Annexure [X

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

Status of Compiance with the conditicns imposed by the Bangladesh Securities and Exchange
Commission's Notification No, SEC/CMRERCLYZ006-1 580 34/Adminfa4 dated 7 August 20172 issued under
section 200 of the Securities 2nd Exchange Ordinance, 1 565 s presented below:

Compllance Status
(randin Title {4"has been
™ propriaie  pemarks
wan) (if any)
Not
| compled complied
i 'Board of Directors {BaD)
1.1 |Board size (number of Board members - mimiren 5 anrJ o

....... Mamu 20)
1.2 lndapmdnnt Ili'srtnrs

1 21y A dzast one filth [h'Ej::f the total rumber of Diractors shall | J
| be Independent Directors

.__14_?!,"11' Independent Director means a Director:

.22 \who elther does rot hold any share In e n:-;:rn::any of hiokds |
less than one percent (1%) shares of the total paid-upl
shares of the company

1.2(1Kh) who = not & sponser of the company and s nat conrected !
with the company’s any sponsor or director or shareholder
|who holds one percent [1%) o more shares of the 1otal J
pad-up shares of the company on the basis of family!
relationship. Hisfher family members aso should not hold
|above menticned shares in the company

1.200c) |who does not have any other relationship, whether|
\pecuniary o otherwise. with twhe compay or fis|

MSInliyf_assntlamd COMpanas
1.200%d) who is not a member, director or officer of any stock| N
!E 1

| 1.20i%e] |who s not a sharehalder, director or officer of any member |
_of stock xchange o an Intermedary of the capital market
{20} who is not a partner or executive of was not a partner or an|
{executive during the oreceding 3 (three) years of thE ~.I'
I:U-I'IIIJEII'I],I"S 5talul-::u],r audit firm
1.2fi¥gl |whao shall not be an independent director in mere than 3 J
[three} listed companies
1.2(I¥R |who has not been comicted by a court of -:nmpetenl
jurisdiction as a defaulter in payment of any kan o a bank or | ~
{a Non-Bank Snanclal insttuticn (NBFH)
T2} | who has ot been corvicted for a criming: offence involving | 4
' moral tmpliu:le
1.2fii} | Independent Drectors) shall be appninted by BoD and
appraved by the snarehokders in the Armual General Meoting!
| [AGM) .
|2} | The post of independent directorls) cannot remain vacant |
for more than S0 {ninety) cays
120 | The Board shal lay own & code of conduct of all Board |
imembers and annua compdance of the code 1o be recorded

.
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.20

The tenuse of oltice of an independent director shall be fer |

heen effectively implemented and monitores

a period of 3 (three) years, which may be extended for 1) &
_lone) term only
13 Qualification of Independent Director (ID)
13l Indegendent Director shal be a knowledgeable individusl
with Integrity who s able to ensure compliance with) g
financial reguatory and corporate lews and can make
~ meaningful contribution to business
13 Independent Drector should be 2 Busness  Leader /
Carperate Leades / Bureaucrat 7 University Teacher with
Economics  or  Busingss  Stadles  or Law
background/Professionats ke Chartered Accountants, Cest|  +f
& Management Accountants, Chartered Secretaries, The
independant director must have at least |2 (twelve) years
_ whcoporate mansgement/profiessional experiences
120 In special cases the above quawﬂcaunns may be reares m
subject to prior approval of Commission
14  The Chairman of the Board and the Chief Executive Officer
{CE0) shall be different individuals. The Charman shall be
elected from among the directors. The Board of Directors |  +f
shall clealy define rﬂi%ﬂ'ﬂﬂ roles and responsibilives of
the Chairman and the C _
1.5  The Director's Report shall include the following additional statements:
151 | Industry outiook and possbie futue developments in the| '
1 E-II] SEErnenf wise mpm:lun wise perm'mance ~..f' -
LA | Reks and concems I
150w} | A discussion on Cost of Goods sold, Gross Profit Margin anc 4 g
Net Profit Margin '
nihe
150} | Discussion on continuity of any Extra-Ordinary gain or loss hA,
15{ui) | Basis for related party tansactions - 2 statement of all related
- party transac tians should be disclased In the annual report v
1.50ull} Uniization of nroceeds from public ssues, rghts lssues m
andfor through any other instrument
156l | An explanation if the financial results deterorate after the A,
Company goes far Mane Initial Public Offaring (O]
1.5(k) |If significant variance ccours between Quartery Financia
performance and  Annual Finencal Statements, the IR
__ management shall expiain adout the varance - i
15k} Remureration to directors induding independent directors | +f
1504} The financial statements present fairly its state of affairs,
the result of its operations, cash flows and changes n|
Equity
1 50xil} Frupa'buﬂh:.q! account have been malntained +f
1.3l Prdauiatlmnfal:u:fﬂunate accuuntrg ?L'EEESHEE'FIID'IEEEE ~
1. E[xru:l INS/BASAERS/BERS, ac appd:n:aﬂle in Ea*ganesnm biser
followed and adequate dsclosure for any departure A
¥ ED:u‘,l The 53'5'[12111 of Intemal control (s sound In deslgn and has "
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15l | Golng Concern (ability to continue s going concern; )
T 5puil] | Highlight and explain significant ceviztions from the last | 3
| |year'soperating results
T Seviil] ﬁwmtmarﬂflnﬂalﬂataufatreastnrecEI:Ilng Sifive] | 5
years shall be summar(zed
| 1.3{ax] |Reason for non-dedaration of Dividend NFA
15} [The number of Board mestings hekd during the year and | J
attendence by eachdirectar |
1.5l P..::um of shareholding and name wise details {:Ilr.lu:lng aggregate number of
shares):
BT Parent/SubsdlaryfAssociated Comperies and other related |
: pariies &l
1,50y | Directors Chief Executive Officer (CEC), Company Secretary |
(C5), Chief Financia Officer (CFO), Head of Internal fudt)
PHOIA) and thesr spousaes and minar chilgren
| 1.50eeiy | Exeruthes W
1. Sedid) | Sharehciders hokdng ten percent (10%) of more u'ﬂtlng. J
interestin the company
150l |In case of the appeintmentfre-appointment of a director, disclose;
| 1.5bxdiia) | a brief resume of the director v
1.5 [xml:{b]lratu'euf his/her expertise in specific functional areas af
15 {uxi)ic) [rames of compares in which the person alio heid the|
idirectorship and the membershg of committees of the +

tluar-:l

3)
Sl

3(ii]

il

respettive roles, J‘E]:ﬂi‘!:hhiﬁ E| -I:hJUEh

Ihe LFO ane the C5 shall attend the meeting of the Board of |
 Directors

'I'I'E-Aul:lr Enrm.t'r"ee shat be the sub-committee of the EII:ID'-
The Audit Committee shall assist the BoD in ensuring that|
the finandal statements reflect rue and fair view of the |
state of affers of the company and n ensring a good

monitoring system within the business |
The Audit Committee shall be responsible to the BaD . The |
duties of the Augit Committee shall be dearly set farth in|

Constitution of the Audit Committes

3
)

R

J
Y
J
J

The Audit Committee shall be composed of at least 31
The BoD shall appont members of the Audit Commettes who |
shall be directors of the company and shall ncisde at least 1
jone] Independent Director

All members of the al,u:llt committee should be hl‘l.ﬂl'll:lﬂ'_n,'E
fiterate” and at least T {one) member shall have acoounting |
o related foancial management sxpenisncs

R[]

Expiration of the term of sewvice of Audlt Committee
{ members making the number lowes than 3 (threel and fif up |
{ the vacancylies) by the Board not |ater than 1 {one} month;
| from the date of vacancy(ies) {

A
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|'_3 Iv) |Tre Company Secretary shal act as the secretary of the|
| Audit Committes
| 3y |The quorum of the Audit Committee meeting shall not J
| u:unstm:te without at least 1(one) independent director
3.2  Chairman of the Audit Committee
32 | The BoD shall select the Chairman of the Audit Committee,
\who shall be an Indegendent Director
320} .E.E'mﬂn of the audit committee shall remain present in the J
33 ulhluf#udit{m#ml )
330 [H.-'ermtl're fi nan:IaF rﬂpurtng E:mn:ess +
33} | Monitor chaice of BCCOUNTNg ‘nalicies and principles .. 3]
330} | Moniter interna Control Risk Management process ~
33w | Oversee hiring and performance of external auditors +f
33 |Review the anvwal financial statements before subrission 7
|10 the board for approval
A3v)  Review the guarterly ard half yearly francial statements J
~ |before submission to the board for approval |
| 33{i) | Review the adetuacy of internal audit function A
33l | Revlew statement of slgnificant related party ransactions £,
suhmltte::l by the maragement |
T 33(k) |Review Management Lettersiletter of internal Control il
|weakness issued by statutory auditors
33(x) :Elisdn-sme to the Audit Committee  about  the
\uses/zpolications of IPO funds by major catesory (capital
| egpenditure, sales and markeling expenses, working capital,
letcl on @ quarterly basis, as a part of their quarterly M
(declaration of financial results. Further, on an annual basis,
shall prepare 2 statement of funds utilized for the purposes

| other than those stated in the prospectus

. 34  Reporting of the Audit Committee

|_341 |ReportingtotheBoardofDirectors

| 3450 |Reporting toHa0 on the actvites of the Audit Committee

!T’f.ull][a} \Recorting 1o 3al on confiicts of interests

| 341k} | Reporting to Bol on ary fraud or iregulsrity or material

defect In the imtermal control system
| 34.1{ic) lRm‘tInEmaansusm{tﬂd Infringement of iaws
34 1|:I|'][d* ermlng mﬂntl 0N ANy oTer matter

3472 'FEE:n'tInE 10 BSEC {if amy material Impaﬂ: an the financial
condition B results of operation, unreasonzbly ignored by
themanagement)

45  |Reporting to the Shareholders of Audit Committes

|activites, which shall be sg'-ed by the Chaiman and, </
disclosed in the Annua HE

4 External/Statutory / ;
ai :I'ﬁlm—ertgagemm in aﬁumlsa or vahation senices or <d
_ [faimesscpinions
4{1'-] |Mon-engagement in daslgmrg and |n'||;|lvema*tatu:|n uf o
|Financial Infarmation System
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il r'-lm -engagement in Book Keeping or other servces related |
| ta the accounting records or finzncial statements

4N} |Non-engagement in Broker-dealer services
4y |Mon-engagement m actuarial sendces
afvi} Mon-engagement n internal audit SErVICES

il ||"-I=:n-ﬂ'tgagenpn’( in any niher "-'.-E*"|I|I:E'§- tha! ihe .ﬁ.l_rl.l’r
Committee detenmines

Aviil}  |No partner or employees of the extemal audit fims shall
| possess any share of the company tduing the tenwreof thelr, &/
IEI'E*iIEI'II'.I'I'EI'IT

&) 1.“-ud|L-"l:Enr‘u:am'1 services on tompliance of turwate J
|gn4.|3fmnte s required under clause (i of condition No. 7

3 liuhﬂdllry Eumpiny
5 |Provisions relating to the composition of the Bl of the|

holding company shal be made apoficable to the WA
corrposition of the BoD of the subsidiary company

S |At least one) Independent Divector on the BoD of the

holding company shal be a director on the BaD of the| KA
subsidiary company

i) |The minutes of the Board rneetlng of the sul:r'slth.aq.I

cormpary shall b2 placed for review at the lollowing Board P
mee'tr:gnf"rhe l'u:lldlng{urnuarw

5[] ]T’!l? minutes of the respective Board Meeting of the hol
| company shall s1ate that they have reviewed the affais o B
the subsdiany company also

S} | The Auit committes of the holding company shall .
revapwy the financial  statements, in partiowar  the A
investmanty mase by the subsidiany comparny

6  |Duties of Chief Executive Officer (CEO) and Chief Financial Officer (CFD)

&)  |The CED and CFO shall certify to the Board that they have |
reviewed financial statements for the year and that tothe|,
| st of their knowledge and beflef

B{iya) T'!e:iE statements do not contan EI-'TI],I TnaterLdI'_.,l L_-r'Trueg
statement or omit aw materla fact or contain statements,  «f
that might be misleadng
BiliD) | These statements together present a true and Tait view of|
the company's affaks and are in comphance with existing]
accounting standards and 2pplicadie laws
B} |There are, to the best of knowledge and belief, no

|tra':£ar,t||:|na entered into by the company duing the yedr
{which are frauddent, llegal or vioiation of the company's
Lﬂdﬂ of conduct

7 |Reporting and Compliance of Corporate Governance

#l  |Cotaining certificate from a practicing  Professional
AccountantSecretary regarding compliance of conditions N
of Corporate Governance Guidedmes of the BSEC and inchude
mthaﬁm.ralﬁep-n:t

T} |Directors statement in the directors' report whether the J
cormpany has complied with these conditions

e bt
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