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Annexure-C

[As per condition No. 1(5) (xxvil))

Corporate Governance Compliance Status Report
Status of compliance with the conditions imposed by the
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3rd June, 2018 issued under section 2CC of the Securities and
Exchange Ordinance, 1969:

(Report under Condition No. 9)

Commission’s  Notification No,

Compliance Slatus
(Put in the appropriate
column)

compied] comptea

Board of Directors:

Size of the Board of Directors:

The totad number of members of a company’s Board of Directors
(hereincter refered to as “Boord” jsholl not be kess than 5 (five) and
more thon 20 (twenty).

Independent Directors:

Al companies shall have effective representation of ndependent drectors on their Boards, so that the
Board, as a group, includes core competencies considered relevant in 2the context of each company; for

Ihis purpase, the companies shal comply with the following:

1(2)(e)

At lecst one-fitth (1/5) of the tolal number of directors in the
company's Board shall be independent directors; any frackion shal
be considerad lo the nex! inleger or whole number for caleulaling
number of independen! direcler(s):

1[2)(b)

For the purpose of this clouse “independent director” means a director-

2 e i)

who either dees not hold any shore in the company or holds less than one percent | 1%} shares of the fotal

paidup shores of the company:

12)ie)

who Is not @ sponsor of the company or 5 not connected with the
compony‘s any sponser of drector or nominated director or

shareho o(hconmcmyormvofnsossocnamm
concerns, subsidiaries and parents or holdng  entities who holds
onopemm(l%)ormowshu‘osoﬂhotofdpdd-upshumsdmo
company on the bosis of fomiy relatiorship and his or her family
members ako shal net hold cbove menfioned shores in the

company;
Provided that spouse, son. gaughter, father, mother, brother, siter,
son-ndaw and doughterindaw shall be considered os family

H[2)(b) ()

who has not been an exacutive of the company In immedictely
preceding 2 [two) financial yeors;

2)ie)liv)

who does not have any other relationship, whether pecuniory or
otherwise,with the company or its subsidiary or associated
companies:

!2)(B){v]

Wno Enot a member o TREC (Trading Right Entitiement Certificate)
holder, diractor or officer of any stock exchange

1[2)(B){v)

who is not a shareholder, director pling ind: dent direch
or officer of any member or TREC holder of stock exchonge cran
inermediary of the copital maorket;

12} (b i}

who & not @ partner ar an execulive or was not a pariner or an
execufive during the preceding 3 [three] yecrs of the concemed
company's statulory audit frm or oudit firm engoged in internal
oudit services or audi firm conducting special audit or profassional
cerlifying compliance of this Code;
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No.

12} (B fwiil)

who & nol independent direclor in more then 5§ [five) lisled
companes;

H2)(B) {ix}

who has not been convicted by a court of competent urisdiction
as a defouter in payment of ory loan or any cdvance fo o bank o
@ Non-Bank Financial Insfitulion [NBF|.ond

12)(b) i)

who has not been convicted for a criminal offence involving moral
horpitade;

12)(c)

Yhehdepondm!dhctor(s) sholbouppcwod the Boord and
W the shareholders in the Annual Genuu Meeting

1(2)e)

The post of independent director(s) can not remain vocant for
mare thon 90 (ninety) days: ond

!(2){e)

The fenuwre of office of anindependent drecior shal be for a pefiod
ols(rm»)yecrs which may be extended for 1 [one] fenure only;
Provided thot o former independent director may be

for recppointment for ancther terwre affer a time gop of one
ternre, ie. three years from his or het completion of consecutive
two tenures [i.e. sk years]:

Provicled further that the independent director shall not be subject
to retirerment by rotafion as per the =l o, 3aas (358 ¥ 3y
) componies Act, 1994)

Explonaffon: For the pumpose of counting tenure or term of
ndependent drector, any porfial term of terwre shal be ceemed
to be o ful tenure,

13

Qualiication of Independent Director:-

1(3)(e)

Independent drecior sholl be a knowledgecble individual with
integrity who Is able fo enswe complance with financial laws,
reguictory reguirements ond corporofe lows ond can make
meaningful contibution to the business;

1(3)(b)

Independent director shall have folowing qualications:-

H3el

Business Leader who & or was a promoter or director of an unlisted
company having mnimum padup capital of Tk. 100.00 mifion or
any Isted company or a member of any national or intemational
chamber of commerce or business association; or

T(3je)in

Corporate Leader who 5 or wos o fop level execufive no! lower
than Chief Execufive Officer or Manoging Direclor or Deputy
Managing Director or Chief Financial Officer or Heod of Finance or
Accounts or Company Secrefory or Head of internal Audit and
Complionce o Heoad of Legdl Service or a condidote with
equivalent pasiticn of an unlisted company having  minimum paid
up capital of Te, 100.00milon or of o Isted company; o
Explanation: Top level executive includes Monaging Director (MD)
orcrﬁef&ocvﬂveOﬂic«(CEO].Addﬂomla

[
Audit and Compﬁoncc {HIAC}, Head of Administrofion ond Human
Resources or equivclent posiions and some level or ronked or
scloried officicls of the company.,

1[3)ie) ()

Former officlol of govemment or statutory or autonomous or
reguiatory body in the position not below 5th Grode of the national
pay scole, who has ot least educational background of bochelor
degree in economics of commerce or busingss or kaw: or
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1H3)(Blliv)

University Teocher who has educational background In Economics
or Commerce or Business Studles or Law: or

H3)(Biv)

Professional who s or wos an cdvocate procticing at least in the
High Court Division of Banglodesh Supreme Court or a Chartered
Acceunton! or Cost ond Management Acceuntant or Chartered
Fnancial Andyst or Chanered Carlified Accountant or Certified
Public Accountant or Chortered Management Accountont or
Chartered Secretory or equivalent gudification

13)(c)

The ndependent dreclor shall have at lecst 10 {ten) yeors of
experiences in any field menfioned in clouse (b):

v

1[3)(d)

hspecimooses.mmmmcoﬁmsamﬁmmy
be relaxed subject fo price cpproval of the Commission.

4

1(4)

Duality of Charperson of Ihe Board of Directors and Managing Director o Chiel Execulive Officer:-

1[4)(a)

The posifions of the Chairparson of the Board and the Managing
Drector (MD] ond/or Chief Executive Officer (CEO) of the
company shall be filed by different ndividuals;

v

T[4j(b)

The Monaging Director (MD) and/or Chief Exacutive Officer (CEO)
of o Isted compony shall not hoid the same position In another
Isted company;

v

{4)(c)

The Charpersen of the Board shall be elected from ameng the
non- execufive dractors of the company:

! [4){a)

The Beard shall dearly define respective roles and resporsibiities of
the Charpersen and e NManogng Dreclor ondfor Chief
Execufive officer;

1(4)(e)

In the obsence of the Charperson of the Bocrd, the remaning
members may elect one of themselves from non- executive

1(5)

The Directors’ Report to Shareholders :-

The 8oard of the company shall include the folowing additional statements or disciosures In 1he Directors’

Report prepared under saction 184 of the Companies Act, 1994 [Act No. XVIIl of 1994):-

1S}

An Industry outiock and possible future developments In the
Industry;

¥

| (5)@)

The segment-wise of produch-wise performance;

1(S) )

Reis ond concerns including internal ond external  risk factors,
trect fo sustainabilty and negofive impoct on environment, if any;

H(Shitvh

A discussion on Cost of Goods sold, Gross Profit Margin ond Net
Profit Margin, where appicoble;

H(S)v)

A discussion on continulty of any extraordinory octivities and thelr
implications {gain or loss):

1(SHivi}

A detaled discussion on reloted party fronsoctions along with o
statement shmhg:dmw nature of reloted party, nature of
fronsactions ond s of ftronsoctions of al related porty
fronsactions:

S R 2 Nl B " |5

1[5)ivil)

A siotement of ulilzation of proceeds rased through public ssues,
fightls issues and/or any other instruments;

<

1 (5)iviR)

An explanation il the financial resulls deledorale aller the
company goes for Infial Public Offering [IPO), Repec! Public
Offering [RPO), Rights Share Offer, Ditec! Lising, elc.;

Not
Applicable

1[5}k

An explonation on any significant variance that occurs between
Statements: - ol h
te
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F(Shix}

A statement of remuneration paid to the directors Including
Independent directors:

1[5)0d)

A statement thot the fnancial statements prepored by the
management of the issuer company present farty its siote of offars,
the resuit of its operations, cash flows and changes in equity:

1(5)pd)

A statement that proper books of account of the suer company
have been maintaned;

1[5} i)

A statement thot cppropriate accounting polcies have been
censistently appled in preparation of the financial statements and
hat the accounting esfimales are bosad on reasonable and
prudent judgment;

1[5} bav)

A stolement that International Accounting Stondords (LAS)or
International Financial Reporting Standaras (IFRS), as appicable in
Bangladesh, have been lollowed in preparation of the financial
slonmems ond any departure there from hes been adequalely

T(Shixv)

Ano1emen11hoﬂhesysfomofln'remolconwoilsmndhdesign
ond hos been effectively implemented ond monitored:

F(5)pxvi}

A stotement that mincrity sharehelders have been protected from
abusive actions by, or in the interest of, contreling shareholders
actling either direclly or indrectly and have effective means of
redress;

1(5)xvil

A statement thot there & no significant doubt upon the ssuer
company's ablity to continue os a going concerm, if the ssuer
company Is not considered to be a going concem., the fact along
with reascns thereof shall be disclosed:

1(Shevii)

An explonction that significant deviations from the last year's
operating results of the issuer company shall be highighted and the
reascns thereof sholl be exploined:

<

1[5)pax)

A statement where key operating and financial data of at least
preceding 05 (five|yecrs shal be summaerized:

1(5hbx)

An explanotion on the reasons if the issuer company hos not
deciared dividend [cash or stock] for the year;

1(5)bod)

Boord's statement to the effect that no bonus share or stock
dividend has been or shall be deciored os interim dividend;

1[5 o}

The total number of Boord meetings held during the yeor and
ottendance by each drector;

1[5} bodii)

A report on the pattern of shareholding d the aggregate
number of shares [along with name-wise de! where stated
below) held by:-

o PR S| [ s

1[8)bedi {a}

Parent or Subsidiary or Associated Companies ond ofher related
parfies (name-wise delaik);

<

S.No.S4sS5el
onrenre-£ ore

companes

1(5)podil) (b}

Drectors, Chief Execufive Officer, Company Secrefory, Chief
Financial Officer, Head of Internal Audit and Compliance ond thek
spouses and minor chiidren [name-wise detals);

(Annexure-E)

1 [5)bodl ()

Executives; ond

1[5} o) (i}

Shareholders holding fen pevcent (108] or more voling inferest in
the company éncme—Mse detall):

Explanation: of this clouse, the expression
“axecutive" means top 5 s f soloried employees of the
company, ofher than the Chief Execufive Officer,
Company Secretary, Chief Financial Officer and Heod of Intemal
Audit and Compliance.

Annual Report 2017-2018




¢

Condition
No.

Compliance Status l
(Put ¥In the appropriate
column)

1[5} bodv)

mcmeo“heappo&ntmenformppolmmotodkocfor a
disclosure on the folowing Informaticn to the sharehoiders:-

1 [Shbodv] (o)

a briel rasume of the dreclor;

[

1 (5} podv] [0}

Noture of his or her expertse in specific funchional areos; ond

T
i

1[5} poiv] (<}

namas of companies in which fhe person also holds the directorship
ond the membership of commitiees of the Bcard;

HiL
!

H[S)poev)

A Monagement's Discussion and Anclyss signed by CEO or MD
presenting detaied anmalysis of the comporw's posifion and
operations along with a brief discussion of changes in the financial
statements, among others, focusing on:

)R s | K|S

H[S)borviie)

oecounting polices ond estimaticn for preparation of financicl
statermnants;

<

1[Shporvi(b)

Changes in cccounting poicies and estimation, if any, cleartly
describing the effect on financial pedfarmance or results and
finoncicl position as wel as cash flows in - absolule figure for such
chonges;

1 [(S)boeviic)

Comparative onalyss (including effects of inflation] of finoncicl
performance or results and financial position as well as cash flows
for curent finoncicl yeor with immedicte preceding five yecrs
explaining reasons thereot;

H[Shbovi(a)

compare such financlol performonce or results and financicl
position as well s cosh flows with the peer industry scenario;

1[S)boxvite)

brafty explain the finoncial and economic scenano of the country
and the globe:

1[5)paeviif)

risks and concemns issues related to the financial stotermnents,
::gdnhgsucm&mdconwumdionp!wom\ocompony:

H[S)barvhig)

future plon or n or forecast for company’s operation,
performance and lol position, with justification thereof, Le.,
actuct position shal be explained to the shareholders in the next
Al

1 (5} pocvi)

Declarafion or certification by the CEO and the CFO to the Board
o0s required under condifion No. 3{3)shal be disclosed as per
Annexure-A; and

1[5)boovil)

The report as well as cerfificate regarding compiance of conditions
of ths Code os required under condition No $shal be disclosed as
por Annexure-8 & Annexure-C

Meetings of the Boord of Directors:-

1(8)

The company shal conduct ifts Board meetings and recerd the
minutes of the meetings os well o5 keep required books and records
in Ine with the provisions of the relevant Bangledesh Secretaricl
Standards (BSS] as odopted by the Institute of Chartered
Secretaries of aong'odesh(lcsmhsofcuﬂhonstondmmna
inconsstent with any condition of this Code.

Code of Conduct for the Cholrperson, other Boord members and
Chief Execufive Officer

1 (7)to)

The Board sholl lay down o code of conduct, bosed on the
recommendation of the Nomination and Remunerotion Commitiee
(NRC] ot condition No, 6, for the Chairperson of the Board, other
board members and Chief Executive Officer of the company:

1(7)e)

The code of conduct as determined by the NRC shal be posted on
the website of the company inchuding, among others, prudent
conduct aond  behaviorn oonﬂdemlamv conflict of Interest;
compliance with lows, rules and regulations; prohibition of nsicer
treding: relationship with envircnment, employees, customers and
suppiers; ond independency,
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o ot (i any)

Governance of Board of Directors of Subsidiary Company:-

2(a)

Provisions relating to the composition of the Board of the holding v No Subiidicry
company shall be mode applcable to the composition of the Company
Board of the subsidiary company:

2[o)

Al lecst 1 {one) ndependent drector on the Board of the holding v
company shal be o director on the Board of the subsidiary
company;

2[¢)

The minutes of the Boerd mesling of the subsidicry company shal ) No Subsdiary
be placed for review of the fallowing Beard meeling of the holding
cemparny;

2(d)

The minutes of the respective Boord meeting of the holding v No Subsidiory
company sholl stote that they have reviewed the affairs of the Company
subsiciory company also;

2[e}

The Audit Commiltee of the boiding comparny shall clso review the v No Subsdiary
finoncicl staterments, in porticular the investiments made by the Compeny
subsicicry company.

Managing Direcior (MD) or Chief Executive Officer (CEQ), Chief Financiol Officer (CFO), Head of Infemal
Audlt and Compliance (HIAC) and Company Secrefary (CS).-

(1) Appointment

3(1)ie)

The Board shall cppoin! a Managng Direclor (MD] or Chiel
Executive Cfficer (CEQ), a Company Secretary (CS), a Chief
Fnancial Officer (CFO) and a Heod of Infemal Aucit and v
Compliance (HIAC);

3(1)e)

The positions of the Monaging Direcior (MD) or Chief Executive
Officer [CEQ). Company Secretary (CS), Cnief Fnancial Officer v
(CFO) and Head of intemal Audit and Compillance [HIAC) shal be

fited by different individuals;

3(1)te)

The MD or CEO, CS, CFO and HIAC of a Isted company shall not
hold any execufive position in any other company at the saome v
time;

30ha)

The Board shal cleary define respective roles, responsbilities and ¥
dufies of the CFC, he HIAC and the CS;

3ite)

The MD or CEO, CS, CFO and HIAC shall not be remaved from ther 4
posifion without approvel of the Board a8 wel o mmediate
dissermnination 1o the Commission and sfock exchange(s].

Requirement fo attend Board of Directors’ Meelings

3(2)

The MD or CEO, C3, CFO and HIAC of the company shall attend the meefings of the Boord:
Provided that the CS. CFO and/or the HIAC shall not aftend such part of a meefing of the Board which
iwolves considerafion of an agenda item relafing to ther personal matters.

3(3)

Dutles of Managing Director (MD) or Chief Executive Officer (CEQ) and Chief Financial Officer (CFO)
TheMDorCEOondCFOshdlcomfytomoaomdthmmayhovamdﬂnonciolmtememsfamw
ond that to the best of their knowledge and belief:

S(3pe)li

thase statemeants do not contain any matenaly unfrue statement or o
omit any materdal fact or contain staterments that might be

mlsbodhg: ond

33 (el

these statements together present a frue ond fair view of the v
company’s affaks and are In compllance with exiting accounting
stancards and appliccble kiws:

3(3)(e)

The MD or CEO and CFO shal clso cerfity thot there are, to the best ;
> TR0, 1o yacy Wit o Bl lago) or 1
comparny are of in
wobﬂono“heoodoofcondvcfforihoconvwsboordam

33)C)

The cerfification of the MD or CEO and CFO shall be disciosed in the v
Annudal Repert.
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4

Board of Directors’

Committee:-
For enswring good govemance in the company. the Board sholl have ot least following subcommittees.

5]

Audit Committes; and

v

Afii}

Nominction ond Remunerction Committee.

i

5.

Audit Commities:-

(1) Responsiblitty to the Board of Direciors:-

5(1ja)

The company shall have an Audit Commitlee as a sub-committes
of he Board;

S(1)e)

The Audit Commitiee shal cssist the Boord In ensuring thoat the
finoncict statements reflect frue ond falr view of the state of offars
otmes'mponyc\dlnemudngogoodmaﬂmmwim
the business;

S0ite)

The Audit Committee shal be resporsible to the Board; the dufies of
the Audit Committee shall be cleary set forth in wiifing.

(2) Consfitution of the Audit Committee

5(2)(a)

The Audit Committee shall be compased of at least 3 (three)
members;

5(2)(e)

mloadmloppolntnmomwwwc«nnimmm

be nonexeculive dreclors of the ¢ emephqcno?penon

gre'chl. Bcord and shal include ot 1 (one) ependent
o)

5(2jic)

Al members of the audit committes should be “financially literate"
and al least 1[ona] mamber shall have occounling or ralaled
financicl mancgement background and 10 (ten] yeors of such
expernence;

Explanation: The term “financially litercte™ means the cbiity to recd
and understand the finencidl slalements ke slalement of linancial
postion, statement of comprehensive income, sicltement of
chi n equily and cash Nows slalemen! and o person wil be
consi d 1o have accounting or related financial mana
expertise il he or she possesses prolessional guaificalion o
Accounting or Ainonce

Graduale wilh al least 10 [lan] years of corperale manegemean! or
professional experiences.

5(2)(d)

Whonh!umofmdmywrfnmbama'm

crcumstance cousing any Committee member to be unable
fohdcofﬂcebeloreupkuﬁonoﬂhﬂennofm thus moking
the number of the Committee members to be lower than the
prescribed number of 3 (three) persens, the Board shall appoint the
new Comimittes member to fill up |he vacancy immediately or not
later than 1 [one] month from e date of voconcy in the
c«nmmvoensueconnwnyofmepemrmmoemmdme
Audit Committee;

S(2)(e)

The company secrefery shal act as the secretary of the
Committes;

512i(0

The quorum of the Audit Committee meeting shall not censtitute
without of least 1 {one) independent directer.

(3) Chalrperson of the Audit Commitiee

5(3)(a)

The Board shall select | {one) member of the Audit Committee to
be Cnarpenson of the Audit Committes. who shal be on
independent director;

5(3)(b)

In the absence of the Chairperson of the Audit Commiltee, the
remaining members may elect one of thermselves as Charperson
for that particuicr meeting, in that case there shall be no problem
of constuling @ querum os required under condition No.
5{4)(b)and the reasen of cbsence of the reguiar Chairperson shal
be duly recorded in the minutes.
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:

SB3)ie)

Charperson of the Audit Commitiee shall remain present in the
Annual General Meeting (AGM):

Provided thot in obsence of Chairperson of the Audit Committee,
ony other member from the Audit Committee shal be selected to
be present in the anrwal general meoﬁng |{AGM) and recson for
ocbsence of the Choiperson of the Audit Commitiee sholl be
recorded in the minutes of the AGM.

(4) Meeling of the Audlt Committee

S4)(a)

The Auckt Committee shall conduct at least ifts four meetings in @
finoncicl yeor:

Provided that any emergency meeting in cddition fo reguior
meeting may be convened at the request of ony one of the
members of the Committes:

S[4)(b)

The quorum of the meeting of the Audt Committee shall be
constituted In presence of aither two members or two third of the
members of the Audit Committes, whichever & higher, where
presance of an Independent drector s a must,

(5) Role of Audit Commitiee

5(5)(a)

The Audit Committee shall:-
Oversee the financial reporting process:

5(5)(b)

monitor choice of occounting policies and principles:

5(5it<)

monitor Interncl Audit end Compliance process fo ensure that it is
adecuately resourced, including opprovd of the Internal Audit and
Wwwwa the intemal Aucit and Compliance

S(5Ha)

oversee hiing and perfarmance of extemnal cuditors;

5(5)te)

hold meeting with the external or statutory auditors for review of the
annucl financial stotements before submission to the Board for
approvdorodooﬁon:

-

S(5)th)

review clong with the mancgement, the annwal finoncicl
statements before submission fo the Board for approvol;

S(S)ta)

review clong with the monagement, the quarterdy ond half yearly
financicl stoternents before submission to the Boord for cpproval

S(sithl

reviaw the adeguocy of internal cudit funchicn

5[5

the Monogement's Dscussion and Analysis  before
disdodnghNnAnmolw

S(5)

review statement of all related party fransactions submitted by the
management;

S(5)tk

mmwmamdnmmnmwm
ssued by statutory ouditors

S S| SN s =

5[50

ovmfhcdofemmoﬁonofoud‘dhoibawdonxopomd
magnitude, lovel of experfise deployed and time required for offective
audit and evaluate the performance of extemal ouditors: and

<.

5(5)im)

oversee whether the eeds raised Initial Publc Offering
)otkepeot Otfering (RPO)] or Share Offer have
uliized os per the purpases sioted in t offer document
or prospectus opproved by the Commission:
Provided that the monagement shal disclose to the Audi
Canmreeabommeusesotoppioauorsofmepmceedsby
major  category (copi!de'e: sdumor;d m;;?m
expenses, working ¢ .onaqumorty sts, 0s o
their quarterdy declorofion of finoncicl results:

Provided further that on on annucl basks, the company shal

of prospectus
publication n the Arrwal epoﬂolongmhnoomcnrsonhe
Audit Committee.
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(6) Reporting of the Audit Committee

(@) Reporting fo the Board of Directors

5@l |

T)momwweos\m:amﬂonlsocwuﬂomw.

il The Audit Committes shall immedalely repar o e 8oard on
the following findings, # cry:-

S(éj(a)lijo}

report on confiicts of intarests;

S(&)(a)iin{p} | su

suspected or presumed froud or Iregulanty or materal defect
identified In the Intemal cudt and complonce process or In the
financicl statements:

- =] =%

S(é}a)(i{c]

suspected infingement of lows, reguctory complionces incduding
securities related laws, rules ond regulafions; ond

S(é)olli{c)

any other malter which the Auclt Committes deems necessory
shall be disclosed to the Boord immediately;

(b) Reporfing fo the Authorifies

S(&)(b)

It the Audit Committee has reported to the Board about anything
which has material Impact on the financiol condition ond results of
operation and has discussed with the Board cnd the management
that ony rectification is necessory and If the Audit Committee finds
that such rectification has been urveasoncbly ignored, the Auckt
Comrmittee shall report such fincing to the Commission, upon
reporting of such matters to the Boord for three times or compietion
of a penod of 6 (s} months from the date of first reporting to the
Board, whichever Is earfier.

57

Report on oclivities camed out by the Audit Commitlee, including
any report mode o the Beard under condition No. 5(4) () i) above
during the year, sha!beﬂgnedby'necrodrpelmonhemd
Commiftee and decicsed in the annual report of the ssver
company.

6.

Nomination and Remunerafion Commifiee (NRC)

61

Responsiblity fo the Board of Directors

6(1){a)

The compaony shal hove @ Nominafion and Remunerction
Committee {NRC) as a subcommitiee of the 8card;

L)

The NRC shall assist the Board n formulation of the nomination
criteria or policy for determining qualifications, pasifive atiributes,
experences ond independence of directors and top level
executive as wel as a pelicy for formal process of considering
remuneraticn of drectors, lop level executive;

é(1)ic)

The Terms of Reference (TOR) of the NRC shall be cCleary set forth in
writing covering the orecs stated at the condition No. 6(5][b).

612)

Constitufion of the NRC

é[2)(a)

The Committee shal comprise of af least hree members including
on independent direcior;

é[2)(b)

Al members of the Committees shall be non-executive directars;

é[2)(c)

Members of the Commiliee shall be nominated and appeinted by
he Board;

é[2)(a)

The Bocrd shall have authority to remove ond oppoint ony member
of the Committee;

<] S8 %

é[2)ie)

In case of death, rasignation, dequdiification, or removal of any
member of the Committes or in any other coses of vacancies, the
board shall fil the vacancy within 180 [one hwndred eighty) days of
oceuring such vacancy in the Commitiee:
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é12)(h

The Chalperson of the Committee may appoint or cc-opt any
extemal expert and/or member(s) of staft to the Committee as
advisor who shal be non-voting member, If the Chalrperson feels
that acvice or suggestion from such exemal expert ondfor
memberis) of statt shall be required or valuabie for the Committee;

é[2)(g)

The compony secretory shal oct as the secretary of the
Committee;

é[2)(n}

The quorum of the NRC meefing shall not constitute without
attendance of at least an independant directorn

612360

No member of the NRC shal receive, either drectly or indirectly,
any remuneration for any advisory of consuitancy role or ofherwise,
olher than Director's fees of honararium from the company.

&3)

Chalrperson of the NRC

é(3)(a)

The Beard shall ssiect 1 (one) member of the NRC fo be
Chairperson of the Commnittee, who shall be an independent
director,

é13)(b)

In the absence of the Chairperson of the NRC, the remaining
nmnbasmoyebclomdlhmmesm Chairperson for thot
palicuameemg the reasen of absence of the reguior
Charperson shall be duly recorded in the minutes;

é[3)ic)

The Chaiperson of the NRC shal ctiend the annual generol
meeting [AGM] to onswer the gueres of the shareholders:

Provided thot In cbsence of Chairperson of the NRC, any other
member from the NRC shal be selected to be present in the annual
generol meeting [AGM) for answering the sharenoider's queries
and regson for absence of the Chakperson of the NRC shal be
recorded in the minutes of the AGM,

4)

Meeting of the NRC

é[4)(a)

Mchmalconductoneostonenaeﬁngmaﬂnmduwor

6[4)(b)

The Chakperson of the NRC may convene any emergency
meeting upon request by any member of the NRC:

éldjic)

The quonum of the mesling of the NRC shcll be consfiluled in
presence of either two members o wo third of the mambers of the
Committes, whichever is higher, where presence of an
m,e(:)endemarectakmusiosmw under condtion No.
&(2)):

é[4)(a)

The proceedings of each meefing of the NRC sholl duly be
recorded in the minutes and such minutes shal be confimed n the
naxt meeting of the NRC,

Not yer

45)

mamunc

é(5)(a)

NRC shall be Independent and responsiole or accountable 1o the
Board and fo the sharehalders;

(b) NRC shall oversee, among others, the folowing matters and
make report with recommendation lo the Board:

mranmﬂngmmdcludehmmhgqudlﬁcofbm positive

and independence of o director and recommend a
pdlcyiomlourd.robﬁng’oHMowmﬂonolmmdm.
top level executive, corsidering the following:

é[5)ie)fil(a)

he level and compasition of remuneration & recsonable and
sulficient to attract, retain and molivale suitable drectors to run the
company successiully;

é(5)(e) (o)

he relationship of remuneration to perfonmnce Is cleor and meets
oppropriate perfarmance benchmarks: ond

éls)e)i(c)

remuneralicn 1o drectors, lop level executive involves a bdlance
between fixed ond incentive pay reflecting short ond leng-ferm
perfarmance objecwas mpropdaie to the werkng of the
company ond its
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¢

Condifion
No.

(S)e)i

devisng a policy on Board's diversity taking Into consideration age,
gender, experience, efhnicity, educaticnal bockground and
nationality;

6[5)(p) ()

dentiying perscns who ore cuailied 1o become drectors and who
mybeoppolnfedlnropmalexacuwepoﬁﬁonhocccmame
with the citeria loid down, and recommend their appointment and
removal to the Board:

é[5)(blliv)

formwdoting the criterdo for evoluation of performance of
Independent directors and the 8oord:

&[5)(L)ivi

mmmwmmsnoedsfaeﬂvbmotdlﬂewm
ond determine their selection, fronsfer or replocement and
promotion criteria; and

6[5)(b){v)

developing. recommending and mmdngommow the company’s
human resources and troining policies:

é(5h(c)

The company shall disclose the nominction ond remunecrction
policy and the evaluation criteria ond aclivities of NRC durng the
year al a glance in its annual repert.

External or Statutory Auditors:

(1) The ssuwer company shcil nocmogememetmlorsfm
audktors to perform the folowing s es of the company, nomely:-

appraisal of valalicn senvices of lamess opinicns;

financial information systems design and implementaticn;

book-keaping or other senvices related 1o the accounting records
of financial statements;

broker-decler services:

oactucrial services;

nlemnal aud services or special audil senvices;

ony service that the Audit Committes defermines;

cudit or cerlification services on complionce of cormporate
govemance as required under condition No. 9{1); and

Any other service that crectes conflict of inferest,

RS N BN R A S S S N S

No portner or empioyees of the extemd audit firms shall possess
any shore of the company they audit of least during the tenure of
their oudit assignment of that company: his or her family members
olso shal not hold any shares in the soid compony:

Provided that spouse, son, daughter, father, mother, brother, sster,
sonindaw and doughterindaw sholl be considered os family

713)

Reprasentative of extemal or stotutory auditors shal remain present
n the Shoreholders' Meeling [(Annual General Meefing or
Extroordinary General Mesting) to onswer the queres of the
shareholders

Maintaining o website by the Company:-

B[1)

The company shall have an official website linked with the website
of the stock exchange

8(2)

The company shall kesp the website funclional from the date of
isting.

B[3)

The company shal make avaicble the detailed disciosures on its
website as required under the sting regulations of the concemed
stock exchange(s).
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Compliance Status
(Put ¥in the appropriate
column)

Ouwl

Not
Complied

m“modcwowunamo'

e

compony shal obtain o cerficate from o procticing
Prohsdond Accouniont or Secretory |Chartered Accountant or
Cost and Monagement Accountont or Chartered Secretary) ofher

Commission and shall such certificate sholl be disclosed in the
Anrmwal Report,

Explanafion: “Chotered  Accountant’ meons Chortered
Accountont as defined in the Bangladesh Chartered Accountants
Order, 1973 [President's Order No. 2 of 1973); “Cost ond
Management Accountont” mears Cost and Management
Accountont os defined in the Cost and Management Accountanis
Ordnance, 1977 [Ordinance No. LNl of 1977); “Chortered
Secretary” means Chartered Secretary os defined in the i
ouSilter witw, 3030 (3030 Yo ¢ w ) (Chartered Secretaries Act,
2010}, The company shal obtain o cerfificate from o procticing
Professional Accouniont or Secretory {Chartered Accountant or
Cost and Monagement Accouniont or Chartered Secretary) other
than ifs statvtory auditors or qudit frm on yecrly baosls regarding
complionce of conditions of Corporote Govemonce Code of the
Commission and shall such cerfificate sholl be disclosed in the
Anmwal Report,

Explonaion: “Chortered  Accountant' meons Chortered
Accountont as defined in the Banglodesh Chartered Accountants
Order, 1973 (President's Order No. 2 of 1973);"Cost and
Management Accountont” means Cost and Manogement
Accountont as defined in the Cost and Management Accountants
Ordinance, 1977 (Ordinonce No. LN of 1977); “Chartered
Secretary” means Chartered Secretary os defined in the winé
m--&. asde (1030 oW 3¢ W %) (Chortered Secretares Act,

The prolessional who wil pravide the certificate on compionce of
this Corpeorate Govemance Code shall be appointed by the
shareholders in the annual genard meeling.

The dreciors of the company shal state, In accordance with the
Annexure-C attoched, In the directors” report whether the
company hos compliad with these conditions or not.

o

Golam Rahman
Managing Director
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