Compliance Report on BSEC Netification For the Year 2018-19

Stetus of compliancs with tha condiions imposed by the Commession’s NoSficabion Moo SEC/CMRRCD
2006=158/207 Admin/B] dated 3 June 2018 issued under Seclion=CC of the Securilies and Exchange
Ordinance, 1963

{Repert under condition no3)
Compliance Status TR Tr
G":“ Thk Complied Hak mn
I . esndian
1. Board of CGireciars =
11} HBearn's Sezec Board Membars should nat ba less than o
Sifres) ard mode San 20{bwantvl
) daspendant Direclor &
1(2%a) Kumber of Indepanden Directons [=1 beasi 1/5) ¥
T2k} Tndepandeni dirsclor maans a dreclor -
T2HbNIY Holding no share or holding bess $han ane parcent [1%] |

ghares of e okl oaid-uo shares of ™ comaany |

T2 B Ml B=ing aponsad of the campany and nen ceinecian
with the company’s ary sponsor o director or
nominaled cirsclar or sharshcler who holds one W
percenl [13%] of more sharss of 1 otal paid-up share
of $ha comaany on Tie basis of tamily elaticrship ;

T2EbEHIE) ol meen an executive of the company in immedabely i
preceding 2{bwa) fnancial vsars -

1(2KbHiv) Mol having pecuniary ar othersse redatonship with the i
company of B2 subsciarysssocisied companies

TZKbMHv) Mol & member or TREC (Trading Right Enlitlemenl
Cadilicale) hobdes, difector o olficer of any ghock )
axcharaga;

12w} Mol @ shareholder, diector axoapting indepandant
director or officer of any member or TREC holder of ¥
Block axghangs o an inlermediaty of he capilal
maark ek

1(2b)vE)  Naol B partrar or an axecutive or wWas nol @ parner or
an executive during the preceding 3(thres) years of the
concerned compary's slaluionry audt Srm o awdl fiem i
angagad in imemal audil services or audi firm
concuctng special auwdf or professional certifying
complancs of this Cada;

T2 b wiil ) ol being an lhdepandert Direclar n more Ban S{Fwe) 4
Bstac] companias |

2By i} Man eorrdiclion By & courl of compestanl jiradclion as 8
defaukiar in paymert of any baan or any advance to a %
bark ar a HoneBank Financal (refbuton | and

T2WbMax) Mon conviclion for & ciminal offence irolving moral 4

lrpitude,
T2ueh Apparied by the Board and approved by the ¥
shareholders in the Annuad General Meetra (AGM)
T2} mmﬂHMMMﬂmﬂﬂfnhﬂﬂdﬂﬂ: o
1(2)n) Tha tenura of offica of an Indepandertt Cirector 5
113} Quakficaton of Ihdependent Director =
1(3a) Knowledgeabla with  having abilty % ensure

complarce wilh Trancial lree, regulsiony requirements ]
and conporate lws and making maaning®ul conlributian
It bl P55 -
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Irdeperdent Drecior shall have:
Cuakfications related to Business Laadar; or
Cluskfications relabad to Corporate Laader; or

Quakfications relaled to Formear official of gowernment or
slalufary or sutanomous or requlalory body, or
Cuapfications refabad 1o Univarsily Taacher: ar
Ousflicaions refated o Professional.

Al feasi 10 years of experiences in any Sefd menfoned in
dausal(IEb);

v specid cases the above guslfications may be rdaxed
subject to prcr approval of $in Commessian,

Duality of Chairpersan of the Boand of Directors and
Managing Director (MD) ar Chiel Exscutive Offcer
(CEQ )

Tha Ghairparson of the Board and ha MD andior GED of
this compary shall ba Wed by dfTerant individuals:

MO andior CEQ of a |sted company shall not hold the
samsa poaitian in arother bated company;

The Charperson of the Board shall be elected from
amang fhe non=executive ciractors of the: compary:

The Board shall cleady define respecive roles and
responsiblilies of the Chaiperson and the MD andior
CEC:

I tha absarca of ®e Chairperson of the Board, the
remaining members may elecl one of themselves from
nor-executive directors as Chalrperson for that particolar
Board's meating: the reason of absance of fhe mgular
Chairperson akall ke duly recorded in the minules.

The Direclors’ Report bo Sharsholders

Irdusiry aullsck and passible fulure devedapments in lhe
industry ;

Sagmant-wise or produck-aise performanca ;

Riaks and conpams ;

Discusson on Cost of Goods Sold, Gross Profil Maegin
and Med Proft Margin ;

Iﬁ:u-h an canlinuity of ary Exira=Ordinary gain ar
Detall Mecussion on rsted parly transactions and basks
of tfransacions of all mlated party Iransactions;

Liskzation of proceads from publc ssues, rnghts ssues
ard'ofr through any olbs's instrumeants ;

An expfanalion ¥ Lhe financis] resls deleriorata afer the
company goas for IPO, Repeat Publc Offering, Rights
Share Offer, Direct Listing. olc ;

Signiicanl wvarance botween Quardedy Firancil
Perfermares and Arnual Financia Stalements
Remuneralon [0 Dieclors  induding  Idependent
Direciors ;
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The fnancial stalemenis present farly s stale of
aftairs, the rasuk of its operaticrs, cash flows ard
charngas in agiity |

Maniaining proper books of accaunt ;

Approgeiale accourting policies consistently applied
in preparalion of e Snancsl slalements  arnd
accouning estimates are bassd on reasonable ard
prudant judgmant ;

kiamational Accouriing  Standards  (JAS)  or
Fremalional Financal Reporiing Slandards (IFRS),
2= apofcable in Bangldesh, (clioeed in prepamtion
of tw financial statements and any depariura
adaquately dsdhasad ;

The syslem of inlema] contro| is sound in dasign and
effactivcly implamaniod and maonionad ;

Minafity shamnsholders hiwe been prolected from
shusive aclions by, or in the mierest of, controling
shareholdess acting either directly ar indirecly and
hava affective maans of redress;

Companys ability to conlinus a% a goikg Gonceam |
Elgm{-.int daviations from the |ast year's cparadrg
Fag i

Kay aperating and financial cata of al kast preceding
Sifhval vaars ;

Faason for mon declration of dividend ;

Boand's glatemant to e afact thal no bomus hans
of glock dvidend has bean or sfal be dedered as
inkerim divicdand:

Dsclaping the mumbsr of Board Mesiling and
gfandanca by aach Direchor | ard
Pasem of Sharkolding

Farent'SubsidanAssocated Companies and other
rejaled parfes;

Draclors. Chisl  Execulive Oificar.  Company
Secrelary, Chiel Firancial OMcer, Head of kilemd
fudit & Compliance and ther spousss and minor
chijdren ;

Ezpculivar | And

Sharsholdars holding fan parcent (10%) or mora
voling Inserest in the company ;

Dedosure on the information i cose of
aonaintmantireappoiramant of dinschor

& Brial resums of Direclor |

Nature of histher experise in specific funcional
areas [ and

Mame al companies in which $he person also holds
the direciarship and the membsrship of commBees
o tha Board,

Accourd$ng pooies and estmalion {or preparation of
financial slatemnnnks;

Cranges n &csuiling policies and eslimalion, ¥ &7
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Compamiye analysis {induding effects of inllation) of
francial pafomanss or resulls and finarcial pesilian
as well g5 cash dows for currert Srancel year win
irrmediale preceding Swe years explaining reasons
tharsaf;

Compare such financial performarce or resuls and
franca] saslion as well a5 sash Joas wth the peer
inchisiny Eoanans;

Brially sopplain $ha financial and aconomic scenaro of
e counlry and tha glabe;

Risks and corcerns msues related 1o the financal
statamerts, axplaring such nsk and  concams
riSgaSon plan of tha campany, and

Fulue phan o orcjeclion o forecast for company's
aparation, pefomance and financial position, with
justiicsfon thereod, e, achual position shall be
anplained 1o the shamsholdars in the nex AGM;
Dadamation or carfication by the CEQ and the GFO to
the Baard as required under condBon Mo 3[3] shal be
dsclased as per Annaxure =5 and

The repoet 85 well 85 ceficale regarding complance
ol candifions of this Code 2% requirsd under candifion
Mo, % shall ba disclosed s per Annecurs =8 and
Arnaxlne =2,

Meelings of the Board of Direclons: It Jine wilk e
provisneEs of the relewani Hangledasn  Saecratanal
Sandards (BS3) a5 adoplted by the (|nslitule af
Charlersd Secrstaries of Sangladesh 1CSBL

Code of Conduct for the Chalrperson, other Board
members and Chiel Execuliva Cfficer

The Board shall lay down a code of coanduct, based an
e recommandation of e NRC at condlition Mo, 6, for
fhe Chairperson of $e Board, ather board members
and CED of the compan'y;

The code of conduct as determined by the NRC shall
b posied an |ha waksiin of e compary,

Govemarce of Board of Direclors of Subsidiany
Company -

Compasition of the Board;

Independant Direcior of the holding company on the
Boand af The subsidiary company ;

Phceman| of the mirutes of $e Board Meeling af $he
folowing Board Mesting of the holding company ;
Raviewing of #w aflais of the subskdiary company
stafing in lhe minwfes of the respeclive Baard Meating
of tha holdng compary ; and

Rovieaing the financial slatemsants by the Audh
Commiftes af the holding company, in parScular the
invvesiments made by $e subakdiany company.
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Compllance Status  Exclenaton o

Conditian nen complencs
Tige Complad Hal
Na Comphed  joagan
L Managing Director (MD) or Chisd Execuive Ofcar
(CEQ], Chiefl Financia] Officer (CFO], Head of Inlema]
Audt  and  Compllance (HIAC] and  Company
Secretanry [CS) =
1 Appoinbran:
HiWa)  The Board shall appeint a MD or CEO, a CS |, a CFO, ]
and a HlAC;

1))  The posions of the MD or CEO, CS, CFO and HIAC
ghall b fled by different indivicuals:;

H1)c) Tha MD or CEQ, C5, CFO and HIAC af a fsled company
shal not hold any execulive postion In any other ¥
camparny' & e samas fime;

H1)d) The Board shall cleardy define  respeclive  rojes,
responsbdtes and duties of the CFQ, the HIAC and e ¥
CE;

H1)e) The MO or CEDQ, C8, CFO and HJAC shall nof ba

removed from thar position without approval of the Board J
as wel as immediale dissemiraiion o the Commission

and sfock exchangss).

ki Resquirameni 1o attend Board of Direciors’ Mastings:
Thn MO or CEQ, CE CFD and HAC shall aberd Y
mesdirgs of the Board

ko )| Dusies of MD or CEQ and CFO) =

X)) Resdawirg fha Financial stalem  anis for ta yaar and

carily 1o the Baard by Tha MD af CED and CFO that:

FAWa)i)  These statements do nal cortain any materdally unirue
statamsant of omit any matenal fact or comain slaternants ¥
lhat mighl be msdeading : and

HAajii]  These stalements (ogether present a lroe ard Tair view af
the campany's affairs and & In compliance with sxdsting v
accaunting stancards. and applcable lbws,

HAb) Mo ransactions enlered inlo by the company during fHhe
yaar which are fraudulant, llagal or viclasion of e coda ¥
ol condudt far the compary’s Baard or ils members:

e} The cerlification of the MD or CEQ and CFO shall be J
disclosed in the Annual Repari,

4. Board of Direclors' Commities -

41 Audit Cammittes; amd Y

41 Komination and Remuneration Sommithes, Y

B Audit Commities

By Resporsib§ty 1o e Board of Direclors:

Bd1)a) Hawing an Audil commilles as a sub=commiltes of J
Board |

51 Agsiot the Board i ensurrg that francal slatements
refect trun ard fal- view of the state of affairs of T i
comperry and ensuring a good monbaring sysbem within
this business ; and

B{1)c) Responsible to the Board and thw duties of B Audii

imeanilos ahall e dearks eod Trorin i weBas
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Constitution of tha Audit Commithes

Mumber af mambers of fudt Commitiee 2t lesasi 3thron’
Moneexeculive direciors and inclusion of Independsni
Diractor;

iCuafficalian ba be a membear af the Audil Cammilbes:

Fill o vacancy in Audil Commilas;

Tra company secratary acing as fhe sacratary of tha
Commifles; and

Tra quorum of tha Audi Commiteas meating shall not
corsife withaul a2 k=as! 1iane] Indspendan] Cireclon
Chainparson of fhe Audit Commiies

Chainperson o be an Independent Director, selected by
e Boand,

Quanam In the absence of the Chakperson of the Audh
Comrifles & (he reason of absencs of the regulsr
Chairperson shall be duly recorded in b minebes © and
Chairparsan of he Audit Commiftes 1 reman present in
e AGH,

Bl eadireg ol e Avdil Camimhess

Conduct at last four mesdings in a financial vear: and
Tra guorum for Audit Committes maeating & mandasany
predenca ol an independent direclor,

Role of Audit Commities

Owversee the financial reporing process ;
Manilor choice of secounling policss and principles
Manitor |nbernal Audi and Compliance procsss ©

Croarsan hinng and performance of axinmal audiors ;
Hold meeting with the external or sinhsory audilors for
raview of the armual francal satements  oafors
sunmission 1o the Goard for approval or adaplion;

Raviaw along win tha mansgamand, Tha anriial financel
shatlemanls pefone submission o the Baard Tor approval ;
Raview slong with the managament, e quartedy and
mialll yearly Tranci slatements belors submission to he
EBmard for approval

Feviaw Te adequacy of irfamsl audil fundson |

Review the Managemerds Discussion and  Analyss
balore disdbasing in e Arvual Reoor:

Review statement o all releted party frarsactons
suamilled by the manaoamernd ;

Reviewing Management LeflersLaller of Internal Cerdred
weakross issued by ststulery audilers

Trversee [he detarminalion of auwdl Ness Bassd an soope
and magnitude, jeve] of experise deployed and time
raguirad for eflactive audt ard svaliate the parlarmanca
ol sxternal audians, and

Cwersen the procesds rakssd through IPCVRFPORIght
Ehare Ofler kave been UBliped as per the purposes

staind in relevant offer document or prospecius approvad
by the commission.
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Raporirg of the Audit Commitben
Rapoeriirg 1o the Beard of Direclans

Raporing by tha Audli Committes on Rs activities o tha
Baoean ©

'I:unl'i:-l.u of inlerashs

Suspacted or prasumed fraud o iregulanty or material
defect in e iniemal control sysiem ;

Guspecied infrngemenl of bws, induding seciiles
relaled laws, rules ard regulations | and

Arry cihar matiar,
Raporireg o the Authartes

Raporireg 1o the Sharahclders ard General

bvuslon: Repoting i he Shansoliens and General lnesiirs,
Momina fon and Remuneraton Commitiee (MRC), =
Responabilty ta the Board of Directors

Havrg a Nominaton and Remuneration Sommites
{NRC) a5 a sub=commitine of $ha Boanc:

SAagist the Board in doimuokalion of e omirdaSen chilena
ar policy for delermining qualifications, posiive atiribubes,
axpariancas and indepandence of direciors and tap |ove]
awecutive as wal as a pdcy for formo] process cof
oorsidenng  remuneration of drecios, top  fevel
axaCutive; and

The Terms of Relerancs (ToR) of ®e RRC ahall be
clearly sal forth in wriling covering the areas stabed & the
cordition MNa, 8(5)b],

Constiution of the NRC

The Commitlee shall corornizs of al leas! thres members
ircjuding an indeperdsani direclor;

All mambars of the Committes shall be noresxecaive
direcion;

Mombers of e Committee shall b2 mominated and
appainied by the Board:

The Board shall have sufhorly 0o remove and appaint
any mambsr of he Commilise:

Tha Board shall fil tha vaosanoy within 180 [ona hundmd
eichty) days of securming such vadancy In the Commities;
The Chaifpersan of the Commilles may appoin of cosapl
any exiemal] axpert andior memben's] of siafl o the
Commiliee as advisar wha shall be oneyvaling memibor,
The compary sscralary enhal acf a8 tha saralary of the
CEmiraihas;

The quorum ol the NRC meeting shal not constiule
miteul aliendarce al 4 bast an rdepande direcier,

No memnner of T MR shal naceive, gther dimecly o
reirecly, any remvareraton (or ary  advisery or
eeraultancy role or etwraise, ethar than Dineciar's fees

ar hanamnum bam 5 compiri
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Charpersan of $he KEC

Charpersan to be an Indepandent Direcior, selecisd by
this Baoard:

Quorum in the absenca of the Chakperson of the NRG
B the reason of sbsence of the regulsr Charpersan
shall ba duly recondsd in the minules : and

Tha Charpaeson of The NRC ghall aflend the AGM 1o
arawes e gueries of the sharehclders
Mestmg of the NEL

Conducl af least ane meeling in 2 firancial year:

The Chaipseson ol the KRC may convens any
pmaigensy mesling upon request by any membes af
the BMRC:

Tha quesnm Of s mesfieg of e NREC | and

Tha proceadings of sach maating of tha NRC shall duly
ba recorded in the minuses and such minutes shall ba
gonhmsed in s nexl maaling of the NRC,
Role of tha NRC

Indepander ] and responsbles or acoutlable to e
Board and 1o ths shareholders;

Mafars to overaes by MRC and maka  repat wilh
mcornmendalion o he Boand:

Matters b corsider Far lormulaling The cibana for deleminieg
gualficalions, positive atiributes and independence of a
cirecior and recormmerd a pdicy Lo the Board, rebsting
to the ramunaration of the directors, top bevel axacudhec

The Bowval and composificn ol menurssabcn s
raazanable and suflicient o afiract, ralain and molivale
sutabln directars to run e company suconssfully;
The relafiorebip of remuneralion o performancs B
dear and meots pppropriale perfformance benchmarks;
and
Femuneralion e direclams, lop Bve execulive iroles
a balance bebtween ficed and incentive pay reflecting
shot  and |ongderm  padomance objectives
WB 1o the working of tha company and its
Devisng a policy on Board's dwersty taking mio
pongidoraion pge, gonder, axpertance,  sbmicily,
educations background and natonsliy;
ldertfying persons wno am quakfied to become
direciors and who may be appoirded In jop level
gxeculive poasilicn n accordarss willh (he crilasa laid
down, and recormend el apporiment and remosal
o e Board:

e criteria for evaluslion of pefomvance
of indepandenl dirsciors ard the Board:
lder@®ying the compamy's reeds for employees al
differanl kvele and dalermine their solschon, ransler
or replacamant and pramaotion crtara; and



Compliance $atus  Explanation

Complied Mot far non

5"":‘"‘ Tithe Compled comphiance
with the
carditien

G5k Dewveloping, recommerding and reviewing arrualy the Y
campany s human rescurces and training poicies;

a5l Dischesing ®he momination and remuneralion policy and f
tha ewvajuation crtoria and aciwitins of NRC durrg the
vaar 8l & dlance in s annual repa,

T. Extarnal ar Statutory Aucktors =

7(1) The issuer compary shal not engage its exemal
or stalubory audit ore o perform (he tollowing
sarvicas of tha company:

710 Appraisal or vabaton serdces or faimess opinions |

T Financ] information sysboms design and implemaniabor;

THNii}  Bockemssping o obher services relaled fa lhe accounting
records or financial staterments ;

T Brokoredealer serddons |

T Acluars] geryices

T H) Internal audit sandces or specel audit sardgas ;
Ty Any cther servics fhat the Audit CommiRies detamiines |

10wl Audit or cerification sarvices on compliance of corporate
fJovernancs as requifed under concilion Me. 9/1); and

RN ANy othar service that craales conflct of inbarest,

2} Ko pertnar or emplogess of the extemal suds fims
shall possess any shane af the compary they audd al
beast duning the tenure of thar audit assignment of that ¥
company; his of ke tamily members also shall nel hold
arvy shares in tha sad company: and

73} Representalive of extermal or sizfulory auditors shall
remain present in the Sharshoklers’ Mesting (AGM or '-|
EGMI 1o arrewer the queres of [he skarehagders,

S o 2 S o

. Marfarre 6 wabaia by ths CompanYy =

81} The comgany shall have an official webeiie linked with the )
wensils af the sfock axchange,

B[z} The company shall keep the websile functianal from the J
data of lisang,

B3] The compary shall maka awallable the detaled
dischsures on fls webste a2 requred urder tha lating Y
regujalions of $he concerned sfock axdhangeis),

@ Reporrg and Compliancs of Corporate Govemance =

a1 Oblain & cerifcals from & prachcng Prolassional

Apoauntard ar Secrelary (CA or CMA or G5} ather &han
ke siglutory sudRors o audit firm on yeardy Bbesks )

regarding complance of condilions of Corporale
Govemance Code of the Commiésscon and shall such

cerfficals shall be dsclosed in the Annud Repart,

B} The prolessianal ata  wil provide Ihe odifkats on
complance of this Corporaie Governance Coda shall be 4
apparted by te shareholders in the AGM,

(3} Statemant in accordance with the Armexures=Co in the

Direclar's Reporl whether [bs company Fas comalied wilh W
conditions or nod,



