0 {vi)

Men-engagement in intemal sudit services

.00 {vii)

Mon-engagement in any other services that
the Audit Committee dedermines

L N SR
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A0 (il

- company during the tenure of their
| assignment

Mo pariner or employess of the external 4
audit firms shall possess any share of the

Audit/ certification services on mpllanm ol +

corporate govemance as required under
clause (i) of condition No. ¥

Subsidiary Company

Frovisions relating to the composition of the MIA
BOD of tha holding company shail be made

applicable to the composition of the BoD of

the subsidian company

5(ii)

Al least f{one) Independent Director on the A
BaoD of the holding company shall be a
director on the BoD of the subsidiary

Sl

COMpany.

Tha minutes of the Board mealing of the MIA
subsidiary company shall be placed for

review at the following Board mesting of the

holding company

S{iv)

Thea minutes of the respactive Board MI&
Meeting of the holding company shall state

that they have reviewed the affairs of the

subsidiary company also

3(v)

The Audit committes of the holding company MiA
shall also review tha financial statermants, in

particular the Investments made by the

subsidiary company

Duties of Chief Executive Officer (CEQ) and Chief Financial Officer (CFO)

60}

The CEQ and CFO shali certify to the Board
that they have raviawead financial statemants
for the year and that to the best of their

knowiedge and belief:

& (iNa)

thesa siatements do nol contzin any 4
materially untrue statement or omit any

matarial fact or contain statamants that

might ba mislkeading

B (b

these statements together presant a true +
and fair view of the company’s affairs and

are in compliance with existing accounting

standards and applicable laws

B {ii)

there arg, to the best of knowledge and Y
belief, no transactions entered into by the

company during the year which are

fraudulent. illegal or violation of the

company's code of conduct

Reporting and Compliance of Corporate Governanca

7

Ditaining certificate from a practicing v
Professional Accountant’Secratary regarding
comphance of conditions of Corporate

Govemnance Guidelines of the BSEC and

include in the Annual Report

7 {ii)

Diraciors statamant in the direchors’ report i
whether the company has complied with
these conditions




