Annexure IX

Report on compliance of Corporate Governance Guideline of BSEC (Condition Nuo. 7)

Status of Compllance with the conditions imposed by the Bangladesh Securities and Exchange
Commission's Motification Mo, SECTMRRCDVZ006-15B/Adminddd dated 7th August 2012 issued Linder
section 200 of he Securities and Exchange Ordinance, 1965 & presented el

Comipliance Status
Condition Title (" has been put
No. in the apprapriate | pamarks.
columnl | (if any)
1 Hlﬂ
temnﬂed._mm”

1 |Board of Directors (BoD)

1.1 |Beard size (number of Board members - minimum 5 and i
..o
1.2 |Independent Diractors
1200 |Atleast one fifth (S} of the total numberof Dinectors shall o
... |beindepencentDirectors
1.2(ii) |Independent Director means a Director;
1.20)(a) |who either does not fold any share-in the companiy or holds
less than one percent (1%} shares of the tota paid-up|
shares of the company
120 [who is net.a sponsor of the company and & not connected
with the company's any sponsar of director of sharehokder
who holds one percent (1%) or more shares of the total 4
paid-up shares of the company on the Dasis of family
refationship. Histher famity members also shoufd nat hold
above mentionsd shares in the comoary
V2 |who does not have any other relationship, whether
pecumiary of ctherwise, with the company o fts] ]
mbﬂﬁaﬂr@ssn{iateﬂmr@anles _
1.20id) |whao is not a2 member, director or afficer of any stock J
exhange
1.2(Hile) |who is not & shareholder, director or officer of any member J
of stock exchangs o an intermediary of the capital market
120 |whois not & pariner o exacutive o was nof 3 partner o an
executive during the preceding 3 (three) years of the| +f
pompary's statutory audit firm
12K |who shall not be an independent director in more than 3 ),
(three) listed companies
1.2y |who has not een convicted by a cowt of competent
jpurrsdiction as a defautter in paymen: of any loan to.a bark or [
a Mon-Barx Financial Institution (NEF)
T200000 |who has not been convicted for a criminal offerce icmﬁ.r.-ng'
| |monlpice sy
1.20)  [Independent Directons) shall be appointed by BeD and
approved by the shareholders in the Annual General Meeting|
(AGM)
1206 | The past of independent direcions) cansal remsn vacanl
for more thar 540 [nirety) days

1.2} |The Board shall lay down & code of conduct of all Board
memters and annual compliance of the code 10 be recorded
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120 | The tenure of office of an indeperident director shall be for
a perlod of 3 {three) years, which may be extended for 1|
{one) term only
1.3  |Qualification of Independent Director (ID}
13 |Ingependent director shall be 2 kmowledpeable individual
with integrity wiho is able fo ensure complisnce with &
financial, regulatony and corporate laws and can make
|meaningful contribution 1o business
130) |iependent  Director  shoud  be  a  Business
LeaderCarporate  deader/Bursaucrat/University  Teacher
with  Economics  of  Buginess  Studies or  Law
backgroundProfessionals like Chartered focountants, Cost|
B Management Accountants, Chartered Secretaries, The
indenentent director must have at least 12 (twelve) years
of carporate management/professional expeniences
130l |In special cases e above gualficatons may be relaxed MR
~ |suJbject to prior approval of Commission
14 [The Chairman of the Bosrd ard the Chisf Executive Officer
(CEQY shall be different individuals. The Chairman shall be
elected from amang the dirgctors. The Board of Diectors| o
shal chearly define respective roles and responsibilitizs of
the Chairman ang the LED
1.5 |The Director’s Report shall include the following additional statements:
150 |Industry outlook and possible future develogments in the N
|industry
15l _|Segment-uise o araduct-vise performence v
15{uf:| Risis and concems -
LAl | A discussion an Cost of Goods sold, Gross Frofit Margin and J I-!v-{sil i
M1 Profit Margin
nilre frareidl
Satemenls
1) | Discussion on cantinuity of any Extra-Ordinary gain or nss i
1.60)  |Basis for related party fransactions - 3 statement of i relsted J
|ty trmsaftr;ms should be disclosed in thear'rual Ireport
1508 |Lniization of proceeds from public issues, rghts sues B
andior thraugh any thar ins furmsn
150w} | An explanation if the financial results deterorate after the WA
company goes for Mone Initlal Public Offering (IPD)
150K [If sgnificant varlance ocours: between Quartery Financlal
performance and Anmwal Foendal  Statements, the i
management shall explain about the varlance
1.5(x)  |Remuneration to directors including independent directors +f
150d) |The financiz’ statements present falrly its state of affalrs,
the result of its operations, cash flows and charges in|  +
|ty
15w P‘cll:rEr boaks of account have been maintained <
5{mu] M&matlup n*aps:murlate acmuntlng 1:IIJ|IEIE'$ &e;tlma'tes A
1 5[)d'|'] IASJ'BHS.*FHSEFR&&S apﬁacahle in Elanﬁad:esh have been |
followed and adequate dischksure for any departure v
150  |The system of Intemal control 5 soursd In ceslgn and has J
been affectively Implementad and monitored
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| 15x) | Going Concern (ability 1o continue as going concerm). =
1. 5LI'.I'I:I I-thllght and &up’.arn mgnmcant deviations from the last 3
year's aperating results

TSP | Key cperating and financial Data of at least precening Giive)| 4
| years shall be summarized e,

" 15xix) | Reason for non-declaration of Dividend TN

1500 | The number of Board mestings held during the year and;-
| attendance by sach directar ¥

15=x) | Pattern of shareholding and name wise details :dmuslng ageregate number of
-snam]

| 15{xelia) | Parent/Subsidiary/Associated Companies and other related | J
parties

1.5{xxil{3) | Directaors, Chiet Executase Officer {CE0). Company Secreta:y-
(C5]. Thief Financlal Officer (CFC). Head of Intemal .»’udlt +/
[HCEAY 2rd thelr spouses and minor childrer

T.5poiNc) | Executhies | «
1.500dle) | Shareholders. Fokding ten parcent [108) or more wuﬂng* J
interask in the company
157 | In case of the appolntment/re-appointment of a director, disclose:
15{xxill(a) | a brief resume of the director | «
1.5 [xxif(3)  nature of his/er expertise in specific functional areas | =

1.5 [exilic) | names of companics in which the person also heid el
directorship and the membership of committees of the]
board

£  Chief Financial nmm. Head of mtemil Audit an:rman;r y Secretary

21 | Appointment of CFO, HOWA and C5 and defining their|
respective roles, responsibilities & duties

2

<

22 TreCFOang the C5shallattend the meeting of the Eﬁ:ar:l::f
[irectars |

3 Audit Committes

3 | The Audit Committes shall be the sub-cammittee of the BeD|  +

il | The Audit Commiztee shall assist the Boll in ensirng that
the firancial statements reflect true and fair view of he! by
state of affalrs of the company &d In ensuring a good:
maonitanng systemwithin the business

3| Tre Audit Committee shall be responsible to the BoD The
duties of the Audit Committee sval be dearly set forthin|
witing

21 | Constitution of the Audit Committee

A0F  (The Auait Committze shatl be composed of at least 3 \
AW | Tre BoD shall zozoint members of the Audit Committes wiha |
chall be directers of the company and shall inchsde atleast 1] 4
[one) Indeg:endent Dn'ecmr

330} [AI memoers of the aud't committee should be 'flrlar'r:lall_u”
literate” and at least 1 (one) member shall have accounting!
o refated financial menagement experience

3.7{iv] |Expiration of the term of service of Audit Committee;
rriembers making the number lower than 3 {three] amd fi2 u ﬁ
the I.racanrytlesrhl; the Board not later than 1 {one) mant
from the date of vacancyfies)

WA
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310 [The Company Secretary shall act a5 the secretary of the|
Audit Commitiee
A1) |The guorum:of the Audit Committee meeting shall not
constitute without at least 1 (one] indegendent director A
3.2 |Chalrman of the Audit Committee
320 |The BaD shall select the Chairman of the Audit Committee,
_|whashaf be an Independent Director
2200 Charman of the audit committee shall remain present in the
ACM
33  |Role of Audit Committee
33)  [Overseethe finarcial reporting process v
3300 Hmlturc*ﬂmen‘facmmtmg palicies and pfmples -
3.3{if) | Manitor Internal Control Risk ! YOCESS o
3.3 Oversee rnmg and [:-E!"Df{!'rar‘l.l:i! of extermi algditarns ~
330)  [Review the srnual financial statements before submission N
1o the boasd for approval
330 |Review the quarterly and half yearty financal statements J
before submisshon to the board for approval
EIEItuw] ¥ HE‘-'|E‘|'|' rhpﬂadﬁguan:ynfhternal aw:ﬁtfuttmn wJ
33(uil) |Review statement of significant relzted party transactions J
submitted by the managemeant
33k |Review Management Lettersfietter of Intemal Contwal N
w&atrues& Pss:.ﬂdhi]!r statutony audlturs
330 |Disclosure 1o the  Audit {'rmm:llpe about  the
usesfapptications of PO funds by major categany [capital
expenditure, sales and marketing expenses, working rapital,
BlC). on @ guarlery basis, es & part af their quartery i
dec lration-af fnancial results, Further, an an anral basis,
shall prepare a Slatement af funds utilized far the purposss
—— ﬂtrﬂ I:I‘m ke stated in IhE prospec fus
. ;'::.ﬂ{i Hepnrthgaftne Audit Committee
341 Hepurthgtathe Board of Directors
34,16 |Reporting toBoD on the actiities of the Audit Commities 4
34.1(iif |Reporting toHol on conflicts of Interests 4
4 1(i{ |Reportivg to Bol on any fraud o iregulsrity or material J
defect in the internal contred system
3A7{iiEn) |Reporting toBol on suspected infringement of lws 4
3:41(iiid) |Reporting to Bod dn any other mater -
34¢  |Reporting to BSEC (f any material impact on the financial
condition & results of aperation, unreasonzbly ignored by | A
the managemant)

35 [Reporting to the Shareholders of Audit Committee
activities, which shall be signed oy the Chaiman and|
disclesed in the Annual Regort

4 [External/Statutory Auditors

411 |Mon-engagement N appraisal of vauation Services of
fairmess oomigns

4(f]  |MNon-engagement In designing and implementation of
Firarial Information Systam




i} [Non-engagement n Sook Keeping or other senvices related |

!to the accounting recards oF financal statements N
divl | Non-emgagement in Broser-daaler senices a
Ayl Non-ergagemeant in aciuanial sericss A
.f1{'g'I] mmﬂ'ugagement in mtennal audlt seTvies &
djvi] |Non-engagement In @y other services that the Audit! J
iCommittee detesmines
4wl o partrer o employees of the external audt firms shadl
| possess any share of the company during the temre of tm.r =)
assignment
&isi} ;Z."u;c'rt.tertiﬁ:aﬁnn services on compliance of corporate; J
| gevemance as required under clause il of condition Ne: 7|

5 Subsidiary Company

EU] P‘rwsmr's {flaﬂng 1o the IIITFIFI{.‘-SHJ':IH of the BoD of me
‘holding company shall be made applicable 1o the A
i compasition of the Bel of the subsidiary company

SM) (AL least T{one) Independent Directar on the Boll of the|
| holding company shall be a drector on the BoD of the; /A
. |subsidiary company
e (1] ThE minutes of the Boarc m&etlr!g of the subsldlargl
i company shat be placed for review at the following Etlard.- A
{meeting of the holding company

Sfivi | The minutes of the respective Snard Meeting of the huldir'gi
scompany shall state that they have reviewed the affairs of| BIA
the subsidiary company also

S} | The Audit committee of the holding corgany sha alm
ireview the  finarcial statements, in particular the! N/A
(Investments made by the subsiciary company

&  Duties of Chief Executive Officer (CED) and Chief Financial ufﬂ:ert&"n}

&) ;The CEQ ared CFO shall certify to the Board that they hawe |
{reviewed financlal statements fior the year and that to the!  +/
' hest of their knowledge and bedef

Gljfa) | These statements do not contein amy materisky untrue |
|statement o omit any material fact oF contain statements 4/
| that might be misleading

BlJE | These statements topether present a true and fair view of |
i the compary's affars and are In compllance with existing]
raccounting standards and applicable ws

6] |There are, to the best of knowledge and belief, no
transsctions entered ira by the comparsy during the year "
which are fraudulent, llegal or viclstion of the company's
code of conduct

7 Ihpnrthlind Compliance of Corporate Governance
) Et:ntmmg certificate from a Dfactltll'lﬁ Professional
Accountant/Secretary regarding compliance of conditions J
of Corporate Governance Guidelines of the B5EC and include
ir the Anmual Report

7] |Directars statement in the directors’ report whether the J
DR s cmplies o these conchtions |
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