Directors’ Report

for the year ended June 30, 2024

Dear Shareholders,

The Directors have pleasure in submitting hereunder
their report, prepared under section 184 of the Cormpanies
Act, 1994, together with the Audited Financial Staternents
of the company for the year ended June 30, 2024 and
Auditors’ Report thereon.

INDUSTRY OUTLOOK

Locally produced cosmetics and foiletries products
are now playing a significant role that was
previously dominated by imports. Most of the
products in this sector are common consumer
goods which have a large demand in the domestic
market. Local manufacturer is able to satisfy most
of the local customers by offering quality products
with reasonable price. While most of the manufacturers
focus primarily on meeting the demands of the local
market, some firms have started exporting cosmetics
and toiletries products from Bangladesh,

Met Saies Revenue

The production and sales scenaric of major
manufacturers over recent periods suggest that all the
maijor firms including KCCL have experienced steady
growth. The demand for cosmetic and personal care
products is now huge and these types of products are
increasingly becoming essentials for people belonging
to all classes in society,

KCCL is warking really hard to build consumer trust
through producing good quality products and
competes with two leading brands Unilever Bangladesh
Ltd and Square Toiletries Limited. KCCL is the
market leader among all the local companies and
has been successfully competing with one
multinational brand, Unilever Bangladesh Lid.
Since most of the people of Bangladesh live in rural
area and the majority of them belong to lower
income class, KCCL aims at serving these lower
income customers relentlessly keeping the nation’s
economic condition in mind through door to door
marketing network.

HIGHLIGHTS ON FINANCIAL RESULTS

The Eoard of Directors takes pleasure in reporting
the summary of the Financial Results of the company
for the year ended June 30, 2024,

Amount in BOT

5,789,042,682 |

5,357 546,402

B8.05%

Cosl of Goods Sold 4,254,327 924 4,169,284,256 2.04%
Gross Profit 1.534,714,758 1,188,262,146 28.16%
Operating Profit 746,397 833 523,071,818 42.70%
Net Profit (BT} 705,061,358 525,496,567 34.17%
Net Prafit (AT) 508,531 577 377,264,315 35.06%
Earnings per Share 15,12 *11.18 35.03%
*Restated

The Company recorded 8.05% increase in net sales revenue during the financial year 2023-24 aver previous
year. The operating profit amounted to BDT 746.40 million showing a increase of 42,70% with respect to June
30, 2023. In addition, net profit after tax amounted to BDT 509.53 million showing a increase of 35.06%

compared to previous year.
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SEGMENT WISE OR PRODUCT WISE
PERFORMANCE

Kohinoor Chemical Company (Bangladesh) Limited,
a member of the cosmetics and toiletries industry
of Bangladesh, is operating its business in a single
market segment i.e consumer goods market within
and outside the territory of Bangladesh.
All preducts of Kohinoor Chemical Company
{Bangladesh) Limited are categorized under three
product lines

Product Line wise Gross Sales:

202324
202223

5,813 877,951
5,378,762.601

870,041,486
754,277,277

Washing soap, tollet soap, tooth paste, shaving
cream, detergent powder are classified as toiletries
products;

Snow & Cream, Powder and Hair il are considered
as cosmetics products; and

All other products are included under miscellane
ous products.

Amount in BOT

B, 785,806,271
6,224,425 797

100.785,833
91,285,918

Sales Portfolio in 2023-24

Sales Portfolio in 2022-23

WTolletrles mCosmetica wWMiscellansous

RISKS AND CONCERNS

The company's management is well aware of the
fact that business is subject to variety of risks and
uncertainties. The management is responsible to
identify, communicate, and mitigate risks in order
to minimize their potential impact on the business
for which a special risk management framework
has been established, where policies are
established to identify and analyze the risks faced
by the company, to set appropriate risk limits and
controls, and to monitor risks and adherence to
limits.

ETolietries @ Cosmetics W Mizceilaneous

Industry risks, regulatory risks, market risk, operational
risk, legal risk, interest rate risk, exchange rate
risk, potential changes in global or national
policies, threats arsing from the negative impacts
on envircnment are some of the risks that Kohinoor
Chemical Company (Bangladesh) Limited takes
into consideration.

Kohinoor Chemical Company (Bangladesh) Limited
has well defined it's risk management policies and
introduced periodic monitoring system that act as
an effective tool in mitigating various risks to which
our businesses are expeosed to in the course of its
day-to-day operations as well as in its strategic
actions. These policies are reviewed regularly to
take into consideration changes in  market
conditions and the company's activities.




COST OF GOODS SOLD, GROSS PROFIT MARGIN AND NET PROFIT MARGIN

The overall costs of direct materials as well as the cost of goods sold relative to net sales remained almost
stable during the reporting year and the previous year. Direct material cost is 67% of net sales in reporting
year and it was 70% in previous year. Cost of goods sold is 73% of net sales in reporting year and it was
78% in previous year..

Amount in BOT

ect Material 3,004.726.517 3,767,918.347 o1, 803
Factory Overhead 377 887.328 3FTIT1.2T 8.88 Q.06
‘Manufacturing Cost | 4,282,593.845| = 4,145660618 | 10066 | 99.43
WIP (Opening-Closing) (B,060,775) 488,303 {0.19) 0.01
FG (Opening-Closing) (20,205 146) 23 106,335 {0.47) 0565
Cost of Goods Sold 4,254,327,924 4,169,284,256 100,00 100,00

BOT 5,789.04 million

‘¢

BOT 1,534.71 million Margin- 26.51%

‘ﬁ

BDT 509.53 million Margin- 8.80%

CAPITAL EXPENDITURES

Keeping in mind the importance to acquire or upgrade the physical assets to maintain or increase the scope
of their operations, Kohinoor Chemical Company (Bangladesh) Limited made the following acquisitions
during the year:

Amount in BOT

Plant and Machinery 1,100,000 3,760,000

Vehicles 9,773,117 9,811,527
Other Assets -~
Total 10,873,117 17,731,527

KEY OPERATING AND FINANCIAL DATA OF PRECEDING FIVE YEARS

A summarized statement stating the key operating and financial data of preceding & (five) years have
been disclosed in this annual report. Various financial information in terms of Statement of Profit or Loss
and Other Comprehensive Income and Statement of Financial position, ordinary share related information
and different financial ratios for preceding 5 (five) years are included in this statement. Key operating
and financial data of the company of preceding 5 (five) years have been disclosed on page 53.
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UTILIZATION OF PROCEEDS FROM PUBLIC
ISSUES, RIGHT SHARES AND/OR THROUGH
ANY OTHER INSTRUMENT

Initial Public Offering (IPO) of Kohinoor Chemical
Company (Bangladesh) Limited was made in 1988
and the fund raised thereby has already been
utilized and reported accordingly to the respective
regulators. No further issue of any Instrument was
made during the year,

EXPLANATION IF FINANCIAL RESULTS
DETERIORATE AFTER THE COMPANY GOES FOR
IPO, RPO, RIGHT OFFER, DIRECT LISTING

As stated above, Kohinocor Chemical Company
{Bangladesh) Limited went for IPO in 1988 and
after that the company did not raise any fund by
any sort of offerings like Repeated Public Offering,
Right Issue, and Direct Listing during the financial
year 2023-24. Therefore, no explanation is necessary
in regards to this.

UNCLAIMED DIVIDEND

The unciaimed dividend, which is more than three
years, is in process to transfer to the respective account

BANGLADESH WORKERS WELFARE
FOUNDATION:

Bangladesh workers welfare foundation was not

yet transferred to the foundation as of June 30, 2024.

However, this amount was subsequently paid after
the reporting date.

REMUNERATION TO DIRECTORS INCLUDING
INDEPENDENT DIRECTORS

The Directors including the Independent Directors
of Kohinoor Chamical Company (Bangladesh)
Limited did not receive any remuneration or ather
facilities or perquisites during the reporting financial
year.

RELATED PARTY TRANSACTION

We have related party transaction with Orion Pharma
Limited, Orion Infutsion Limited, Reedisha Spinning
Limited, Reedisha Printing and Packaging Limited and
Becon Pharma.

CORPORATE AND FINANCIAL REPORTING
The Directors are pleased to conform to the following:

= The Financial Statements of the company present
true and fair view of its state of affairs, the result
of its operation, cash flows and changes of equity;

*Books of Accounts have been maintained
properly as required by the law;

* Appropriate accounting policies have been
consistently applied in formulating the financial
statements and accounting estimates were
reasonable and prudent;

* The financial statements were prepared in
accordance with International Accounting
Standards (1AS) / International Financial
Reporting Standards (IFRS), as applicable in
Bangladesh:

* Internal Control System is sound in design and
implermented and monitored effectively;

* Minority shareholders have been protected from
abusive actions by, or in the interest of, controlling
shareholders acting either directly or indirectly and
have effective means of redress,

* No Bonus share or stock dividend has been or
shall be declared as interim dividend; and
Compliance report on IAS/IFRS is presented in
Annexure E on page 81.

EXPLANATION ABOUT SIGNIFICANT VARIANCE

Significant variance has occurred in operating cash
flows per share compared with previous year,
Operating cash flows per share the reporting year is
Tk, 28,67 where Tk. (27.64) was in previous year. The
variance has occurred due to decrease of inventory
and Increase of trade and other payable in to
comparison with previous year.
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APPROPRIATIONS OF PROFIT

Considering the annual accounts of Kohinoor Chemical Company (Bangladesh) Limited and also the interest of the
Shareholders, the Board of Directors has proposed and recommended foliowing appropriation of profit.

Met profit for the Year (2023-24)
Add: Profil brought forward from prévious year
Profit available for distribution
Less: Appropriation proposed:
Cash Dividend @ 50%
Stock Dividend @ 10%
Transfer to retained earnings

GOING CONCERN

Subsequent to the conduction of appropriate
enquiries and analysis of the significant operating
and financials, the Board ensures that the Company
has the ability to continue its operation for a
foreseeable future. The Directors have a reasonable
anticipation that the resources are adequate to
continue its oparation without any major interruptions.
Therefore, all these analyses qualify the company
as a gaing concern and conseguently the financial
statements are also prepared on the basis of going
concem assumption.

509,531,577
1,245,842 490
1,756,374.067
(168,503,683)
(33,700,738) 20 4
1.554,169.636

CONTRIBUTION TO NATIONAL ECONOMY

During the financial year 2023-24, your company
has contributed an amount of BDT 1,133.34
million Corporate Tax, Value Added Tax (VAT) and
different other duties; compared to 8DT 1,003.70
million in the last year. This contribution is
equivalent to 19.58 % of the company's Net Revenue.

BOARD MEETINGS HELD

The number of Board Meetings and attendance of
the Directors, CFO, CS and HIAC during the financial
yvear 2023-24 were as follows;

Name ‘Status Meeting held Meeting Attended
e Wiokyserimad Oiaidul Kariny Chairrren 4 &

Mr. Md. Rezaul Hanlm Mana-giung Diractor 4 4

Mr. Md_ Ebadul Karim Diirector 4 |

Mrs. Arzuda Kanm Oirector 4 4

Mrs, Nurun Mahar Director 4 4

Mrs. Shirin Akhier Director 4 3

Frof. Dr. Anwar Hossain Independent Director 4 3

Mr. Quaz Mamun-UL-Ashraf Independent Director 4 3
| Mr. Mohd. Shamim Kabir, FCMA Company Secretary 4 A

M. Abu Bakar Siddique, FCMA Chiaef Financial Officer 4 B 4 ]
Mr. AKM Reaz Haider Head of Internal Audit and Compliance + 4
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DECLARATION OF DIVIDEND

With the Directors' recommendation for a cash
dividend of BOT 5.00 (50%) per share and stock
dividend of 10% per share for the year under
review, the Company will have a payout of BDT
202,204,431 from retained earnings subject to approval at the Annual
Genaral Mesting,

The dividend will be applicable for the shareholders
whose names will appear in the share register of
the Company and/or Depository Register of CDBL
as on Record Date i.e, November 28, 2024,

SHAREHOLDING POSITION

None of the Executives (top five salaried employees
of the company, other than the Directors, Chief
Executive Officer, Company Secretary, Chief
Financial Officer and Head of Internal Audit and
Compliance) and the Company Secretary, Chief
Financial Officer and Head of Internal Audit and
Compliance hold any shares of the company other
than the Directors. The pattern of shareholding
disclosed on Annual Report 2023-24 in
Annexure-D of the Directors’ Report.

ELECTION OF DIRECTORS

With regard to the appointment, retirement and
re-appointment of Directors, the company is
govemed by its Articles of Association, the Companies
Act 1984 and other related legislations, In order to
comply with the provision mentioned under Section
81(2) of the Companies Act-1994, at least one third
of the Directors shall retire from the office in each
Annual General Meeting.

Pursuant to the above, Mrs. Nurun Nahar &
Mrs. Shirin Akhter, Director of the company will
retire by rotation and as being eligible, the Board
has recommended to re-elect and re-appoint them
as the Directors of the Company, subject to approval
of the shareholders in the upcoming Annual
General Meeting.

APPOINTMENT OF INDEPENDENT DIRECTOR

Prof. Dr. Anwar Hossain, the Independent
Director, will complete his tenure with great
success and the NRC has recommended to the
Board of Directors to extend for 1 {one) tenure
and to reappoint Mr. Prof. Dr. Anwar Hossain as
the Independent Director, in compliance with
the Motification No.
BEED/CMRRCD/2006-158/207/Admin/B0
dated June 03, 2018 issued by BSEC, subject
to the approval of the shareholders in the
ensuing AGM.

APPOINTMENT OF CHIEF FINANCIAL OFFICE

In order to comply with the CGS of BSEC, Mr. Mohd.
Shamim Kabir was appointed as Chief Financial
Officer by the Board.

APPOINTMENT OF COMPANY SECRETARY

In order to comply with the CGS of BSEC, Mr. Md.
Kamruzzaman was appointed as Company
Secretary by the Board in place of Mr. Mohd.
Shamim Kabir,

DIVIDEND POLICY

At the end of yearly operation, the highest benefit i.e
dividend given to the shareholders by the management
of the company after retaining a portion of eamings
so that the company can maintain the ability to
extend facilities to the shareholders in future also.

MANAGEMENT'S DISCUSSION AND ANALYSIS

Detalled analysis of the company's position and
operations have been presented in a Management's
Discussion and Analysis signed by Mr. Rezaul Karim,
Managing Director and Chief Executive Officer of the
company, The statement depicts a brief discussion of
changes in the financial statements, among others,
focusing on:

= accounting policies and estimation for preparation
of financial statements;

* changes in accounting pelicies and estimation, if
any, clearly describing the effect on financial
performance or results and financial position as
well as cash flows in absolute figure for such
changes;

« comparative analysis of financial perfomance
or results and financial position as well as cash
flows for current financial year with immediate
preceding five years explaining reasons thereof;

= compare such financial performance or results
and financial position as well as cash flows with

the peer industry scenario;

« briefly explain the financial and economic scenario
of the country and the globe;

* risks and concerns issues related to the financial
statements, explaining such risk and concerns
mitigation plan of the company, and

» future plan or projection or forecast for company's
operation, performance and financial position.

A Management's Discussion and Analysis signed
by Managing Director or MD has been presented
on page 58 to 60.
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DECLARATION OR CERTIFICATION BY THE
CEOQ AND CFO TO THE BOARD

As per the corporate governance code prescribed
by BSEC, it is the responsibility of both CEQO and
CFO to certify to the Board on the preparation of
financial statements as per the applicable IAS and
IFRS after and the presentation of true and fair
view of company affairs.

Dedlaration or certification on the financial statements
by the CEO and the CFO to the Board is
disclosed on page 69 to 70.

APPOINTMENT OF STATUTORY AUDITORS

The Directors hereby report that as per Companies Act
1984 and the Articles of Association of the Company,
Malek Siddiqui Wali, Chartered Accountants, who were
appointed as auditors of the company in the last Annual
General Mesting of the Company has canied out the
audit for the year ended June 30, 2024

Considering the necessary experlise, the Board has
recommended Aml Salam Ildris & Co., Chartersed
Accountants, to be appointed as the Statutory Auditors
of Kehinoor Chemical Company (BD) Ltd. for the year
2024-2025 and to continue till the next AGM, subject to

the approval of the shareholders in the upcoming AGM.

APPOINTMENT OF COMPLIANCE AUDITORS

In compliance with the nofification no
SEC/ICMRRED/2006-158/207/Admin/80 dated June
03, 2018 impesed by BSEC, a listed company
reguires to obtain a certificate from a practicing
Professional Accountant or Secretary (Chartered
Accountant or Cost and Management Accountant or
Chartered Secretary), who shall be appointed by the
shareholders of the company in the AGM.

Poddar & Associates, Cost and Management
Accountants has been appointed by the shareholders
in the last AGM as the Compliance Auditors of the
company. In light with the said notification, related
securities laws and necessary observation regarding
efficiency, transparency of job and experience, the
Board of Directors has recommended to re-appoint
Poddar & Associates, Cost and Management
Accountants as the Corporate Governance
Compliance Auditors of the company for the next
financial year to be ended on June 30, 2025 subject
to the approval of shareholders at the ensuing AGM,
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STATUS OF COMPLIANCE

Kohinoor Chemical Company (BD) Limited has been
committed to abide high standards of Corporate
Governance. We have the pleasure to confirm herewith
that the Company has complied with all the
necessary guidelines under the Bangladesh Securities
and Exchange Commission's Nofification No.
SEC/CMRRCD/2006- 158/207/Admin/80 dated June
03, 2018 and Matification MNo. issued under section
2CC of the Securities and Exchange Ordinance
1988. The certificate from the Compliance Auditors of
Kohinoor Chemical Company (EBangladesh) Limited
on the conditions of Corporate: Governance Code
imposed by BSEC is disclosed on Annual Report
2023-24 in Annexure-B of the Directors’ Report and
the Checklist on Compliance of the Corporate
Govermnance Code has disclosed in Annexure-C.

AUDITED REPORT ANALYSIS

The auditor draw attention at sorme matters in
emphasis of matter in there audited report. Accord-
ing to audited report the emphasis of matter as
follows:

1. With reference to the note number 23.02
(Bangladesh workers welfare foundation) of the
financial statements that describes Tk. 6,115,802
regarding payable to Bangladesh workers welfare
foundation was not yet transferred to the
foundation as of June 30, 2024. However, this
amount was subsequently paid after the reporting
date.

2. We draw attention to the note no. 24 which
describes that the unclaimed dividend of Tk
7,169,548 older than three years. According to BSEC
directive no. BSEC/CBSEC/CMRRCD/2021-386/03,
dated: 14 January 2021, the company is required to
transfer the unclaimed dividend, which is older
than three years, to Capital Market Stabilization
Fund.



Annual General Meeting

The 37th Annual General Meeting of Kohinoor
Chemical Company (Bangladesh) Limited will be
held virtually on a digital platform on Tuesday,
December 17, 2024, at 3.00 pm at the Company
premises.

Annual Report

The appropriate number of copies of the Annual
Report for the financial vear 2023-24 will be submitted
ta the shareholders of the company, Bangladesh
Securities Exchange Commission, Dhaka Stock
Exchange and Chittagong Stock Exchange at least
fourteen days before the ensuing Annual General
Meeting.

ACKNOWLEDGEMENT

The Board of Directors record with deep appreciation
the efforts made by the employees, workers,
customers, creditors, suppliers, banks, insurance
companies, utilities providers, Government Agencies,
BSEC, RJSC, DSE, CSE and the Government in
particular.

The Directors would also like to express profound
gratitude to all other stakeholders including the
Shareholders and Business Partners for their trust
and confidence on the Company by supporting the
activities of the Company and look forward to their
continued support and cooperation in future

On behalf of the Board

T—_=—retb

L1

Mohammad Cbaidul Karim
Chairman

ANNEXURE LIST:

A, Declaration or Certification by the CEOQ and the
CFO to the Board

B. Certificate from Poddar & Associates, Chartered
Accountants regarding compliance of conditions of
the Corporate Govemance Code

C. Checklist on Compliance of the Corparate Gevern
ance Code

D. Pattern of Shareholding

E. Compliance Report on |1AS and IFRS
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ANNEXURE -A

[As per condition No. 1(5)(xxvi)]

Kohinoor Chemical Company (BD) Limited
Declaration by Managing Director and CFO

Date: November 05, 2024

The Board of Directors

Kohinoor Chemical Company (BD) Limited
36, ShahidTajuddin Ahmed Sarani, Tejgaon
Dhaka-1208

Subject: Declaration on Financial Siatements for the year ended on June 30, 2024

Dear Sirs,

Pursuant to the condition MNo. 1{5)(xxvi) imposed wide the Commission's Notificaion MNo.SEC/
CMRERCD/2006-158/207/Admin/80 dated June 03, 2018 under section 2CC of the Securites and Exchange
Ordinance, 1969, we do hereby declare that:

1. The Financial Statements of Kohinoor Chemical Company (BD) Limited for the year ended June 30, 2024 have
been prepared in compliance with International Accounting Standards (IAS) or Intemational Financial Reporting
Standards (IFRS), as applicable in the Bangladesh and any departure there from has been adequately disclosed;

2. The estimates and judgments related to the financial statements were made on a prudent and reasonable basis,
in erder for the financial statements to reveal a true and fair view;

3. The form and substance of fransactions and the Company’s state of affairs have been reasonably and fairly
presented in its financial statements;

4. To ensure above, the Company has taken proper and adequate care in installing a system of internal control and
maintenance of accounting records;

5. Qur internal auditors have conducted periodic audits to provide reasonable assurance that the established policies
and procedures of the Company were consistently followed; and

B. The management's use of the going concemn basis of accounting in preparing the financial statements is appro

priate and there exists no material uncertainty related to events or conditions that may cast significant doubt on
the Company's ability to continue as a going concern,

In this regard, we also certify that: -

(i} We have reviewed the financial statements for the year ended June 30, 2024 and that to the best of our
knowledge and belief:

{a) these statements do not contain any materially untrue statement or omit any material fact or contain
statements that might be misleading;
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(b} these statements collectively present true and fair view of the Company's affairs and are in compliance with
existing accounting standards and applicable laws.

(i} There are, ta the best of knowledge and belief, no transactions entered inte by the Company during the year
which are fraudulent, illegal or in viclation of the code of conduct for the company’s Board of Directors or its

members.
Sincerely yours,
Md. Rezaul Karim Mohd. Shamim Kabir, FCMA
Managing Director Chief Financial Officer (CFO)

=
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PODDER & ASSOCIATES

Cost and Management Accountants

Annexure-B
[Certificate as per condition No. 1{5)(xxvii]]

Report to the Shareholders of Kohinoor Chemical Co. (Bangladesh) Limited
on compliance on the Corporate Governance Code

We have examined the compliance status to the Comorate Governance Code by Kohinoor Chemical
Co. (Bangladesh) Ltd. for the year ended on June 30, 2024, This Code relates to the Notification Na.
BSEC/CMRRCD/2006-158/207 Admin/80, Dated: 3 June 2018 of the Bangladesh Securities and
Exchunge Commission,

Such complionce with the Corporate Governance Code is the responsibility of the Company Our
examination was limited 1o the procedures and implementation thereof as adopted by the Management in
ensuring compliance to the conditions of the Corporate Governance Code.

This 1s serutiny and verification and an independent audit on compliance of the conditions of the
Corporate Governance Code as well as the provisions of relevant Bangladesh Secretarial Standards (BSS)
as adopted by lnstitute of Chartered Secretaries of Bangladesh (ICSB) in so far as those standards are not
inconsistent with any condition of this Corporate Governance Code.

We state that we have obtained all the infarmation and explanations, which we have required, and after
due serutinty and verification thereol, we reportthat, in our opinion:

(a) The Company has complied with the conditions of the Carporate Governance Code as stipulated
in the ghove mentioned Corporate Governance Code issued by the Commission;

(k) TheCompany has complied with the provisions of the relevant Bangladesh Secretarial Standards

(BSS) as adopred by the Institute of Chartered Secretaries of Bangladesh (ICSB) as required by
this Code;

{e) Proper books and records have been kept by the company as required under the Companies Act,
1994, the securities laws and otlivr relevant laws ; and

{d) The gavernance of the company is satisfuctory

For Podder & Associates

Plage: Dhaka Jayanta Kumer Podder
Dated: |7 November 2024 Cost & Munagement Accountants

68 | iGrowrd Floor), Segun Bagicha, Dhaka:1000. Phone :02-57 180380, 02-57 160425, E-mail | pedoeraisoclmessiiyahao com, Wb | www thepoodiees oo
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Kohinoor Chemical Co.[Bangladesh) Ltd,
Satus of Compliance wish the Cocparate Govermance Coge (CGL)
Far the year ended J0th June F024

ANNEXURE-C
As Per condition no.1(5){oovii)

Stalus ol sotmplancs Wi e condBons prosesd by the Comirission’s ANotiflcaban Mo BRECTTMRRCD2006- 158207 Melmin, dale 03 Jurs 2010 issusd unds section 200 of e Spcuites
ard Frchange Criinenna 19556

|Repoit undst Candition No, 8.00)

Conditien Mo,

Tite

Compliance Status [Sul ¥
In the appropriste
coliming

Wot

complied |

Remarks (Il any)

Board of Directors.-

111}

Size of the Board of Directors

The 1otal rumber of members of 3 company's Board of Drectors
[texreinnfion iefesrad 1o as "Boand™] shall nal 1o ba less than S (Na) and
more than 20 (hwenty)

Tha KECLS Anand i compreed of D Direclors inckading
the Manapnp Directar.

1021

Ingependent Directors

2N

Al heas] 2 (o) diecors or Ciee-fifth (15 of 1he iotal mamber of direcions in
b compai s Boad whicheves 1k bigher. shall be dependent direcion
any fracticn shall be conerdened fo the nesd intsger o whale numer for
ealcialirg simber of independend drecions),

7 ol ol GF direcion are sporied s ndepedin!
Cirechor

[T

‘Without contravention of any provision of an other laws, for the
purpose of this clause.an "independant direclor™ means a director"

12Kk

Wihis eallies e il il iy sbusee |3 e coimpary of Dok ks Ui i
pereant (15} shares of the iolal paid-up shares of the compsany

)

Whes |5 ol @ sponsor ol Bhe compiny @nd s onol cornesled wilh e
COMpPany's any sponsor of drector o nommated drector o shareholde of
Ihe company o any of s essocides, suh ooneoim, submidanes. and
parents of heling eallies who helds one pereent (1%) of more shares gf)
Ihe \otal paid-up shares ol 1he company on 1he bass. ol famdy reabonship
el b O ber Family mermters alko shall nol hols above mesboned shares
In the comearny

102 R

‘Wha has not been an exgeuive of the comparry in mmadately praceding 2
[ b fiisrachal yesarn,

W2Nbiw]

Wi coes ol hawe By ather relalionship, whalher peouEny or olhenise
vath the comparny or its subsidiany o essotiated comoanes,

2Bk

Who s mot @ membar or TREC (Tradmg Right Erctlement Cartficaie)
alder, direshor or alficer of A shock Bchangse

Wdiibsw]

Whe is nol @ shareholosr, drector exceping independgent director officer of
ay e of TREC holder of slook exchange or mn inletmediory of he
captal maiket,

H2ZIbwE]

Who = nidt @ paniner of & SXECUIVE OF Was Nol B Darner of &7 execUive
curing e precedng 3 (hree) yoars of Thee concemid cormpan’s stalulory
s firn of-audit irm- engesged In intsmsl sude sendces or Budt fom
cardusling specal audt or professional cartifving compiance of His Cods

12Nl

VW Dol A ncepencan| diresiar in mone 15a0 5 (e ESMC companies;

T2k

w.mraaml been repofied as a detaulber n e lafest Credil Indoematon
Buiresnd (TIB) repoit of Bangladesh bank e nongayment of any lean o
advance of abligaton 1o abank or a tnancal ediutionand”

12k

Whe hag nol Been comvicled For & cimiaal allance nvalving moral lurpitude,

H2)ic)

Tha intependen drecions) shall be apponted by the board and approved
Loy the sharetolsrs n e Aol Gensral Mesting (AWGML

T2 Me 1)

*Promiced that ihe Board shall appoind e ndependent director, subjeat o
or  eoresent of  the  Comimigaion,  ofler  due  consdialion  of
recomimendaton of the Momination-and Remuneratcn CommetiesNRC) of
Ihe company;”

e

The post of indezerdent drecions) cannal rEman vacant for mare than 50
[nirsaty ) caye:

TiiE)

The lerurs ol office of an ndependent direclor shall be for a period of 3
[t yessrn, which oy be sxtencded lor 1 fone} lenine oty

113

Gualification of Independent Director.-

13al

Inctespendant dirmcior shall be a knowsiédgeatls ndividus with liegrly who
iz abi= o ersure complanoe with fnancial, regulatory and componate laws,
el Ean rade sl conlibualion o eeness

i)

Buginsss Laader who s or was a promoter or director of an unlisted
roffipany Seving minimam gakd-up captsl of T 10000 milion o sy lsted
company or- 8 member of any patoral of ieematcnal chamber of
tommaice of fegsiefed hsiness asstmabonos

A

A
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Canddion Ha

Titbe

Compilance Status (PulJ
In the appropriate
column)

Rtk [if driy)

IR I

orporate Leader who'is or was a fop lovel ssecufrve not lower than Chef|
Eweculiye officar of Maraging Drecter e Depuly Managng Trector o
Chist Fnancial Officer or Head of Finance -or Acoounts or Company
Secrelary of Head of Inbernal Agdt and Complance or Head of Lags
Service or & candidate wWih equivaient poafion of an unlisted comoany
hirving mimimum paid up capltal of Tk 100.00 milkon or of & listed company;

T3 Kb ki

Fonmer ar e:pahng oificial of QOVESTITIEN OF Mm oF auionomous of
regulalory body in the positon rol below Sih Grode of the ralional payl
siale whio has @l least sdugalionsl beckground of beenelor degies i
SCOMNGITIECE OF COMITERITE Of DUSIMEss OF AW,

Provided Mal m oess of apponbrmen] of oxisting oo s ndepoandeni
direzion,  reguires dearance om the crgarizalion whene he or ahe s
sprvaen o

A

RLEELY

Universily Teacher whe has educabonal background in Economice off
(Cormmierca or Busingss Slugdes or Law,

) BIv)

Privfessinil whs i or was an edvocals sracliong gl kast i e High Gl
Dwvesion of Bangladesh Supreme Court or & Chadeved Accourtant or Cost|
ar Monngemenl Accouniant o Sharleted Frmncil Analysl o Chaorleres |
Gertfied Accouinderd or Certfied Puplic Accoumtsnt o Chartered
Managomenl Aocourtant o Chorlered Secrotary or-epavaben! gualificetion

Mix

REN ]

The indegerdent directoris) shall have &l least 100 tany yeare off
eapanences in any feld mentionned in claee (b))

UELLY

In specia cases. the sbove qualdficalions o expenerces may be refaxes
subject Lo pron approval of e Conmmesska,

WA

)

Duality of Chairparson of the Board of Directors and Managing
Director or Chiel Executive Officer.-

Tidial

T posihans of The Charperson of e Board and the Managing Drector
(NI andior Chief Exeoutve Offiner (GEQ) ol the company shall ba hiled by
cliferan incividualy;

TiEn)

The Maraging Olréctor (MD) andior Chisf Execulive OMger (SEO) af &
lzted company shall ot hold the same position in another isied company;

o)

The Chasrperson ol the Board shall be elecfed from among e non-
wwacLitive directom of Ihe compary;

Tidid]

Tre: Board shal cleaily dsfine [especiive roles and responsibien o he
(hamperson and the Vanaging Dractor andior Chief Exsoutive offaer

Tidue)

In the absenos of the Chivrperson of the Board, the romaning members
sy e obe o Teemaehies fiam noheseculive diestons, aa chaliperson
o that paricufar Bosrd's: meeting: the reason of absence of the regular
Cehairperacn st=all be duly ot n Me minutes

M such gyeni amose

W5

The Directors’ Report 1o (e Sharehoide s

S [E=1H1]

A industry autiosk snd possible future deyzlogmants n the Industry

1B
115l

The -wise or LCT-wIsE ance

H=ke and concerns nohuding miemal and sxternal risk factors, theeal bof
siwlammtilily and recabve mgadt on emvirenment, (1 oy

1455w

A discussion on Cost of Googs sold, MsF!uﬁ-tMaﬂnrqul“an
Mg, wliere soploibie.

1Siiv)

A discussion on contimaly of amy extraordnary - aclaties ond e

o glch event amse

15dw)

imglications: (gain of hogsl

A derlivied disousson on - releid oty irasochons. akong wil o -semenl
ahimwing amount, Aature of reted party, ralure of trensactons and bass of|
irmmacions ol all relatod party fmnsaclions,

5wl

A staterment of Lilllizasion of procmeds mised through publo ssues. nghts,
SEUes endon rough any others: natrme s

Mo such case during the year

ety

An explanaton i the inancial resulls detenorate sfier the company goes for|
Imt@l Public Ofering (PO), Bepeal Pubbke Oflsing (RPO)Y, Rights Shiae
OHer, Direct Listing et

Moy such vome curing e yem

LTS

An explanatan on any significant wanence that occurs  berween Ouaneny
Francial Parformance and Annoal Fimansial Slalements,

15x)

A siatiemmnt of femuneration pad jo The direolors noludng ndepandent
S

Talisii

4 statement that the fnancal statemersa prepared by the maragement of
(e issumr company presenl fairy s stale of affers, e resill of is
operations, cesh flioes and changes in equity

1|5 iy

A staternem el proper books of soomu of B ssuer company haee o
rrizlEied

(BT (e 11

& stafernent that appropriats accourtmp policies have been conssisnty
appied in prepafation ol the financial eatements and thad fhe accoinling
=alimales are based an reasanabie and prudent judgmeant;

LN B

A& statamant Bl intemalional Accounfing Bandards (1A5] or Imemations
Fnancial Reportng Standarts (IFFS), & appicable In Banpiadesh have|
peen followed in prepamaton of the firancial stslements and ary depariure
there fram has besn adequately disdosed

ANNUAL 90024



CompEanca Status (Pul

in the appropriate
Conditian Na Tiile column) Remrmueica If sy
(i) A statermant that the system of inlemal conlrdl is sdund in design and has 4
V= Pty Tty nglsmenled @nd mopboned
A staterren] hal mirolily abarehokiems have been prolectsd om sbusive
1(5Kmei}  |achons by, ar in the interest of . cantroling shareholders actng eaher direcify ¥
ol indiracily and Rton effechive mpsars of redress
A algtemenl mat there & no Sgndicant doubt upon 1he EEUEr COMPAanys
o atillty 1o cominue &5 going concarn. if the issuer comeany is nol corsidered ¥
la be &8 gong concem the fact slong with masors hese ol shal be
gsciosed,
An explanaton that signilicard cewations from the lest years operacng
FiSEevin]  [rests o Me el conpiy shall be highlghled and e reasans (hered ¥
shall bie explaned
15K} A statemant whers key operating and financial deto of 2 leas! preseding 5 ¢
b (fvE] vers Enal be summanzed
APy A explanalion on the reasons || Ihe ssus company hes ool declared [ he Hosd of Direglors hes recormmienided 50% Cash aid
L= drictand {oash ar sinok) for the year 10% Stock Dendend for $he year ended on Juno 30, 2004
15l Boards statamart to the affedt that no bonwes share or stock dividend has £ NiA
been o shall be declarad ag mlarim divigend
15 Thie latal rambel of Board mestngs heid during the year and alencance |y ¥
g sach direstar;
ke A report an the paliem of shareholdng deciosmg he agpregate numiber of
£ ihiwrns [along with raemg-wing diells whene sliled hefoé) bedd by -
SEEYE Parert & Subsdiary or Associaled Companies. and obher relaled paries "
(RIAENAL | nama.wise Betallsl;
Ditelors, Chael Exeoutive Cfficer, Compaie Secnstary, Chel Financal
Vibusaiyih| |Cibesr, Hesd of Imemal At and Complience her Spouses &nd minor ¥
childiren (name- wise dalais);
1ia) ke |lo) | EXeculves; W
Bhambiiders holding ton perment (10560 or mom yohig imoest m ko)
Vifikwmmiic] LoimpaEny (narme e detsl) ¥
Ay In casa of e appowntmenl or reappoirement of o drecton, a dsoiosure on
the (ollesarg mlormislion o e sharehoiders.
1i5aadva) [a brinl resiama of the dreclor W -
45 v | (b [rature of histher expertise inspeafic nchonal areas W
— Names of comganies m whigh the peison alao hods the deectorshin and v
aitintdl Ihe membership of commtiees of the board
A managesnent's Discusaion sad Analyais signed by CEC or MO presentng
WENxaw)  |deforled oradss ol e company's posilion and cooratons alog with o b
decussion of changes in firancal stalements, among others. focusing on
WENxesiia) | Acconting policies and estimation for proparation of fimacal stalemorts, ¥
Changss In Accaunnng polcies end estmatan, § any, sleary describng me
Vakwiib) (effect an financiat pafomnancs or resulte and Tnancial position a5 wall 23 . Mo such charges during he year
ash fows 0 absoule fgurs Tor such Ehilﬂﬂﬁ
Comparative analyss (imoludng efects of mBalion) of tinancial perommance)
1[SHaxvka) |or restits and lirandel posiion as el as cash Tows Tor climent litanesal W
year with mmediale preceding hve years explainng reasons thereol
SRy i) comprsrs siich inancial performancs of resulbs and Toancal posiban a5 well ¥
" WY |5 cash fioas with thi peer indusiny sceranis
His el l:rrerlg,r ennlan the lirancial and ecommie scenann ol the counfry and e u
jiche
VS i M) risks and concems issues redatad o the financisl siatements, saplainng "
i ! {auch rak ead concerms rrakigabon plan of the comparny; &nd
fulure plan o projection of forecast for company's operston, pedormsance
TEMRE i [ Tinanciel posibon, o8 usShsation heeol e, aclual pesition shal be ¥
expiained io-he sharsholdens in the mexl AGR
1 (5 ool Ceclaration of cefiicalion by the CEQ ard e CFOD o e Soard as i
B teuited Lndker condflion Mo 330 sl be dischosed as per Annesure-A
This report as wel as cerfmale regardng comphance of conddions of 1
1G] |code as requimed under condiion Mo, B shall be dsclosed as per Annewure- W
B and Annexure-C;
The Fhrecions’ report 1o ihe Shareholders does nol regure o imchale e
VA v |eminess etrategy or technical specfoanon related to products or Esnices. ¥
which e bosingss confrentigily *
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E

Candition Me

Thlle

Campliance Status | Pud
in the appropriate
calumn)

Reemarks (i1 any)

[

Maetings of the Board of Directors

Ther cormpory Shal conduol ils Board mestings: ard egond e runubes. of]
the meetings as well @5 kesp required books and records in lme with e
proveons al the ralewant Harglsdesh Soomatarial Standands (B85 as
adopted by e Inskhite of Charlens] Secretanes of Bangladeah (IC5HE) n
jea far ak those stardards ars not moonsislent weh any condtion ol this
Code

un

Code of Condust Tt the Charperesn, ofer Board membets and. Chisd]
Expcutve Cificer

HhE

Thie Board sl by cown 8 code of conduel, hassd on e recommerdancn
al the Nommation and Ramureration Committee (WRC), for the Charperson:
al the Board oife board members and Chie? Faeciilive Ofcer of e

COMOAEny

W)

The code of conduct 85 delermned by Ihe MRC shall be posted on the)
websito of tho companmy

Governance of Board of Directors of Subsidiary Compary:-

Preneskanh tealing i 1 corepesilion ol B Besed ol te hakding compay
tenal e mada applabie o the compoemion of the Board of the subsidiary
| cornpian

MR

AL sl 1 {ore] independesil drector af the Boord of the holding compeiy
enal be a dirscton on the Bosrd of 1he subsidany compsny

Hi&

Thee mrenides of the Board mesling of the subsidiary company shal be
piaced for rewenw at the folowing Board meeting of the kolding comipany

N

2jd)

This rmiles of (e respealive Bosrd mestng of the hokding  cormganyg: shl]
giale hat they have revewed he affars of e subsidary company also,

)

2=l

T At Committan of te hiiding company shall slso raviewy the irancal
statements, n pamcular the imiestments made by e subsdiang comgpany

Wi,

1)ia}

Managing Director (MDY or Ghiel Executive Officer (GEG), Ghi
Financiai Officer (GFO) Head of Intecnal Audit and Compliance (HIAG)

The Board shall appoinl a Managing Dimcior (MD) of Chisf Exaoutive
Ciltiser (CECY, a Company Saceetary (CS), & Chief Frasoal OMcer (CFD)
and @ Head of inbernzl Audit and Complianca §{HIAC);

M1z

The posftions: of The Managing Dscior (WD) o Chief Execulive Ccar
(CEDY) Comgpary Sacretary (C5), Chef Financal Offices (CFO) and aI
Head of Inharmal Audl and Complance (HIACH shal be fMed by d@feem
irciividuals;

Jitue)

Thiz MO or CED, C5, CFD and HIAC of & lsled ooy shall nol bold any
rpcuive: postion in any olher company at ihe same fine;

CANTET

The Board shal clearly defire respechye riles, responaiifies and dites of|
the CFO, the HIAG and the CE;

ERRTEY

The MD or CEO, CS, CEO arnd HIAC shall nol be removed from iheir
Lpesition withoul sppeoval of The Board &5 owed as minesdiale deseminalion
o the Comimisson and stock exchangs{s;

3

M2ia)

Duties of Managing Directer (WD) or Ghiet Executive Officer (CEQ)|
and Chist F DificenCFO)

The MO or CEC and CRO shall cerbfy o the Beard that they have revewed
|[francial atatementn for (e year and Ul 1o it Destaol el knowlsdge snd
heisl

BT

These stetements do nol coptsn any malsaly ulne stabaman o ami
amy matenal fact or coman slatements thal might te meslaading.

AraKann]

These siatements fopether present a fue and =0 view of (he company's|
Alairs & ark D oomplanoe Wi edsting accourting  stapdanis and
applicabie laws;

Mk

The MG or CEQ and CFO shall also cartify that thers are, o 58 Best of
knowledge and balal, no iransactions ameed info by thit compary turing
the year which are Treudulent llegal or walsion of the code of conduct for)
lthe company's Board ar its member.

i)

The oeriificaton of e MO o CED and CFO shall be disdosed n the
Arrtisl Report

A ek

'Provided mat CFO or T8 of any f=led company may oe appoinied for
sarme posifion inoany olber lisksd of non-isted company undar the same
group reduction of cost or far lechnical expenise, with pnoe approval of the
COMITiESEion.

Prowded furiher that Be remunarion and penguisies of he sad CFO or £5
shinl be-shares by apponbng companes pooperfonaslely,”

CFO.& S are Gfferent pereson

Board of Director's Committes. - For ansuring good governance in the|
cormjmny, the Board shall lave ot least following sub-commitiess:

AL

ALl Coreniles;

Al

morminaton sl Remmerabon Cominilse

=5
=
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Ceniditzan M.

Titla

Compliaies Slitus [Put v,
in the appropriate
calumn)

Bamarka (IF apy|

Adndin Covnmnnes. -

5.
5{11

Responsibliny fo the Board of Bwectors

51)a)

The company ehall have an Aust Commilles Ba-a sub-commities of e
Board

=1k

The Auds Commees shall assist the Board of Drsctors in ensunng that he
Mrancia stalemands refect e and o view of the stale of affaics of he
campeny and N ersaring 8 good menfionng eystem wihn the business

5(1](ed

The Audl Committes shal be responsible o he Boarm the duties of ihe
Audt Commities shall be clearly sol forth in weéng

A

Thz A Cotmmilese shal e oormposed ol al ol 3 (e membes,

firgluting 07 (Crrie) Independent Diesios

Audit Commitlee (ACH s comprssd of 3 (Three] members

B2k}

The Beare smal spponl membars of the audit committes who stall be non-
expcubiys drectors ol he company excephng Chaiparsan of the Board snd
ghall inchude o lsasl | {one) indeoerdent dreclor,

Sl

Al membere of the sudd committes shoud be Yinancally |ierate” and at
gl | qoie)  pember sl P accounlig o seliled fesnoal
maragemsanl beckgrouwnd and 10{enyears al such excensnce,

2] 0d}

Vhen 1he 1 of service of any Comimsies Member BXHIES of there 18 3y
cirpumetance causing any Commites membet $o be uneble i ok clce
before expration of the ferm of service thus mexng the menber of he
Commithes members 10 be kwer thar the presedibed number of 2 [ihrae)
perscns the Ooard shall apport e new Commitiss memiber ta il o e
vacangy immedately or nol laler than 60 (skdy) caye kom the dale of
vaaney (0 e Carmmiies o spsre contingly of e perfonmance of wimk
of the Audil Sormmittes,

Hie

The compary secietary shat ol a9 Ihe Secretesy of the Comminss

SR

ﬁ'lequum‘n of thie Audit Commirtee mestng shall not consBtute withoot at|
Ieasd 1 (ona] indepeidenl diecton

5 3ila)

The Beard af Direcioss shall ssfect-1 jore) mamizer of Ine Atdi Comimities
i by Cramrporson of the il Commilice, who shall bo an rdomorcdon
et

LEENTEH

In the sosence of the Chairperson of the audil commedes the remsnnp
muribirs may olest oro of themselves os Sharparson or that parsilar
g, in et case Mt sl b o probismof cobstiubing & gquorim as
requred under condition Mo S(45b] and the reason of absence of e
regiilar charparann shall be Sy recorded o ha mirnites

53)(e]

Chairperson of the Audit Commiltes shal remind presend in e Annual
General Mestng (AGh)

wita)

The Audit Committes shall corduet al least s fowr meebngs in a financal
yoai Provicked il any emegenoy maeling n addibon o gl mebng
may be oomwensd at the reguest of any ore af the membes of he
Comimithes

54y

Thie quomitn ol he mestng of e Audl Commitles shall be conutiined in
pressnce of sibar fwo membsre of two thid of the members of the At
Committes whithusder i higher whiee presence ol an indepsnden difestor
5 a st

a[5]

The A Cormimilzes shal

5(5la)

Crverses the fnancal 1eporing prozess

S[51b)

Menitar cheice of aocounting policles and principles:

GiEye)

Momnor inemal At and  Complance WDCESS too ensune a1 =
adequalaly msoomod. mokidnp  approva of the Inlemad Audd  and
Camplance slan ard resew af he Interms Audl and Complance Ripor

Sisid)

Cwerses hiing and performance of external audiioms

B[5He)

Hold meseting with the sxinmal or stahilory mdlors for feview of the anmmsal
financisl siEements before summission to the Sosrd for approve or
adaplion;

S50}

Heview along wilfi Ihe management, ke anmss! tnancal slatbements belore
stibmission £ the boand for appioval;

53

Revivw nlong wilh the managemenl, Be querterly and heil ey feunoal
staterneniy before submission o Ihe board for approsal

33h)

Review fhe acheausay of milgmsal il funchon,

=R

Reule e Management's Dizcussion and Analysis before disciosing in the
A Repor

A5

Review statemend of all realed party irassaclions submilted by he

maragemant

AN
REP
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Conditizn Mo

Tizla

Campianes Status Pt
in the appropriate
columin)

Ramarkn (T any )

SI5HK)

Fendina Manapsrmirn L etles or Leltsr ol Inlemmal Conliml weakress, axied
by ststubory Sudhors

LR

Cwversen the delerminaiion of audit fees based on scope and magnitude,
sl ol sxoerlise deployved and fime required for effactive audl and
eviiugle the parformance of exteral awdilors,

S M)

Oyersen whirther the proceeds rmsad through bl pubbo Cfsemg (IPO) or
Repeal puble Ofenng(RPO) of Rghis Skare offer have been ulilzed as
per the purposs stated i rekevan offer docoment or proscectis appoved
Ly e Comimisson

i

LT

Reparting of the Audil Comm|ites

Bi5ila)

Reporting to the Bosrd of Directors

(HEN

Thie Aucké Commities shall report an fis actvibes o fhe Boam

Sififane

The Atdit Commides shal immeadiately repor to tha Board of Directors on)
th Tedkeslig ““"“‘Hﬁ if &y -

BitEaa)

report an ponllals of noresss

M such Inckionges arnse

SEHapbp

suspeched or preaumned freud of rmegulanty of matenal defect igentrfisd n
thar interr - audit and compliance process o |n (he financial staternants,
COMNITCE Syatem

Mo such [ncidance armse

SiEWailc)

suspeated infnngemant of lwes, reguEtory somolianoces moluding  esconties
redilad lves, fubes and regulafions

Mo sUch Incidencs arose

Sifpannlidy

any obhar malter which the fadi Commilles dooems: nocessaty shal be)
desciimend 10 he Boand eyoredisledy

o uch Inedance armse

S

Reporting to the Authorities:

IF the Auct Commities hes repoertsd 1o'he Boaid about anything which hes
malerial impacl on lhe financial condbon and results of operaticn and has
deiimsed with e Bosrd drd e panagerment al any recilicallon =
necassany and if the Audil Committes firds thal such recification has been
vrreamanpbily ignored, Be Audil Commities stal report sudh lieding lo i
Ginmmissan, upon reporting of such mattars 1o he Board for hree times of
completn of @ peviod of B (sm] monts from e date of frst reporhmg o
It Boand, whchdvisr is sario

M sue reponabie nodence groge

a[7}

Reparting. o fus Sharenoicders apd Genersl invesins

Repart pn activilies carried ol by the Al Commiltes, including any repor
‘made i the Board under conditon SEHEK ) above dunng the year. ehal be
signd by he Chaiperson of the Aud® Commilies and disciosed n the
arnual resort ol the ssusr company

Nomination and remuneration Commitiee{MNRC).-

&[]

Responasibility to the Bonrd of Directors

i1 1im)

Thie company shall have a Nominafion and Remunerition Comriles
{NRC] 838 sil-commities of e Boand,

B

Thie NRC shall asssst thie Boars n formuation of the nomination criberia or,
pelicy ol delsimining guallicationg  posiive aiidniles  sEpsisnces and
indepandencs of dreotors and fop level executres a8 well 35 a- policy for
Taral poacess of Gongsidening emuaration of dreatam, op el sxaculive

B}

The Temns of Rafarence (ToR) of the NSC shell be clearly set forth in
writing ciwering thi areas siied af tho condilion Mo, Gi5i(b)

]

Constitution of (e KRG

B2 ()

The Commities shel comprss of o east ee membees mchding an
independent drector;

Ei2](b)

Al least 02 two) members of Ihe committee shal be non -execulive
dreciore.”

Ariey

Mesmitats of e Cammiles shall be nommated ard sppointed by b Boadd

Byl i)

The Boand shall have aufharity 1o remose and sppaint any meniber of he
Committes

Bi2iie)

In-case of deslh resigraton. Mequeificaton of remawal of &y member of
the Committee or in any other cases of vacancies. the board shall fill the
yacansy wihin 162 (one hundred sghly) days of oocuTng Sueh vacanoy in)
the Comimittes,

Mo sich case: mase

[N

The Churpersan of he Commiltes moy ppponl of co-opl any extens)
expeil andior memberia} of steft o the Commitise @2 adves wha shall bel
man-weting mambar, i the Charparson feals that adice o sppeswn fom
suih extertal sapert andiol merrsers) of 1ta shall be reguined o valuabis
for tha Committes:

Mo samh oooaremce diring Tha s

B{2)(@)

The company sscretany enal act a8 ihe ssarstary of tne Commities;

REPorr| 2024



Campliance Satis (Pul v
in the appropriate

Conditlon Mo Tl I:lﬂhlmﬂl Rusmiarks |11 ang)
By Thiiy guoium ol Thi: MR riwseling shall mol oonsiBube wilhioul atlendmmee off " _
(s at keasl @n mdependenr direcinn
o member of e WNRC shell recelve, sither dissetly or indinzctly, any!
&2 ramuneriton for any advisory of consultancy rok or olhecstes, ofhar thian ¥ -
Cirectors fees or Ronararium from The company,
B{3) Chairperson of the NRC
BlsNa) The Board shall seiect Y{one) memiber of the NALC o be Chairperson of thef d
! Copiimdles who shall e an (depsidien dreclo =
In fhe absanon of fe Charpresson af ihe MR he fermmirmg mambers miy
by gl one of Demselves 88 Chalpereon for Wal parlicedsr mesbng 1|'|el " .
: re:ason of absenoe of he regular Chaparson ehal be duly recorded in the
FriaFides
B3y The Charperson of the NAC shal attend the annuel genersl mesting 4 R
il (A 1o answal the gueries. ol the sharehoders.
Gid) Meating of the NRT
Gidywa) Tne WFAC shall condust &1 fessi on2 mesatng in a finanoal year W -
Tne Cherpersen of the NRC may corvene 8y emergency masling upon
B4y vy ey tisriber of b NRG: - - Mo suich easa-arons after formatan of NRC
The: guomm of e mesing of the NRG shall be conatSuted in presence of|
Eid gilher two membars of o thed of the memoors ol lhe Commilee, " .
wipcheyen b begher, whiere presere of arindependent dirsoion = misl oy
required under cordiion Bo. 61210k
Thi prooeecirgs of each meebng of = NRG shal duly bo rocodmd in fhe;
Bla¥d)  |menutes and such mirules shal be corfimmed in e next meshng of ey ¥ -
NRC
{5) Rale of ihe NRC
His NALC ehad he nidzpendent and responsible or acooimiable o the Board and Y
1 1hwe filharehoklan
BiE k) WAC shal owersee, among ofhers, the foliowing matlers and moke repon) v _
I i lhy rescoirimen il B e Bosrd
Formeianig thes ceiteris for determining oushestion, postwe alinbotes and
BN rcfependerns of A director and reaommend A policy 4o ihe Boars. relabng o " "
th femuneration of the directors, Iop wesl axecitive, considaring the
Eollctaing:
The level and composition of remuneration & reesoneble and sufficient lof
giSpbiiga) tattract, setain and mofivale sufable directors bo orun the company v -
suncesanilly.
BisKb i The relationshp of Temuemton o pedomance & cear and meekst 5
15 appaptiale perkoimanc: bonghemsrks and
Remuneralion [0 drecios; iop level execulive invdlves 3 baance belween
GiS¥biide) [lmad o incentwe pay reflecing short and  lonpHern  perlommance] v
Jubsativiss ppproprEie B the sorkirg of Bhe oompsary ared il goaks,
EEDIN Dreysnyy & policy on Board's duverily takng Ino corsidersicon age, gender, “
§ experiance eitnisity; educalional fackground and nationality :
Edarfifling perssns wha am qualiied i becoma difecion and who may ey
HSHEMIF  |appointed in top lewel executie posiion |naccordanca with the crtana ad ¥ -
drrwn, s recormament (heir appoirgment and removal 1o the Board,
AiSubiisy  |Formdating the crilera for woluation. of -perormance of mdepondor ¥ =
; ' |direciors and the Board;
Bsiibiiv temiiing the company's needs fv employees al ofemnt kevels and 4 .
L determming tHier sefcton, transfar or replacement and promobon criteria
BiERBIY Canmloping, rmocommending amnd reveeeg anmially the compmmy's o Y =
SR e e Bndl training policies:
Thi company shall disciose e nomnation and remareraiion poboy and ey
Gi5Ha) evahalion orilena ard aclvilies of NAC dunng the wear sl & glance n its ¥
amnual repart
T. Extlernal or Statutory Auditars
2414 Thie smistt shall nol etgeage o exdarmil o statuory suoiom o perfm e
tollowing services af the company. nameky -
T [Aporass or VElUShon Senyices of TENness opanions. [
T {14, |Finencis sfarmation system design and mplementator, ¥ -
71114l Book-weepng of otber sarvices redatsd 1o the accounting records o g
fnancial statermand
T iliiiv)  |Broker —dealer sarices: W
TV [Achiaral serices: ]
T ] (enbwrmal aodit-Seryvioes o Bpecil st sannces ¥
Py Eiery sorywns hal he Sorst O ommilbes delismmes ¥
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Candition Ne.

Titte

Compllance Statas (Pul o
in the appropriate
column]

Rrwmarks (if ary)

T A1) il

Audit or centifination sericeg on compliance of coporate govemance as
riscpilied Lrdles corgliion ko 81,

Tl

Ay b servoe that croobes corflol of nkerost

TE)

| g Panner ar emplayees of the exdenma sud frrrs shal possess any

of the company they audt al lmast duing the ftenue of their audi
assgriment af thal ecmpany his or her {famiy members #50 shad nat hod

|am shares in lhe sad company.

T

Represerlative of extarmal or stuabulory gucilors shad remain presenl i the
Shareholdare’ Meeting (Annua CGaneral mashng or Exiraordnany General
Mooling) o srgwinr i guones of te stedoholdirs.

8. Maintaining a wobsite by the =
LTI i
gtock sxchangs

Comparny shall have an official websile Hrked wilh the websie of 1he)

Biz)

Thi compary whall keeg the wartsite motonal from e diatg of sing

Ther company thall make available e detaled deckhanes on s webiila

o as reqiired unosr the requilations of the concerned stookexchangeds| y p
8 |Roporting and Compiiance of Corporate Governance..

Thi company shall obtan @ oerificate om @ prachong  Profesmonal
Acocuntan] of Secralary (Chastersd Necourtart or Cest and Maragenen
Acoountant or Chartered Secrstary) ofher than &8 stalutory susioes or aud

BT v an yeany basis rapsring comelianes of Carmpnrale Govetnants Cods

of the Commission and shall such oerficate shall be disciosed m the

Srrusl Rapor.
The professional wha wil prowde the cermficate on compiiance of this

Revont| 2024

| |Carporaln Gavarmancs Gode shal be appainbed by e Sharehalders in fha v
annudl genera mesing
The direclors ol He company shall siafe. n accordance wiln ihe Annexu

] C attached, in the direcioes’ reparl whasher the company Fas complad wit W
|these conditors o not.




The Pattern of Shareholding

ason June 30, 2024

ANNEXURE =D

Nao.. of %
Categaries Mame Status Shares of
held holding
{g) Parent or Subsidiary or
Associaied Companies and -
other related parties

Mr. Mokammad Obaidul Kanm | Chaimman 6,427 288 1207

M. Md. Rezaul Karim Managing Director 1,837,700 546
(b) Difsictors, Chief Mr. Md. Ebadul @r‘rm D!rednr 2,837,723 7.83
E tive: Officer. M= Arzuda Karim D!rac:tur 2,766,245 8
c y Secretary, Chief :::rs. ::m Mahar Directar :E;ﬂz z.ﬂﬂ
Financial Offioer, Head of Mrs. rin Akhter | Director ,6HA] .00
kel Aicet vt :ﬂmfﬁDr. Arwar I-T;ZH - Independent Director :I: :::

r 21 Mamun-i|- I d I Director I
Compliance and their = - - indspRHen )

Mr. Md. Rezaul Karnm Chief Executive Officer 1,837,700 H46
spouses and minor e et - :
hikdien M. Abu Bakar Siddique Chief Financial Officer Nil Nil

Mr. Mohd. Sharmim Kabir Company Secretary Nil Nil

| Head of Interal Auit Wl [
Mr. AKM R Haider Nl Mil
) Loln and Compliance

) Director {Compan i :

Mr. Md. Abul Khair Affairs) ‘ . il il
Head of Sales &

M. Ziaul Hahiz Mil il
[c] Execitives Marketing

Mr. Shah Md. Abdul Wadood Head of Produciion il il

Mr A S M Zaman Head of Distribution Nil NIl

Mr. Md. Aslam Hossain Baig Head of HR & Admin il Mil
{d) Shareholders halding
ten percent (TO%) OFMOT®: | . Mahaminiad Obeidul Kaim | Ctiaiman 6,427,208 19.07
volting interest in the
cormpany

Thie Composition of Shareholding

as on June 30, 2024

Type of Shareholder No.of Sharesheld ~ %of Shareholdir
Sponsars 17,041 23 50.57
Foreign Investors 14,617 0.04
Irsfitution 4 593 287 1363
Genaral Pubilic 12,050,803 35786
Total 33,700,738 100.00
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ANNEXURE - E

Compliance Report on IAS and IFRS

I Ph&unﬁun of Financial Statements Aﬂa:i

o2 Insntories Appliad

o7 Statement of Cash Flows Apiolind

OB Accounting Policies, Changes | Accaunting Estimates and Errors: Apgliad

1 Events after the regarting gericd “Anplied

12 Inzo e Taxes “Apglisd

16 Property, Plent and Equipment Applied

1 Employes Benefits Applied

20 Accounting of Government Grants and Disclosure of Govenment Assistance N/A

21 The Effscts of Changeas in Foreian Exchangs Retes Apnlisd

23 Barrowing Coste ' Anplied

1 Reteted Party [Maolosarez Applied
26 Apcaunting and Reporting by Retirement Benefit Plans: N/

L Consalldated and Separate Financial Statements N/

2 Inwestment In Associates N/A

2 Financal Rapaing in Hypernilationary Ecoromics: NiA

2 Finamcial Instrumants: Progentalion Apglled

Ex} Eamings par shitie Anplied

E Intertm Flnanclal Reporting Anplied

3 Impairment of Acsets Apohied

a7 Provisions, Gontingent Liabilities and Contingsnl Assets Applied

38 Intanglble Assets Applisd

n Finangial Instruments: Recognition and Measuremant A

an Investment Froperty N/A
a3 Apriculturs N/&:

First-time Adoption of International Financial Reporting Standerds

02 Share-based Payment N7
03 Businsgss Combinatinns LIPS
04 Insurance Contracts m/s
05 Non-cureent Assets Held for Sale and Discontinues Operations s
il Exploration for and Evaluation of Minsral Resources MiH
o Finantial Insttuments: Disélosurés Applied
o8 Operating Segments Applied
i) Financal 1ﬁmrurnpnm Appliad
10 Consofidatad Financial Statemants LR
11 Jolat arranigaments NLA
12 Dlsalosure of Interests fn Other Entltles N/
i3 Falr Vialue Measurement N/A
18 Ruvenusa from Contracts with Customers Applied
18 Leasns Applisd
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