Directors’ Report
for the year ended June 30, 2023

Dear Shareholders,

The Directors have pleasure in submitiing hereunder
their report, prepared under section 184 of the Companies
Act, 1994, together with the Audited Financial Statements
of the company for the year ended June 30, 2023 and
Audiors' Report thereon.

INDUSTRY OUTLOOK

Locally produced cosmetics and toiletries 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 1o satisiy 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.

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

KCCL is working really hard to build consumer trust
through producing good quality products and
competes with two leading brands Unilever Bangladesh
Lid and Square Toiletries Limited. KCCL is the
market leader among all the local companies and
has been successfully competing with one
multinational brand, Unilever Bangiadesh Ltd.
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 Board of Directors takes pleasure in reporting
the summary of the Financial Results of the company
for the year ended June 30, 2023

Amount in BDT
Net Sales Revenue 5,357 546 402 4705164873 13.87%
Cost of Goods Sold 4,169,284,256 3,793,145.401 9.92%
Gross Profit 1,188.262,146 912,019,472 30.29%
Operating Profit 523071816 347 586,992 50.44%
Net Profit (BT) 525 496 567 400,024,312 31.36%
Net Profit (AT) 377,264,315 316,764,356 19.10%
Eamings per Share 1231 *10.34 19.05%
“Hestated

The Company recorded 13.87% increase in net sales revenue during the financial year 2022-23 over previous
year. The operating profit amounted to BDT 523.07 million showing a increase of 50.44% with respect to June
30, 2022 In addition, net profit after tax amounted to BDT 377.26 million showing a increase of 19.10%
compared to previous year.
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SEGMENT WISE OR PRODUCT WISE
PERFORMANCE

Kohinoor Chemical Company (Bangiadesh) 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 products of Kohinoor Chemical Company
(Bangladesh) Limited are categorized under three
product lines :

Froduct Line wise Gross Sales:

2022-23

2-2: 5378762601
2021-22

4 663.300 346

754.277.2T7
714,066,743

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

Snow & Cream, Powder and Hair ol are considerad
as cosmetics products; and

All other products are included under miscellane
ous products.

Amount in BDT
91,385,919 5.224,425,797
93,479,868 5,470,855 857

Sales Portfolio in 2022-23

25

W Toiletries  WCosmetics W Miscellaneous

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
esiablished to identify and analyze the risks faced
by the company, to set appropriate risk limits and
controls, and to monitor risks and adherance to
limits.

Sales Portfolio in 2021-22

M Todletries . @ Cosmetes  © Miscellaneous

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

Kohinoor Chemical Company (Bangladesh) Limited
has well defined it's risk management policies and
introduced pericdic monitoring system that act as
an effective tool in mitigating various nisks to which
our businesses are exposed to in the course of its
day-to-day operations as well as in its strategic
actions. These policies are reviewed regulary to
fake into consideration changes in  market
conditions and the company's activities.
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COST OF GOODS SOLD, GROSS PROFIT MARGIN AND NET PROFIT MARGIN

The overall costs of direct materials as well as the cost of goods soid relative to net sales remained almost
stable during the reporting year and the previous year. Direct material cost is 70% of net sales in reporting

year and it was 74% in previous year. Cost of goods sold is 78% of net sales in reporting year and it was
81% in previous year.

Amount in 80T

Direct Malerials 3,767.918.347 3,461,843,722 9037 | 9127
Factory Overhead 377,771,271 354,970,076 9.06 9.36
‘Manufacturing Cost -  4,145,689,518 3,816,813,798 99.43 100.62
‘WIP (Opening-Closing) | 488303  (13,061,813) 0.01 [0.34)
FG (Opening-Cloeing) 23,106,335 (10,606,724) 055  (028)
Cost of Goods Sold 4,169,284,256 3,793,145.401  100.00 |  100.00

BDT 5,357.55 million

|¢

BDT 1,188.26 million Margin- 22.18%

|¢

BDT 377.26 million Margin- 7.04%

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

3.760,00 80232
9.811,527

icles 3625804

ce Equipm. — 2026333
Other Assels 4,150,000 479,600
Total 17,731,527 14154986

KEY OPERATING AND FINANCIAL DATA OF PRECEDING FIVE YEARS

A summarized statement stating the key operating and financial data of preceding 5 (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 (IPOQ) 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, Kohinoor Chemical Company
(Bangladesh) Limited went for IPO in 19838 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 2022-23. Therefore, no explanation is necessary
in regards to this.

UNCLAIMED DIVIDEND

The separate account for unclaimed dividend is in
process. The accounts will be separated shortly.

BANMGLADESH WORKERS WELFARE
FOUNDATION:

Bangladesh Workers Welfare Foundation is yet
to transfer to the respective accounts of Ministry
of Laborand Employment.

REMUNERATION TO DIRECTORS INCLUDING
INDEPENDENT DIRECTORS

The Directors including the Independent Directors
of Kohinoor Chemical Company {(Bangladesh)
Limited did not receive any remuneration or other
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 REFORTING
The Directors are pleased to conform to the following:

= The Financial Statements of the company present
true and fair view of its siate 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 (IAS) ( International Financial
Reporting Standards (IFRS), as applicable in
Bangladesh;

* Internal Control System is sound in design and
implemented 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/AFRS is presented in
Annexure E on page 51,

EXPLANATION ABOUT SIGNIFICANT VARIANCE

Significant variance has occurred in operating cash
flows per share with previous year. Operating cash
flows per share the reporting year is Tk. (23.88) where
Tk. 879 was in previous year. The variance has
occurred due to decrease of accrued liability and
Increase of raw materials purchase 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 following appropriation of profit

Met profit for the Year (2022-23)
Add: Profit brought forward from previous year
Profit available for distribution
Less: Appropriation proposed:
Cash Dividend @ 40%
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 adeguate 1o
continue its operation without any major intemuptions.
Therefore, all these analyses qualify the company
as a going concern and consequently the financial
statements are also prepared on the basis of going
concem assumption

377264315

1.022 763,350
1,400 027 665

(122,548,140)
(30,637,035) (153,185,175)
1,246,842,490

CONTRIBUTION TO MATIONAL ECONOMY

During the financial year 2022-23, your company
has contributed an amount of BDT 1.,003.70
million Corporate Tax, Value Added Tax (VAT) and
different other duties; compared to BDT 876.32
million in the last year. This contribution is
equivalent to 18.73 % of the company's Net Revenue.

BOARD MEETINGS HELD

The number of Board Meetings and attendance of
the Directors, CFO, C5 and HIAC during the financial
year 2022-23 were as follows:

Name Status Meeting held  Meeting Attended

Mr. Mohammad Chaidul Karim Chairman 4 4
Wﬁgﬁ E%L]llﬁ;;r_nﬂ"ﬁn Man_ua"g':-;ng Dwectur 4 :l
Mr.Md Ebadul Kaim  Director ®»a " 3 4 1

Mrs. Arzuda Karim Director 4 4
Mrs. Nurun Nahar ~ Director Y 4 3

Mrs. Shirin Akhter Director 4 4

Prof. Dr. Anwar Hossain Independent Director 4 4

Mir. Lt Col Kamal Ahmed, PSC (Retd.) Independent Director 4 4

hir. Mohd. Shamim Kabir, FCMA Company Secretary 4 4

Mr. Abu Bakar Siddigue, FCMA ChiefFinancial Officer 4 4

M_r_,_ﬂ.mlﬂ-:ﬁ_ﬁea_zi‘-laa_érh- ﬁEEEFof Intarnal Audit and Compliance 4 4
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DECLARATION OF DIVIDEND

With the Directors’ recommendation for a cash
dividend of BDT 4.00 (40%) per share and stock
dividend of 10% per share for the year under
review, the Company will have a payout of BDT
193,185,175 subject to approval at the Annual
General Meeting.

The dividend will be applicable for the sharehelders
whose names will appear in the share register of
the Company and/or Depository Regisier of COBL
as on Record Date i.e. November 23, 2023,

SHAREHOLDING POSITION

Mone 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 2022-23 .in
Annexure-D of the Directors’ Report.

ELECTION OF DIRECTORS

With regard to the appointment, retirement and
re-appointment of Directors, the company is
govermned by its Articles of Association, the Companies
Act 1994 and other related legisiations. In order to
comply with the provision mentioned under Section
91(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, Mr. Md.Ebadul Karim &
Mrs. Arzuda Karim, 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 Anpual
General Meeting.

REAFPOINTMENT OF MANAGING DIRECTOR

As per clause no 79(c) of Article of Association of the
company, Managing Director, Mr. Md. Rezaul Kanim
retired his position on December 05, 2018 and
December 04, 2023 respectively and he is eligible for
reappointment as Managing Director by the share-
holder of the AGM on December 10, 2023

APPOINTMENT OF INDEPENDENT DIRECTOR

Mr. Lt Col. Kamal Ahmed, PSC (Retd), the
Independent Director, will complete his tenure with
great success and among the shortlisted candidates
considering their gqualification, skills, experience,
experise, positive atiibutes, the NRC has
recommended to the Board of Directors to appoint
Mr. Quazi Mamun-Ul-Ashraf as the new independent
Director, in compliance with the Notification No.
BSED/CMRRCD/2006-158/207/Adminf80 dated
June 03, 2018 issued by BSEC, subject to the
approval of the shareholders in the ensuing AGM,

DIVIDEND POLICY

At the end of yearly operation, the highest benefitie
dividend given to the shareholders by the management
of the company after retaining a portion of eamings
s0 that the company can maintain the ability to
extend facilities to the shareholders in future also.

MANAGEMENT'S DISCUSSION AND ANALYSIS

Detailed 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 policies 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 resuits
and financial position as well as cash flows with
the peer industry scenario;

= briefly expiain the financial and economic scenario
of the country and the globe;

= risks and concerns issues related to the financial
statements, explaining such risk and concermns
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 CEQ and
CFO to certify to the Board on the preparation of
financial statements as per the applicable |AS and
IFRS after and the presentation of true and fair
view of company affairs.

Declaration or certification on the financial statements
by the CEG 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
1994 and the Aricles of Association of the Company,
Malek Siddiqui Wali, Chartered Accounianis, who were
appointed as auditors of the company in the st Annual
General Meeting of the Company has camied out the
audit for the year ended June 30, 2023

Considering the necessary expertise, the Board has
recommended Malek Siddiqui Wali, Chartered
Accountants, o be appointed as the Statutory Auditors
of Kiohinoor Chemical Company (BD) Lid. for the year
2023-2024 and to continue till the next AGM, subjectto

the approval of the shareholders in the upcoming AGM.

APPOINTMENT OF COMPLIANCE AUDITORS

In  compliance with the nofification  noc
SEC/CMRRD/2006-158/207/Admin/80 dated June
03, 2018 imposed by BSEC, a listed company
requires to obtain a cerfficale from a practicing
Professional Accountant or 3ecretany (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
Accountanis 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
efliciency, transparency of job and experence, 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, 2024 subject
to the approval of shareholders at the ensuing AGM.

STATUS OF COMPLIANCE

Kohincor Chemical Company (BD) Limited has been
committed to abide high standards of Corporate
Governance. We have the pleasure to confimm herewith
that the Company has complied with all the
necessary guidelines under the Bangladesh Securities
and Exchange Commission's Notification No.
SEC/CMRRCDI2006- 158/207/Admin/80 dated June
03, 2018 and Notification Mo. issued under section
2CC of the Securities and Exchange Ordinance
1969. The certificate from the Compliance Auditors of
Kohinoor Chemical Company (Bangladesh) Limited
on the conditions of Corporate Govermnance Code
imposed by BSEC is disclosed on Annual Report
2022-23 in Annexure-B of the Directors’ Report and
the Checklist on Compliance of the Corporaie
Governance Code has disclosed in Annexure-C.

AUDITED REPORT ANALYSIS

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

1We attention to Note number 25 of these finan-
cial statements the balance of unclaimed dividend
as of June 30, 2023 was Tk. 14,495,776, but balance
of designate bank account for dividend disburse-
mentis Tk. 12,956,551.

2.With reference to the note number 23.1 (Bangla-
desh workers welfare foundation) of the finandial
statements that describes Tk. 3,488,319 regarding
payable to Bangladesh workers welfare foundation
was not yet transferred to the foundation as of June
30,2023.

3We draw attention to the note no. 25 which
describes that the unclaimed dividend of Tk
1,842 381 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.”

The mentioned matters are in process and those
will be settled as early as possible.
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Annual General Meeting

The 36th Annual General Meeting of Kohinoor
Chemical Company (Bangladesh) Limited will be
held virtually on a digital platform on Sunday, December
10, 2023, at 3:.00 pm at the Company premises, considening
the health and safety of all the shareholders, staff and
other participants.

Annual Report

The appropriate number of copies of the Annual
Report for the financial year 2022-23 will be submitted
fo the shargholders 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 efforis made by the employees, workers,
customers, creditors, suppliers, banks, insurance
companies, utilities providers, Govemment Agencies,
BSEC, RJSC, DSE, C5E 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 supparting the
activities of the Company and look forward to their
continued support and cooperation in future.

On behalf of the Board
‘tf%éﬁ;tz;xxf%iﬁi

Mohammad Obaidul Karim
Chairman

ANNEXURELIST.

A. Declaration or Cenification by the CEQ and the CFO
to the Board

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

C. Checklist on Compliance of the Corporate Govemn

ance Code
D. Pattern of Shareholding
E. Compliance Report on 1AS and IFRS
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ANNEXURE -A

[As per condition No. 1{S3)(xxvi)]

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

Daie: November 04, 2023

The Board of Directors

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

Subject: Declaration on Financial Statements for the year ended on June 30, 2023

Dear Sirs,

Pursuanf To the condition MNo  1(8)oov)  imposed vide the Commission's Nofification No.SEC/
CMRRCD/2006-158/207/Admin/80 dated June 03, 2018 under section 2CC of the Securities and Exchange
Ordinance, 1962, we do hereby declare that:

1. The Financial Statements of Kohinoor Chemical Company (BD) Limited for the year ended June 30, 2023 have
been prepared in compliance with Intemational Accounting Standards (1AS) or Intermational Financial Reporting
Standards (IFRS), as applicable in the Bangladesh and any deparure 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 order for the financial statements to reveal a true and fair view;

3. The form and substance of transactions 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 adeguate care in installing a system of intemal control and
maintenance of accounting records;

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

6. The management’s use of the going concern 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 concem.

in this regard, we also certify that: -

(i) We have reviewed the financial statements for the year ended June 30, 2023 and that to the best of our
knowledge and belief

(@) these statements do not contain any materially untrue statement or omit any material fact or contain
statements that might be misieading;

Rerort|2023 m



(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.

{ii) There are, to the best of knowledge and belief, no transactions entered into 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,

Re o (G~

Md. Rezaul Karim Abu Bakar Siddigue, 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 Corporate Governance Code by Kohinoor Chemical
Co. (Pangladesh} Litd. for the year ended on June 30, 2023. This Code relates to the Notification No.
BSEC/CMRRCD/2006-158/207/Admin/80, Dated: 3 June 2018 of the Bangladesh Securities and
Exchange Commission.,

Such compliance with the Corporate Governance Code is the responsibility of the Company. Our
e.\'.am!natmn was limited to the procedures and implementation thereof as adopted by the Management in
ensuring compliance to the conditions of the Corporate Governance Code.

This is scrutiny 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 Institute 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 information and explanations, which we have required, and after
due scrutiny and verification thereof, we report that, in our opinion:

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

(b) The Company has complied with the provisions of the relevant Bangladesh Secretarial Standards

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

() Proper books EII'J-:Z| records have been kept by the company as required under the Companies Act
1994, the securities laws and other relevant laws ; and ’

(d) The governance of the company is satisfactory.

For Podder & Associates

-

Place: Dhaka Ja
yanta Kumer Podder
Dated: November 07, 2023 Cost & Management Accountants

&40 {Ground Floor), Segun Esgicha, Dihaka-10000 Phome -02-57 160360, 0Z-57160425, E-mall : podde Fadsocintes iy nhoo.. arm, Wah vy hepodderm.com
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Siaius of compiianca wilh tha congisions mpocaE by the Commission’s Modicafionr Mo BEECICMRRCO200E-1 58/ 20T AdmInS0, daled 03 Juna, 3013 lecusd undes seckon 2CC of (he

Kohinoor Chemical Co.[Bangladesh) Ltd.

status of Compilance with tha Corparats Gevemence Guldeling {CEC]

For the yasr spded Juns 50, 2023

Secuatiles and Exchangs Ordinancs, 1963
{Repart undar Condltlon Mo. 9.00)

ANNEXURE-C
As Per condifion no 1{5}{xxvi}

Condition Mo.

CompRence Hatus [Put 4
in the appropriate
column)

Complisg

Mot
Complisd

Remarks jIf any)

Board of Directors.-

11}

Size of the Board of Directors.

The totsf number of members of 3 company's Beard of Direcios
(herenafter referred to as "Board”) shall not te be less than 5 (fae) and
mare than 20 {twentyh.

The KCCL's Board is comgnsed of 08 Directors
inchuding the Managng Dirsctor

12}

Independent Directors

1(2){a)

At least one fifth (19) of the total number of direciors in the company's
baoard shall be independent directors; any fraction shall be donssdered ta the
next integer or whole number for calculsting number of independent
director{s )

02 out of 08 directors are appointed as
Independent Direcior

Whao sither doss not hold any share in the company or hods less than one
percent (1%) shares of the totsl paid-up shares of the company,

The Independent Director has declared his
compiances.

12)(6HE

Wha is not 3 sponsor of the company and = not connected with the
cofmpany's any sponsor or difectir or nominzied director or sharehobder of
the company or a0y of its Ssscofstes, sister concems, subsdisnss and
parents of hoiding entibes who holds one percent (1%) or more shares of
the total paid-up shares of the company on the basis of family reatonship)
and his or her family members s#so shall not hold sbove mentoned shares
in the company:

Wi has not been sn executve of the cormpany in immedistely preceding 2()
twea} financial years:

2NN

Wha doss not have sny other redationship, whether pecuniany or othenwize,
witth the company or &= subsdary or associsted companies;

b

Who i not 3 member or TREC { Trading Right Ent@lement Cenficate)
hoider. director, or officer of any slock exchange:

Lo e

WWha is mot 3 sharsholder, diregtor excepling independent direct or officer of
any member or TREC holder of stock exchange or an intermedary of the
c=pital markes,

2w

Wha = not a parner of =n exeCUbVE OF WES N0t 2 partner or 3n execulive
during the preceding 3 (three} years of the concemed compamy's sishuton
auds firm or 3udn firm engaped in intemal sudit services or zudit firm
conductng special apdit or professional certifying compiance of ths Cede;

12 b i)

VWha s not an mdependent director in more than 5 (fve) listed companies:

12

Who has not been convicted by 3 couwrt of competent pursdicton 3s 3
defsulter in payment of any loan or any aduance io = bank or 3 Mon-Bank
Financisl lnstiuticn (NS

12k

Who has not been conwicted for 3 criminal offence iwohang meral herpiude.

1(2}ke)

The independant directoes) shall be appointed by the board of directors and
approwsd by the shargholders in the Annusl General Mesting (AGM)

| &

(23]

The post of mdependent director(s) cannot remain vacant for more than
DO{ninedy) days.

Mo vscancy occourd during the reparting period

126

The tenure of office of an mdependent dwector shall be for @ penod of
J{thras) years. which may be extended for 1(one] term: only.

P

Gualification of independent Director -

1(3)E)

Independent deector shall be 3 knowledgeable mdividual with miegrity who
is =bls to ensure compliznce with financial laws, reguistory requiremetns
and corporate laws and can make meaningfs contributon 1o business,

B

13NEN

Business Lesder who ts o was 3 promotsr o director of an unlisted
cofmpany having minimum pasd -up capital of Tk 100.00 million or any listed
company or @ member of any national or infemational chamber of commerce
or bussiness assocastion; ar

NA
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Condiiion No.

Titia

Compilance Hatus (Put
in the appropriate
column)

FRamarka [if any)

e

Corporste Leader who s or was 5 fop ievel exscuts mot lower than Chisf)
Execuive officer or Managing Direcior or Deputy Managing Director or
iChief Financial Officer or Head of Finance or Accounts or Compary|
Secretary o Head of Int=rnad Audt =nd Compliance or Head of Legs|
Senvice or 3 candidate with equivalent position of an wunlisted compamy]
hawing minimum paid up capital of Tie 100,00 milkon or of 3 listed company;
o

HA

3N

Former official of povernment or statutory o Sutonomous o regulatory body]
in the position not below Bih Grade of the naBiona pay scale, who has
l==st eductional background of bacheior degres in economics or commen
or bussiness of bw; or

TENE

University Tescher who has eductional background @ Economics g
Commence or Business Studies or Law;, or

WA

REULIL

FProfessonal whe 5 o was an advocate practicing at least in the High Coun
Division of Bangladesh Supreme Court or 3 Chatered Accountant o Ciost)
and Management Accountant or Chartered Financial Anglyst or Charered
Gertified Accountant or Cerified Public  Accountarnt of Chartered
Yiznagement Accountant or Chanered Secretany or equivalent quaification;

1{3ic]

The indecendert diecionz) shall hawve =t least 10 t=n) years
=xpenences in any fied mentioned i clause (bl

13y

In =p=cia! cases. the sbowve gualifications or experiences may be relasd

subiect io pror approval of the Commicsion

Mo such Esus arose

104}

Duality of Chairperson of the Board of Directors and Managing)
Diirector or Chief Executive Officer.-

4=

The positions of the CGhairperson of the Board and the Managing Dweclor
(MD} and for Chief Executws Officer [(CEC]) of the company chall be filled)
bry different ndividuals.

14k

The Managmg Director (MDY andfor Chief Exscutve Officer (CEOQ) of g
Isted company shall not hoid the same pesition n another isted company;

T{)ich

The Chairperson of the Board shal be alected from among the non-|
executive directors of the company;

)

The Board shall clearly define respecove roies and responsicdibes of the
Charperson and the Managing Director and! or Chief Executive officer;

Tid)ieh

In the absance of the Chairperson of the Board, the remaining members
My siect ane of themsahes from non-executive drecsors as charperson forl
that particular Board's mesting, the resson of sbsence of the regular
Chaimperson shal be duly recorded in the minutes

Mo such incident asose yet

15}

The Directors’ Report fo the Sharehoiders

15K

#n industry cutiook snd possibie future developments in the industry;

1650w

The Segment-wis= of LrO0UCAVSE Darformance:

15w

Risks and concems including internal and exdernal sk faciors, threat bol
sustanability =nd negative imgact on emironment, i any.

(5w}

A discussion on Cost of Goods sold, Gross Profé Margin and Met Profit]
Margin, where spplicabls;

w | =S =] <

1Bl

A discussion on confinwty of 3ny exra ordinary activiies and ther
impéacationsigain or lossk

Mo such issus arose

s}

A, detfiled discusszion on ressted party transactons Slong with = statement]
=howing amewint, nature of reisted pany,naturs of ransacions =nd basis off
Yiranszctions of ! related party transactions:

15w

A staement of utiization of procesds raised through pullic issues, rights
issuss Endior through Sny others insbruments,

Mz such mater to sxplain

(3w

An explanstion i the financial results detenorate aher the compsny goss for
Inifizl Fublic Ciferng {IPO). Repest Pubiic Offering (RPD). Rights Share|
Ciffier, Dhirect Listing, edc:

Mo such matier to axplain

T(5He)

#An ewpfanation on any sigrificant vanance that pocwss  betwesn Quanerdy|
Finzncisl Pedformance and Annusl Financisl Statements;

Mo such matier 1o explain

154

A staterment of remuneration paid o the directors incuding mdependent]
dreciors;

N remunsratice paid to any Deectors

S

A statement that the financial ststemens preparsd by the mansgemant of]
the issusr comipany present fairly its state of affairs, the result of its
operatons, cash fiows and changes in equiy;

1(5h)

A stEtement that proper books of account of the issusr company hawe been
maintainsd,

(i)

A ciatement that sppropriste sccounting policies have besn consistenty
applied in preparation of the financial stalements and that the accounting
=stimaies are based on ressonabls and prudent judgment
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Compitance Ztatue (Put 4

in the appropriate
Conditlan No. Tibe column} Remarks {If any]
& siziement that International Accountsng Standards (lAS) or Internstional
TiE e Financis! Reporting Stand=rds (FRE), as appheable in Banpgizdesh, ha ¥
IR | heen folowed in preparation of the financial statements =nd amy departur - =
thers from has been sdequasisly disclosed,
1 A statement that the system of intemal contrad is sound m design and has r
(o ieen effectvely implemerted and monitored; - -
& staternent that minonty sharsholders have been protected from abusees|
1(5H=w} |actions by, or in the interest of. controling sharshoiders acting either directhy v _ _
or indirectly and have efiective means of redress;
& staternent that there 15 no ssgnificant doubt upon the 1ssuer company's
T ability to conbnue 3= going cancemn, IF the issuer company is not considerad ¢
VIR e be 3 going concem, the Tact along with ressons thers of shall bel - -
disciozed,
An explanstion that significant deviabons from the last year's operating
15 xvi)  |resulis of theissuer company-shall be hghight=d and the resons thereof ' _ Mo such matier i explain
zhzl be sxplained;
(51 A ststement where key operating and financial dats of & lesst precading 5 J
EETY | (fved vears shall be summarized: = =
- ~ - ; The Board of Directors has recommended 40%
ey | [0 Splmation on the. mesons - the beder Cogany B Aol dechand] | Cz=r zns 10% Stock Dividend for ths yzar 2ndes
dividend {cash or stock) for the year, o June 30, 20735
1o Board'= statement to the =fect that no bonus share or stock dividend has| A
(3%} | hean or chall he declared as inerim dividend: - -
N B The sotal numier of Board meetings held during the year and sttendance by J
R B e derector; - -
$EEi A report on the pattern of sharsholding disclosing the sggregste number of|
MRS | ohame (slong with name-wiss detsis whars simied below) Reld by- -
EndigE: Farent -:lr__S«mair__.'ic'r_ey or Associsted Companies and other related parties - A
{name -wrse detsils)
Diirectors, Chief Executive Officer, Company Secretary, Chief Finangaal
1(E)iealijfl) |Officer, Head of Intemsal Audit and Compliance their spouses and minar] 4 _ _
children (nams- wise detals);
1i5{a)ic) |Exxcutives: and W = =
15\ i Shareholders holding ten percent (109%) or more woting interest in thel Mo sharsholder hold 107% or more share of the
(Fpoan)id) company (name-wise detsis) = = company.
15} o in gase of the appointment or resppointment of a directer, 8 disclosure on
ikl the following information to the sharshoidérs -
183 |3 beief resume of the dirsctor ") . _
1{3{200v) (&) | nature of hisher experms= in specihc junchonal araas, [}
(i [y | IBMES OF CoMmpanies i which the person also holds the directorship Er-.‘rthel
VBN (2] | barship of commiiess of e Bosrd, v - -
A manzgement’s Discussion and Anslysis signed by CEO or MO presenting
i(8)pon  |detsiled analysis of the company's position and operations along weth 2 brief
disscission of changes in financial ststements, among sthers, focusing on
1(5)00i{d) |accounting poficies and estrmation for preparation of financal statements: ' = 3=
changes n scoounting poficies and estimaton, if any, ciearly describng the]
1{8ona(b) |effect on financial performance or resulis and financial posfion 35 well 55 I . ReA
ca=h flowes in absolute figure for such chanpes:
comparatie anafysis (inciuding effects of infiation) of fisnacisl pedforman
1[5 ow){c) |or resulis and financial posiion a5 well as cash flows for carrent fnancis! o e 2
yesr with immediate preceding five yesrs expisining resscns thereof,
1 (BHsoaiid) compare such financisl pEt‘.'_nmrannect I'Ej.l"E snd financial position as well J
as cash flows with the peer industry scenario; -2 e
1(5)icae L!neﬁy. explam the financid and economic scenano of the coundry and the) J B ~
globe:
I o risks and concemns ssues relsed o the financisl ststements. =xplaning J
() pondify such risk and concems mitigation pkan of the comgany, and - -
future pian or projection or forecast for compamy's operation, performanc
T 5xoniip) |and financial position, with. ustification thereof, ie. actua! position shal v o o
explzined to the sharsholders in the neod AGH,
Declaration or - ceniticaton by the CEO and the CFO to the Heard as
T(3)xe) |reguired under gondition Moo 3{3) shall be disclosed as per Annexure-A v o o
and
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Condtion Moo

Titss

Complsnce Statue (Put
in the appropriate
column}

Ramarks {If any}

T{Exon)

The repor as well g5 certificate regarding comphiance of condiions of this
code &= requeed under condition Mo, B shall be disclosed a5 per Annexurs
B ard Annexure-C.

1)

|Meetings of the Board of Directors

The cormpoany shall conduct s Bosrd meefings and record the mndss
the mestings as well 35 keep reguired books and reconds i line with ©
provisions of the refevent Banglsdesh Secrstarial Standards (BES) as
sdopted by the Institute of Chanzred Secrstares of Bangladesh (ICE28) in
so far a5 those standards are not inconsistent with amy condition of this
Code.

LTS

Code of Conduct for the Chairperson, other Beard members and
Chief Executive Officer

1(THa

The Board shall Iay down 2 code of conduct, based on the recommendation
of the Momination and Remunaration Comimittes (MRCL &t condition Mo/,
fior the Champerson of the Board, other board members and Chief Executive]
{Cifficar of the: company.

1My

The code of conduct as determined by the MRT shal be posted on thel
websie of the company including, among others. prudent conduct and
b=havior, confidentiality: conflict of interest; compliance with fawe. rukes and
regulstions, prohibiion of insider trading, relsbonship with eminonment,
empioyess. customers and suppiers; and mdecendency

2

Governance of Board of Directors of Subsidiary Company:-

KCCL does not have any Subsidiary Company

2{a)

Provizions relating o the composition of the Board of the holding company
shal be made appiicable to the composition of the Board of the subsidiary]
company;

L]

2ih)

At le=st 1 {one) independent direcior of the Board of the hofding company]
shall be 3 director on the Board of the sulbsadiary company;

L

2{c)

The minutss of the Board mesting of the subsidisry company shal bey
piaced for reviess &t the Toliowing Board meeting of the holding company:

MR

2id)

The minutes of the respectve Board mesting of the haolding -:mnpaiwshmi
=tate that they hawve reviewsd the affairs of the subsidiary company also;

WA

2l

The Audit Comerettes of the holding company shall also review the financial
ststements, in particular the imvestmants made by the subsidiary company

A

A1

Managing Director [MD) or Chief Executive Officer (GED), Chisr
X Financial Officer {CFO) Head of Internal Audit and Compliance {HIAC)
and Com Secrefary (C5)-

The Board shall appoint 3 Managing Director (MO} or Chisf
Officer (CED), 5 Company Secretary (C5), a Chief Financial Cfficer {CFO)
and 3 Head of Internal Audit and Compliance (HIAC):

2 THE)

The positions of the Managng Director (MD) or Chisf Executwe =
{CEQ), Compsny Secretary (C5), Cheef Financil Officer (CFRO) and
Hasd of Imternal Audit and Comglisnce (HIAC) shall be fillad by di

Diffesent persons hold the postions of MO, CFO,
C5 and Head of Intemal Audit and Compliance

A 1Hai

The MO of CEQ, £33, CFG and HIAT of 3 listed company shall nct ko any]
sEcutve positon in any other company at the sams ims

W)

The Bosrd shal clezfy define re=zpecine roles. responziodtes and dutes of
the CFD, the HIAL and the TF)

ERiE

The MD or CEOQ, C5, CRD and HIAC shall not be removed from ther
posiion without apgroval of the Boand &s well a5 Immediate dissemination tof

the Commissicn and stook exchangels).

2]

Requirement to atiend Board of DrECtor s Meetings

The MO or CEC, C5, CFO and HIAC of the company shal attend b
mestings of the Board. Provided that the 5, CFO  andior the HIAL shal
mot attend such part of 2 mesbng of the Board which involves consideration
of an agenda item refating to their personal matters

report|2023



Compliance ¥tatus [Put o
in the appropriate
Candition Mo. Tits columnj Famarks (I any)

Duties of Managing Director (MD) or Chief Executive Officer [CEO)
and Chief Financial Officer{CFQ)

The MD or CEQ and CFO shall cerfify to the Beard that they hawe rewswed
3= financial statements for the yesr and that 1o the best of their knowledge and
befisf

33

cqiionr | IMESe stEements do mot contan any matsnally unirue ststement of onut any| i ;
AR materz! fact o contsin staternents that might be msleading; and \ = I recce
these statements togsther present 5 true and fair view of the company's
2{3Kailiy |affars and @re in compliance with sxistng accountmg standards and W _ In Practice
spoicate laws,
The MD or CEC and CFO shall aiso cenify that there are, to the bast of]
3N Inowledge -:Ti'!d eligf, no r_rans.a-c:mns 'EIhETE-:I ijl'-B:l I:|5rt1he company during J B P ——
the year which are fraudulent, iegal or in violation of the code of conduct
for the company's Board or s member;
The certficaton of me MD or CED and CFL shal be discosed in O .
ELe L N P Report. EI W o Dischosad n the Annual Repot
4 Board of Director's Committee. - For ensuring good governance in the
] company, the Board shall have at least following sub-commitiees:
A Audst Commities: and ]
i) Momenzston and Remuneraton Commintes y
5. Budit Commitiee -
541] Responsibility to the Board of Directors.
S The company sh3l have = Audit Commiiee 35 3 sab-commities of the]
RN Etard 1' o
The Audit Committes shall assist the Board in ensuring that the financsl]
a{1)ik) sizements reflect rue and far view of the state of affairs of the company| W _
and in ensuring & good monforng system within the busmess;
BiWE) The Aupdit Committee shail be responsibie to the Board; the duties of th J
L Audh Committes shall be-clearly set forth in writing EI =
53) Constitution of the Audit Committes
B2z |The Aude Commities shal be comossed of ot lezz: 3 (thrme) memnars: J AR Comirites: L) = eompnsediof 3 fiiree)

5 members inciuding an Independent Direcior

The Board shall sppoint members of the audit committee who shal be non-
S{2(h) exaoutive directors: of the company excepting Chairperson of the Board and I
shall include at least 1{one) independent director,

Al the AT mambers & non-sxscutive Directars
= inciuding  Independant Director;

Al members of the audit committes should be “financially ikerate” and =t
A[ZHe) least| (one] member shal have sccounting o relsted financial mansgemnent W
background and 10 (ten) years of such expemence;

VWhen the term of senace of sny Committee members expinss or thers is any
croumstance causmg any Committes member fo be unable to hold offi
before espiration of the term of service, thus making the number of th
Comemitt=e members o be lower than the prescobed number of 3 (thres) J
persons, the Board shall appoint the new Commitise member 1o fll up the s
vacancy immedistely or not fater than 1 (one) month from the date of]
vacancy in the Committes to ensure continuity of the perfermance of work of
the Aodit Comeritbee;

B(2)(d)

Gi24a) The company secretany shall 301 as the secrstany of the Commities 'l

i The quorum of the Audit Comméttee mesting shall not constiuts wethout y
=D Viesst 1 jone) independent diecior EITI

ETE Chairperson of the Audit Commities
The Bosrd of Dieciors shall safzct 1 {one} member of the Audit Commitiz=]
G333 te ke Chairpersen of the Audt Committee who shal be an Independent W
dirsctor,;

In the absence of the Chairperson of the audit committes, the remaming
members may slect one of themselves 3= Champerson for that particular
5{3HH) mesting. in that case there shal be no problem of constiuting 3 quornuem as W
required  under condition NoS(4b} and the reason of absepce of th
regular chafrparsen shall be duly recorded in the minutes.

Chairperson of the Audit Commites shall remin present in the Annual
General Mesting (AGM): Prowided that in absence of Chairperson of th
Audit Commitee, any other member from the Audit Committes shall bes
s=iected o e present n the annual genera! mesting (AGM) and reascn -
gb=ence of the Charperson of the Audit Commities shall be recorded in th
minutes of the AGM

S
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Compliance Status (Put

in the appropriate
Condiflan No. THs column) Remarks {If &y
A4} Me=ting of the Audit Committee
The Audit Comemittee shal conduct at keast its four mestings in a finansial]
Sty year: Provided that any emsergency mesting in addition to regular mesting J
: may be comened =t the request of any one of the members of the g
Committes:
The quorum of the meetng of the Audit Commatiee shall be consttuted In
S8 presence of either two members: or two third of the members of the Audt J
I Committes, whichever is higher, where presence of an independent direcior -
5 3 mMust
5 Role of Audit Committes shall--
BAa) |Cwersesthe financial reporing prooess W _ _
5{5)(b)  |monifor cheoice of accounting policies and principles W
monifor Intemal Awd® and Complance process o ensure that it 5
B{5{a) |adequately resourced, mcloding approval of the Intermal Audit and W _
Complince Plan and review of the Intemal Audit and Compliance Report;
S(2)id)  |owersee hinng and performance of extemal sudiors Fl
hald mesting with the edernal or statutory auditors for review of the snnual]
5{5Ke) |financial statements before submission fo the Beard for approval or v =
adoption;
iy rexiEny 3long weth the management, the annual fmancs’ sistements beforg J
I |z bmizzion 1o the bosrd for approval: -
B8 rewiewy along wih the management, the gquarterly and haf yearly financal] J
~ie stat=enents bafore submizsion to the Boand for approval; =
5.5(h) rewiey the adequacy of internal sudit funchion; o
o revizw the Management's Discussion and Analyzis before dizclozing in the J
S | annual Repart: -
S5 review statement of all relsted party transactons submitted by the| J
il MEN3gement; =,
=5 review Mansgement Letters or Letter of Intemal Control weskness izsued J
A by statutony auditors =
oversee the determination of sudit fees based on scope and magnitude
BB lzvel of epertse deployed and tme required for effective suds and susluaie] El n
the performance of external suditers; snd
oversae wihether the procesds raised through Inmial public Offenng (1P0] or
ST Repeat Public Offering (RPO]) or Rights Share Offer have besn utized as| J
i per the purpose stated in relevant offer document o prospectus approved b
by the Commission
5] Reporting of the Audit Commities
e Reporting to the Board of Directors
S8 | The Audit Commities shall report on s aofvites tothe Board. u =
EE The Aodit Commities shall immediately report to the Board on the following
MEND findings, ¥ any- - -
SiFi{aWa{a) |repont on conflicts of nterests; Mo such Incidence anoss
s e suspected of presumed fraud or iregularity o material defect entified: in o
SR b) the imternal sudit and compiiance process or 0 the financisl statements; o s Hosntia Ipcaienes dmse
R suspectsd infringement of iaws, regulatory comphliances including securibes) )
L E T related laws, rulss and regulations. i == Mo such Incdence arose
AT any other matter which the Audit Committee deems necessary shall be N -
S | disciosen 1o the Board immedizmely S E sk indkleoce amee
Si5iol |Reporting to the Authorities.-
if the Audit Commitiee has reponed to the Bosrd  sbout anything which has)
material impaat on the financial condition and results of cperation and has
dispussad with the Board and the manapement that any rectification is
necessary and 7 the Audit Commites finds that such rectificstion has been o s i
unressonatdy ignorad, the Audi Commidtes shall report such findmg to the - = e e
Commission, upon reporting of such matters to the Board for three times or
completicn of 3 pesiod of G {six) months from the date of first reporting to the
Board, whichawer is 2arlizr.
BT} Heporting to the Gharenolders and General INVestors
R=port on acthities camed ouf by the Audit Commities, including any repon
made to the Board under condition 5{83 8)(il) above during the year. shall be ~ i
signed by fhe Chairperson of the Audit Committes and disclosed in the e - Mo such reporiabie fcidence arose
annual repart of the ssusr company,
(3 Mamination and remuneration Committee{MRC) -
&1} Hesponsibility to the Board of Directors
BI93s) The company shsi have s Nomination and Remuneration Committes (MRC) J
VA as 2 subecemmittes of the Bozd =

A
R

N
EP

M

o

UAL

RT
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Condithon Ho.

Thtia

Compllance Status {Put
in the appropriate
column]

Remarks (i any)

B{1)(E)

The MR shal sssist the Board in formulstion of the nominagtion driteris or
poficy for determining guaifications, positve attributes, expenences and
independence of directors and top level exscutive as well 55 3 policy for)
formal process of considening mmuneration of direciors, top level executive;

B0k

The Terms of Reference (ToR) of the NRC shall be dlemrfy set forth in
witing covenng the areas siafted = the condifion Mo S{5)b)

(2]

Constitubon of the NRC

2Wa)

The Committes shall comprse of =t least three members including an
independent director;

NRC is oompnzed of Three members inchuding an
Independent Direcice

B2}

£l member of the Commsee shall be non-executve directors;

All the NRC mambers are non-axecutive Dirsctors,
mcheding an Independent Director

B2}

Members of the Committes shall be nominated and sppointed by the Board;

The MRC membess are duly appeinted by the
Hoard.

SZ)E)

The Beard shal hawe suthonty to remove and appomt any member of the]
Commities;

2}E

In case of death, nesignaton, disgualificstion. or removal of any member of
the Committes or in any other cases of vacancies, the board shal fill the]
vacancy within 180 {one hundred eighty) days of occourring such vacancy in
the Commties

Wo such casem srose

B{ZHT

The Chairperson of the ‘Corumittes may appoint of co-opt any. external
expert andlor membens) of staff to the Committze a5 adwisor who shall b
nan-woting mamber, § the Chairperson feels that advice or suggestion form
such eremal expert and!or member(s) of st3ff shall be requirsd or valuatie
for the Committes;

I such oocurmence dunng the year

HZ}g)

The company secretany shall act 35 the secratary of the Commites;

In Practice

&2)ih)

The guarum of the NRC mesting shall not consttute without attendance P |
3t lzasi an indepsndant director

Mo member of the NRC shai recese, either directly or indirectly, any)
remuneration for any advisory or consuliancy role or othenwise, other than
Cirector's fees dr honorarium from the company

Chairperson of the NRC

The Boasd shall select 1(one) member of the NRC to be Charperson of H'.EI
Ciommitiee, whio shall be an indegendent director;

B3k

In the absence of the Cheeperson of the NRC, the remaining mermbers may|
glect ore of themseles s5 Chairperson for that particular meeting, th
reason of Sosence of the reguiar Chairperson shall be duly recorded i th
ITHSS,

i ]

The Charperson of the MRC shall sftend the annual genersl mesting
(RGN to answer the quenss of the sharsholders:

5(4)

Meeting of the NEC

34)=

The NRC shall conduct at lzast one meeting in & financial year;

i Ll

The Chairperson of the NRC may convens smy emergency mesting upon
regurest by any member of the NRC

Mix such case in arose after formation of NRC

G

The quomsm of the mestng of the NRC shall be constiiuted in presence of)
sither two members or two third of the membsre of the Committes,
wiicheser is higher, whers presence of an independent director is must &s|
requied under condition Mo B{Z4h};

B04)d)

minutes and such minutes shall be confirmed in the next mesting of th

The procesdings of esch mesfing of the NRC shall duly be recorded in th
NRC.

&[5}

Role of the NRC

RN

R shal be independent and responsile or sccountable tothe Board and
1o the sharehoiders;

BEH

MRLC shall overses. among others, the following matters and make: repon
with recommendstion to the Boam:

SN

formulating the crilena for determining gusificatons, positive sttnbutes. and
independence of 5 director and recommend 3 policy to the Bosrd, relsting tof
the remunerstion of the dvectors, fop level exscutive considermg the]
folowing:

BEimE

The lewel =nd composion of remunergtion is ressonable and sufficient tof
gifract. retsin and motivste suitable directors too tun the  company)
succassiully

SEHBHHE)

The reigbonship of remunerstion o perfomance 15 clesr and mess
appropriste performance benchmarks: and

BENbific)

remuneration to directors, top leve! eEcutve involves 3 balance bshwesn
fied and moentwe pay reflecting short and long-term  performanc
obgectives sppropnate fo the wodang of the company and its gosis;

ﬁh
e
g:
2

2023



Complance Satus [Put )
in the appropriate
Condithon bo. Titig column) Ramarks (If any)

dewising 5 poicy on Board's diversity taking inte consideration age. gender v

S5k sxperisnce. ethnicity, educationa! beckground and natonaiity; B

identifng persons who are gualified o become directors and who may bej
Gigj{bm) |appainted in top fevel execotve posiion in accordance with the criteria |aid v
dowir, and recommend thair appeintment and remowa! to the Board:

&5 formulsting the crieng for ewsluston of performance of  mospendent J
i directors snd the Board, =
B(EH B identifgng the company's needs for employess 3t different fessle and 4

determine their selection, ransfer or replscement and promotion critens; =

] developng, recommending and reviewing annually the compamys human J
resgurces snd training poficies; =

The company shall disclose the nomination and remunerstion polcy and thel

Bianic) evzfugtion critena and acivities of NRIC during the year at 3 glaace inits W

annual repart.

7. External or. Statutory Auditors

The =suer company shal not engage = exdernal or Siatutory uditers tcl

i}
(N perform the foliowing senices of the company, namsly —
e ) sppraisal or valustion serices or fairnass opinions;
7tk |finsncial mformaton s 1 agn 3nd imy EStion;
o — |Dook-kespmg or cther sernices related to the acoounting records or financial|
IR e — =

T (11w} |beoker -dasler services:

Tityjw)  [sctuEnsl senaces,

J{1) v |internal sudi senices of speckal audit sentcec
T L) fwih |3y services that the Audit Commabizs determines.
711 (v Audit or certfication senices on comgliance of corporaie povernance =s|

} required under condition No.8{1),

7 (1] (%} |3my other S=ruice that crestes confhet of mterest
Mo Pertner or employess of the edemsl auds firms shall possess any share)
i of the company they sudit & least during the tenure of ther audd J
) assignment of that. company; his or her family members gso shall not hold =
any shares in the s3id company’

2] o pfedade] £ jedsl

Representative of aernal or statutory audiors shall reman present in t
TH Sharshoiders’ mestng {Annual General mestng o Extraordinary General v
Meeting! to answer the quenes of the shareholders

B Maintaining 3 website by the Company -

The Company shall have an official website linked with the websie of the]

&1 stock exchange. v =
B The company shall keep the website functions! from the date of Esting Y B
B3 The company shall maxe svsilsole the detaled disclosures on s webste a5 J
! required undsr the regulations of the concemed stock exchangeis) =
g ing and Compliance of Corporate Govemance -

The company shall obtain 5 cerficale from 3 practicsg Professional|
Apcountant or Secretary (Charered Accountant’ or Cost and Management
1) Accountant or Chartered Secretgy) other than its stahufory auditors. or suds| d
/ firm cn yearly basis regarding compiance of Corporaie Governance Code of i
the Commission snd shall such cedificats shal be deciosed i the Annual|
FReparl

The professional who will prowde the cemmcate on compliance of this
giz) Corporate Gowernance Code shall be sppontad by the Sharenolders i thel v
annual gensrs mesing

The dirsctors of the company shall stste. in sccordance with the Annexure-
B3} C attached. i the direciors’ report whether the company has complied with v
thes= condifions of not

Regured certficaton has been obtained from
"PODDER & ASSDCIATES Cost & Manapement]
Accountants for the year ended J0th June 2023,

reront] 2023



The Pattern of Shareholding

azan June 30, 2023

ANNEXURE -D

No. of %
Categaries Mame Status Shares o
held holding
(a) Parent or Subsidiary or
Azzocigted Companies and -
other related parties
Mr. Mohammad Obaidul ¥arim | Chairman 5,842 999 19.07
Wr. Md. Rezaul Karim Managing Director 1,670,636 5.46
(b) Directors, Chief Mr. Md. Ebadul Karim Director 2,397 930 783
B five Officer Mrs. Arzuda Karim Director 2517.769 821
Company Secretary, Chief Mrs. Murunhahar Dh‘gﬂtﬂr 1,533.004 5.00
Financial Officer. Head of Mrs. Shirin Akhter Director 1,532,602 5.00
Bl Ao Prof: Dr. Anwar Hossain Independent Director Mil il
) Me Lt Col. Kamal &hmed, PSC (Retd) | Independent Direcior Mil il
Compliance and their - - -
R Mr. Md. Rezaul I.(an.m Chief BExecutive Officer 1,670,636 5.@
Mr. Abu Bakar Siddigue Chief Financial Officer il il
HHIEE) Mr. Mohd. Shamim Kabir Company Secretary il il
Mr AKM Reaz Haider R STININA AR Nil Nil
and Compliance
Mr. Md. Abul Khair E;;?;;r {Fmmpary Nl Nil
Head of Sales & , ’
(© Execuives Mr. Ziaul Hafiz Markating Nil il
Mr. Shah Md. Abdul Wadood | Head of Production Nil Mil
Mr. AS M. Zaman Head of Distribution Nil Mil
Mr Md. Astam Hossain Baig Head of HE. & Admin Ml il
(d) Shareholders holding
it GRoaE: L TEd5) or o Mr. Mohammag Obaidul Karim | Chairman 5,842,999 19.07
vofing interest in the
company

The Compaosition of Sharehoiding

as on June 30, 2023

ST T =ray

Sponsors.
Foreign investors
Institution
General Fublic
Total

4 167,033

10,972 118
30,637,035

i

E

<
=]

=
=
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Comphance Report on IAS and IFRS

IAS N

AS Title — —
Pressntation of Financizl Statemazni=
In'u'e.n'B:-fies. .
Statement of Cash Flows

ﬁ.tﬁ::lr_.tri-'ﬁng Palicizs, Changes in Accounting Estimates and Errors
E'H_EI:'IE after the reporting pariod

Incoms Taxes

Propsrty, Piant snd Squipment

Empioyss Bensfits

Accounting of Government Grants znd Disclosurs of Government Assistancs
The Effzcts of Changes in Forsign Exchangs'Ratss

Borrowing Costs

B Party bl’sduﬁur_a

Aocounting and Rsporing by Fstiremant Bensfit Flanz
Conzolidstes =nd S=parate Financial Statements

Imvastment in Associatas

Financiz| Rsporsing in Hypernfistionsry Economics

Finsncia! lnstruments: Prezentation

Ezrmings oerznErs

Imterim Financial Bsporting

Impairment of Assets

Provisions, Contingent Liabilitizz snd Contingsnt Az=sts
|miEngibls Azsats

Financial Instruments: Recognition =nd Measurement
Invastmant Froperty

Agriculturs

- Applzd .

ANNEXURE - E

Apali=d
Apali=d
Apali=d
Apali=d
Apgli=d
Apolied
Apolisd
A
Apolisd
Apolied
Apolied
I

A
M A
W&
Apolisd
Apolisd
Apolisd
Apolisd
Lpzliza
Apolisd
S
S

o RSTHe

First-fime Adopticn of Intermstions! Financial Reporting Standards
Lhare~ba=zad Payment

Businzzs-Combinations

|nsuranes Contracts

Mor-ourrant Assste-Held for Ssls and Dizcontinuss Operstions
Expioration for 2nd Svsluation of Minsrsl Hezourees -

Finzncial Instruments: Disclosuras

COperating - Ssgmentz

Finsncial Instrumants

Consolidsted FinsncisliSataments

loint arrangements

Disclozura of Intsrests in Other Entitiss

Fzir Vslus Meszuramant

Fzvenus from Conbracts with Customsrs

Lasz==

AEroRr| 2023
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