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Companies Act, 1994.-

to be lower than the prescribed number of 3 (three)

the Remuneration Committee.

() Industry outlook and possible future persons, the Board of Directors shall appoint the 5.3  Reporting of the Remuneration Committee
% Securities and Exchange developments in the industry new Committee member(s) fo fill up the vacancy The Remuneration Committee shall report its
o= . a (i) Segment-wise or product-wise performance (ies) immediately or not later than 1 (one) month activities to the Board of Directors.
: ' Commission (iii) Risks and concerns from the date of vacancy(ies) in the Committee to 6.00 REPORTING AND COMPLIANCE OF
Jiban Bima Tower (14,15,16 & 20 Floor), (iv) A discussion on Cost of Goods Sold, Gross ensure continuity of the performance of work of the CORPORATE GOVERNANCE
10, Dilkusha C/A, Dhaka-1000, Bangladesh Profit Margin and Net Profit Margin Audit Committee. () The companies shall submit a quarterly
NOTICE (v) Digcuss-.:ltnn on continuity of any Extra-Ordinary (V) ;Lhe é:amp:j:t?y secretary shall act as the secretary of compliance report to the stock exchange and the
ain or loss e Committee. e Hs
The Securities and Exchange Commission (SEC) hereby (vi) %asis for related party transactions--a 3.2 Chairman of the Audit Committee Eﬁ?rr::f :fnEﬂ:::na;;:;fm:;tdt?;nﬁse e
publishes the proposed (draft) amendment to the statement of all related party transactions () The Board of Directors shall select 1(one) Ei] The cun[: S s
CIPF_EWNE t}fﬁﬂ‘fﬂfﬁ?ﬂﬂﬂ tGUidE""ES in the newspaper, for should be disclosed in the annual report member of the Audit Committee to be Chairman of : F’I‘DfEEEiD?‘iEIy A e NS et B (Charlares
eliciing pubfic opinion, elc. vi) Utilization of proceeds from public issues, the Audit Committee, who should be an
Opinion, advice or objection, if any, thereon will have to be L rights issues pandfur thn:nughIJ any others independent director ACCOUTLANGCOSE I ol Warafamen’ S
sent fo the following address within two weeks from the instruments (i) Chairman of the audit committee shall be Accountant/Chartered  Secrefary)  regarding
date of publication of the proposed amendment. (vil) Remuneration  to  directors  including present in AGM to answer shareholders queries. compliance of conditions of Corporate Governance
independent directors 3.3  Role of Audit Committee: Guideline of SEC and shall send the same to the
Chairman (x) The financial statements prepared by the Role of audit committee shall include the following: shareholders along with the Annual Report on a
Securities and Exchange Commission management of the issuer company present (i) Oversee the financial reporting process yearly basis.
Jiban Bima Tower (14, 15, 16 & 20" Floor) fairly its state of affairs, the result of its (i) Monitor choice of accounting policies and (i) The directors of the company shall state, in
10, Dilkusha C/A, Dhaka-1000 operations, cash flows and changes in equity principles accordance with the annexure attached, in the
Proposed (Draft) Amendment (x) :mpet;* books E}fta_nﬂndunt of the issuer company (i) Monitor internal control Risk Management di.ﬁ:ttﬁml repo;t':yhether thetiun;pl?ny_hasf cumflted
ave been maintaine process with these conditions as per the following format:
g:éuﬁtiggggMéii{;?gzeﬂgi;ﬁiﬁ? {heg:g;teearsi:eferrtzg (i) Apprppriate accnynting policies _have been (iv) _Oversee hiring and performance of external (Report Under Condition No. 6.00)
to as the "Commission") deems it fit that the consent mnsns_tently applied In preparation of the audltnrs : Condition | Title Compliance Status
already accorded by the Commission, or deemed to have ﬁn:a_\nmal statements and that the accounting (V) Re_wew along with the management, the annual No. (Put ? in the appropriate column)
been accorded by it, or to be accord eci by it in future, to the estlg'nattelsdare tI:Jased on reasonable and 11:in.'=1n|:|:~,1l stattement before submission to the board Complied Not Complied
: . : fiuis . : prudent judgmen or approva
::éﬁaﬁf:;pgg In t?; dt.w::h E:I:; ﬁaé-';e:ugi;dtﬂz rt:irr]ayfusrttﬁg; (xii) International Accounting Standards, as (vi) Review along with the management, the 1.00
mnditiﬂgﬁs o5 ?r:umply: pasien e Jm o e applicable in Bangladesh, have been followed quarterly and half yearly financial statement below 1-1.
corporate 'gcwernance Athe intérest SFireasors and. e in preparation of the financial statements and bgfure submission to the board for apprnj.*al | 1.2(i)
capital market; any departure there from has been adequately (vii) Review the adequacy of internal audit function 1.2(ii)a)
Now. ti'nerezfc:re. in exercise of the power conferred by disclosed | . | (ix) Review Manalgement Letters/Letter ::af internal 1.2(ii)b)
section 2CC of the Securities and Exchange Ordinance (xiii) Ther system of internal curntrc:l Is sound in control wgakness issued by statutory auditors 1.2(ii)e)
e : design and has been effectively implemented (x) Appointment, removal and fixes the terms of :
?gﬁg (SU‘II of 1959{]’ thfa Commission hereby supersedes and monitored reference of internal auditor 1.2(ii)d)
Eg | Aﬁ:{:ﬁgz_ﬂgt’é:ﬁa{:‘%ﬁh Fgg;uarngt?BM;Eﬁaﬁggi (xiv) There are no significant doubts upon the issuer 3.4 Reporting of the Audit Committee 1.2(iije)
the following further conditions to tiwe consent already Company.s.aoiity Fﬂ continue. ‘as 4. gaing 341 Bepnrtmg to _the Euarf_l of Directors : 1'2(1']‘:].'.'
accorded by it. or deemed to have been accorded by it, or concem. If the issuer  company is not (i) Thg__Audlt Committee _shall report on its - 1.2(iif)ii.
15 Ba arconded by it in future, to the issue of capital by the considered to be a going concem, the fact _ activities to the Board of Directors. 1.2ii
companies listed with any st n’ck exchange in Bangladesh: al_ung with reasm_"ls_therenf should be ﬂISE|USEI':1. (i) The Audit Cr}mmltlerg shall immediately report 1.2(iv)
Provided, however. that these conditions are imposed ['m (vx) Slgnlﬁr.:;ant deviations frﬂm last year In to 1_:hE Euard of Directors on the following 1.21)
‘comply’ 'basis. Trlue companies listed with any stock nper'fltlng results of the issuer company shall findings, if any:- | | | 1'3{1]
exchange in Bangladesh shall comply with these be hlghhghted and reasons thereof should be a) Report on conflicts of interests; | | 1'3 .
R e B e T TP e 71 | explained | | b) Susp_ected or presunjed fraud or irreqularity 3(i)
FrERCTa s (xvi) Key ugeratlng and financial data nf'at least or material dechtlp the internal cnntrnlvsystem; 1.4
1.00 BOARD OF DIRECTORS: preceding five years shall be summarized c) Suspected infringement of laws, including 1.5(i)
1'1 Béard's Size ' (xvii) If. }he Issuer company has not declared securities related laws, rules and regulations; 1.5(i)
The number of the board members of the company pcn h[u:ashf DI_'; I?t;ck]. ax i gni h e AT et 1.5(ii)
shall not be less than 5 (five) and more than 20 reasons thereof sha e given | ) Any other n]atterwllc shall be disclose to 1 5(iv)
(twenty): (xviii) The number of Board meetings held during the Board of Directors immediately.
S R . S S the year and attendance by each director 3.4.2 Reporting to the Authorities 1-5{‘-’_}
nc:n-bankr pai fnsti tutions, insurance companies shall be disclosed If the Audit Committee has reported to the Board of 1.5(vi)
and statutory bodies for wﬁich separate primary (xix) The pattern of shareholding shall be reported Directors about anything which has material impact 1.5(vii)
requlators like Bangladesh Bank. Department of to discluge the aggr:egate nqmber of shares on the ﬂn.anr;ial r;und_itiﬂn and results Qf operation 1.5(viii)
Reanca e allsl e Besrd & ih 0se companies Lahlzmg} :ﬂlg ;ame wise details where stated ahnd has dlsﬂusseiih v.:th the Epfardtpf E_:-lrectnrs and 1.5(ix)
gl . elow) held by:- the management that any rectitication Is necessary
E?iﬁ::?ybree;ﬁ?aiggei: izT;yalf tﬁ?;:";i;?pﬁgﬁz a)  Parent/Subsidiary/Associated companies and and if the Audit Committee finds that such 11':{:{_)
P e e Ll ol S R e gl other related parties (name wise details) rectification has been unreasonably ignored, the : {"f'_}
W e e ' b)  Director, Chief Executive Officer, Company Audit Committee shall report such finding to the 1.5(xif)
. A o il SRS e Secretary, thef Financial Officer, Heac! of Cﬂmmissiqn, upon repurting_uf such matters to the ~1.5(xiii)
representation of independent directors on_their Internal Audit and their spouses and minor Board of Directors for three times or completion of a 1.5(xiv)
Board of Directors so that the Board, as a group children (name wise details) period of 6 (six) months from the date of first 1.5(xv)
includes core competencies consi deré e ir!n c) Executives; and | D repqrting to the Board of Directors, whichever is 1.5(xvi)
the context of each company. For this:purpose, te d) Shareh::-laglers. hnldlng' ten percent (10%) or earher.' 1 50cvi)
companies shall comply with the following:- more vnt[ng interest in the company (name 3.5 Reporting to the Shareholders and General ok e
() At least one third (1/3) of the total number of the Wie8 detal’s). Myestors Loyl
SR e R el R R Explanation : For the purpose of this clause, the Report on activities carried out by the Audit 1.9(xix)
direcﬁnrg ) P e:;:;essinn “executi:e'- {t?eaqu tng ﬂﬁ salaéiﬁd fegupm;rses C;}gnmittte& incglding 331: mpﬂ T?d}e tg the Enard 1.5(xix)a)
3 ' ; i of the company, other than the Directors, Chief Executive of Directors under condition 3.4.1 (ii) above during 1 5(xix\b
3:3- e:lz:t?;;"' T,_i ag:rgﬁi c?:: r_thls Gause; Sindependent Officer, Company Secretary, Chief Financial Officer and the year, shall be signed by the Chairman of the g 1~5{(xiﬁiﬂi '
a) who either does not hold ‘any share in the Head of Internal Audit. Audit Committee and disclosed in the annual report 1.5(xix)d)
company or holds less than one percent (1%) 2.00 CHIEF FINANCIAL OFFICER (CFO), HEAD OF of the issuer company. '20[]
shares of the total paid-up shares of the company INTERNAL AUDIT, AND COMPANY 4.00 EJ{TEBHAUSTATUTORY AUDITORS | :
b) who is not connected with the cumpan‘y's SECRETARY The issuer company should not engage its 2.1
sponsors or directors or shareholder who holds one 2.1  Appointment | - exte_rnalfstatutury auditors to perform the following 2.2
ercent (1%) or more shares of the total paid-u The company shall appoint a Chief Financial Officer services of the company; namely:- 3.00
ghares of the company on the basis of fami!ﬁ (CFO), a Head of Internal Audit and a Company () Appraisal or valuation services or fairness 3.1(i)
relationship. His/her family members also should not gegretam Thg Soariu) Dwect:‘:nr:s‘ Ishnuid ciequy OOt o : : 3.1(ii)
hold abovementioned shares in the company. efine respective roles, responsibilities gnd duties .("} Fmanmgl information systems design and _ﬂ(m]
¢) who does not have any other relationship of the CFO, the Head of Internal Audit and the implementation; s
whether pecuniary or otherwise, with the cnmpany: Company Secretary. (iii) Book-keeping or other services related to the 3.1(iv)
or its subsidiary/assodiated cump’anies 2.2 ?:qugigent ::jn &ﬂenél Board Mgetin?:. - ?c;:t:éunﬂng [;ectl:nrds or financial statements; _ 3Av) R
: ; ' e an e Company Secretary of the Iv) Broker-dealer services; 3.2(i
St}ngﬁgxfhgﬁé : Er:rﬁmber, director or officer of any companies should attend maetjn%s -:E)f the Bfnard of Ev})Antuarial services, 3_2((“}}
. : . Directors, provided that the CFO andfor the vi) Internal audit services; and :
€) Whtf 9 r;nttaiharer!:nlder, dmc@n; of af{ﬁj;er ﬂfﬁﬂy Company Secretary shall not attend such part of a (vii) Any other service that the Audit Committee 3‘3{1}
I:ﬂa[i}l}?alerzgrlfe?c SAEIKNGE, O dn. TRHTISCiANY OLER meeting of the Board of Directors which involves determines. 3'3(_'_'?
f) is not a pa rl;'ler or an executive of was not partner consideration of an agenda item relating to the 5.00 BEMUNERA‘FIDN COMMITTEE | 3.3(ii)
on an executive during the preceding 3 (three) years CFO and/or the Company Secretary. (1) Thfs company shall he_we a Remuneration 3.3(iv)
of any of the following: 3.00 AUDIT COMMITTEE: | Committee as a sub-committee of the Board of 3.3(v)
. S E A The company shall have an Audit Committee as a Directors. :
. The statutory audit firm; and ; ; = . ; . 3.3(vi)
i the local firm and consulting firm that have a suh-cumr!'nttee of t!‘ne Board of Dlrf:-:tnrs‘ (i) The Remuneration C_ummltlee shall sub‘mn the : 3(--;:
material association with the company The ﬂudlt_ Comm_lttee shall assist }he Board of prupnsal of remuneration of 4_aI| the directors S(vii)
(i) The independent director(s) shall be E;ppninte d Directors in ensuring that the financial statements including chairman, chief executive, advisors and 3.3(viii)
by the elected directors reflect true and fair review of the state of affairs of consultants to the Board of Directors. If the Board 3.3(ix)
(v) The position of in depén g T e e i the company and in ensuring a good monitoring of Directors differs with the proposal of 3.3(x)
remain vacant for more than 90 (ninety) days system within the business. remuneration presented by the Remuneration o
(v) The board shall lay down a code of con duct}:rf The Audit Committee shall be responsible to the Committee then the reason of difference will be 3-4~1_{'}
ail Bioand maribese and annlial complance ot Board of Directors. The duties of the Audit mentioned in the Annual Report. 34.1(ii)a)
T E e Committee shall be clearly set forth in writing. (i) The Remuneration Commitiee shall be 3.4.1{!f]h}
T3 ualification of Independer{t Director (ID) 3.1 (}'unstitutinn of the ﬂudit Committee responsible to t_he Board {::tf Directors. The duties of ~3.4.1(iije) |
' i) ID should be a knowledgeable individual with (i) The Audit Committee shall be composed of at the Remuneration Committee shall be clearly set 3.4.1(ii)d)
Integrity who Is able to ensure compliance with Iﬁaﬂ WLy men_wbersi : L ik wr!tmg. ; : 34.2
financial, regulatory and corporate laws and (if) The I_3cuard of !Jlrec:tcrs shall appmnt members of 5.1 anstltutlun of Remu_neratlun Cc_tmmltlee 35
can make meaningful contribution to business the Audit Committee who shall be directors of the () The Remuneration Committee shall be 4.00
(i) The person should preferably be a Busines.s company and shall include at least two independent cpmpused of at least 3 (three) members. 4.00()
Leader/Corporate Lo Riiteauara) q!_recturs. | | (i) The Board of IDirec:tnrs shgll appoint members of 2000
University Teacher with Business and (ii) All members of the audit committee should be the Remuneration Committee who shall be ' {.I.l.}
Economics  background/Professionals  [ike "Financially Iitfarate" and at least one member shall directors of the company and shall include at least 4.00(iii)
Chartered Accountants, Cost & Management have accounting or related financial management one independent director. 4.00(iv)
Accountants. Cha rtere;j B o experience. (i) When the term of service of the Committee 4.00(v)
e ’ (fiteen) years of comorate Explanation: The term “financially literate" means members expires or there is any circumstance £.00(v)
managementiprofessional experiences the ability to read and understand the financial causing any Committee member to be unable to e
14, Chabinsrof the Biard sad Chisf Exe::uti;.te statements like Balance sheet, Income Statement hold office until expiration of the term of service, _ 4.00(vii) _
T Sositiane of the Chairmanof the Board and the and Cash Flow Statement and a person will be thus making the number of the Committee 5.00
: : : considered to have accounting or related financial members to be lower than the prescribed number of 5.00(i)
Chief Executive Officer of the companies shall be e : .
filed by different individuals, The Chairman of the manfagement expertise Ilf (s)he posses pmfess_lunal 3 {th_ree} persons, the_ Board of Directors shall 5.00(ii)
company shall be elected from among the directors qualification or aﬁmuntmga’ﬁnann}:e gra-:_iuate with at appoint the new Cﬁmmltlee member(s) to fill up the 5.00(ji)
of the company. The Board of Directors shall clearly least 15 (fifteen) years experience in corporate vacancy(ies) immediately or not later t_han 1 (one) 5.1()
define respective roles and responsibilities of the : managerion. . : munth_ o Sl ‘.Jf _vacancy{les] dr il 5.1(i)
Chairman and the Chief Executive Officer. (v) When the term of service of the Committee Committee to ensure continuity of the performance -
15  The Director's Report to Shareholders memlbers expires or there is any circumstance of work of the Remuneration Committee. (i
: The directors of the companies shall include causing any Committee member to be unable to 5.2  Chairman of the Remuneration Committee 5.2
following additional statements in the Directors hold office until expiration of the term of service, The Board of Directors shall select 1 (one) member 5.3
thus making the number of the committee members of the Remuneration Committee to be Chairman of GD-776

Report prepared under section 184 of the



