
CORPORATE GOVERNANCE COMPLANCE REPORT

OF

SK TRIMS & INDUSTRIES LTD.

For the year of ended 30th June 2024



HUDA HOSSAIN & CO.
CHARTERED ACCOUNTANTS

+88 02 47120593
+88 0967 8800438
info@ h uda hossa in.com
www.hudahossain.com

MDA
ICAB

Ref :1212a/Lss/t

CORPORATE GOVERNANCE COMPLIANCE REPORT

Annexure-B

[Certificote os per condition No. 1(5) (xxvii)]

Report to the Shareholders of SK Trims & lndustries Ltd. on compliance of Corporate Governance Code

We have examined the compliance status to the Corporate Governance Code by SK Trims & lndustries

Ltd. for the year ended on June 30,2024. This code relates to the Notification No. BSEC/CMRRCD/2006-

1.581207 /Admin/80 dated June 03, 2018 of the Bangladesh Securities and Exchange commission.

This is a 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 the 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 allthe 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 on the above mentioned Corporate Governance Code issued by the commission;

b. The company has complied with the provisions of relevant Bangladesh Secretarial Standards

(BSS) as adopted by the lnstitute of Chartered Secretaries of Bangladesh (ICSB) as required by

this Code;

c. Proper books and records have been kept by the company as required under the Companies

Acl, 1.994, the securities laws and other relevant laws;

d. The governance of the Company is highly satisfactory.

Place: Dhaka

Dated: December 12, 2024, LAM FCA
No. 1104En

Partner

HUDA HOSSAIN & CO.
CHARTERED ACCOUNTANTS
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Such compliance with the corporate Governance Code is the responsibility of the Company. Our

examination was limited to the procedures and implementation thereof as adopted by the Management

in ensuring compliance to the conditions of the Corporate Governance Code.



HUDA HOSSAIN & CO.
CHARTERED ACCOUNTANTS

Annexure - C

As per condition no.1(sxxxvii)
SK TRIMS & INDUSTRIES LTD.

Status of Compliance with the Corporate GBvarnance Guideline (CGC)

For lhe year endod June 30, 2024

Status ci compilance wilh the conditions imposed by the Commission's Notification No.BSEC/CMRRCD12006-15Bl2A7lAdmm/80, dated 03 June, 2016 and Notification l'Jo.

!iSEC/Cr\1RItCDi2009-193/66lPRD/148 daiBd '15 October 2023 issued under section 2CC of the Sccuri{ies and Exchange Ordinance, 1969 (XVli of 1969)

Compliance Status (Put
v in the appropriate

column)

Complied Not Complied

Remarks (if any)Condition No. Title

1 Board of Directors.-

1 Size ofthe Board of Directors
The tolal number of members of a company's Board of Directors
(hereinafter referred to as "Board") shall not to be less than 5 (five) and
more than 20 (twentv).

The Boards of Directors are comprised (05) Five
Direotors lncluding 01 (One) lndependenl Director.

lndependent Directors

1 (2)(a)

At least two (02) directors or one fifth (1/5) of the total number of directors
in ihe conpaRy's board shall be independent directors; any fraction shall be
consid€red 1o lhe nexl integer or whole number for calculating number ot
indep6ndent dir€cto(s);

Provided thal the Board shall appoint at least 1(One)
female independent director in the board of Directors of
the Conrpany

There is 1 (One) male lndependent Directors (lD)
in the Board & the appointment of a female lD will

be complied in due time.

1 (2)(b) lndependent Directors:

1 (2)(bXr)
Who either does not hold any share in the company or holds less than one
percent ( 1 %) shares of the total paid-up shares of the company;

Do not hold any share ofthe company.

1(2)(bxii)

Who is not a sponsor of the company or is not connected with the
company's any sponsor or director or nominated director or shareholder of
the company or any of its associates, sister concerns, subsidiaries and
pareits or holding entities who holds one percent (1%) or more shares of
the totai paid-up shares of the company on the basis of family relationship
anC his or her family members also shall nol hold above rnentioned shares
in the coilpany: Providecj that spouse, son, daughter, father, mother,
brother, sister. aon-in-iaw and daughier-in-law shail be considered as family
inombcrsi

The lndependent Director has declared their
compliances.

1 (?)(b)iiii) [Jho hes not ire.n an executive of the company in immecirateiy preceding
2{ two) financial years, do

1 (2)(b)(iv) Who does nol have any other relalionship, whether pecuniary or otherwise,
with the company or its subsidiary or associated companies; do

1 (2)(b)(v) Who is not a member or TREC ('Trading Right Entitlement Certificate)
holder, director. or officer of any stock exchanqe; do

1 (2)(bXvi)
Who is not a shareholder, director
any member or TREC holder of slock exchange or an intermediary of

direct or
do

1(2Xb)(vij)

Who is not a partner or an executive or was nol a partner or an executive
during the preceding 3 (three) years of the concerned company's statutory
audit firm or audit firm engaged in internal audit services or audit firm
conducting special audit or prcfessional cedifying compliance of this Code;

do

r (2)(bXviii) Who is not an independent director in ntore than 5 (five) listed companies; do

i (2Xir)(lx) in payment of any loan or any adv'ance tO a bank or a
has net been a ccnrpetent

{ do

1 i2)iE)(r)
has not hcen a

do

1(2)tc\
The independent directo(s) shall be appointed by the board of clirectors
and approved by the shareholders in the Annual General li]eeting (AGM).

Mr. Md Aynul Kabir in his firsl team and his
appointment was approved at 8th AGM.

1 (2)(d)
The post of independent directo(s) cannol remain vacant for more than
90(ninety) days. No such issue arose

1 (2Xe)
The tenure of office of an independent director shall be for a period ol
3(three) years, which may be extended for 1(one) term only.

1 st lenure of office of an lndependent Director will
be expaired on 31st May, 2025

1 (3) of lndependent Director.-

1 (3Xa)
lndependent director shall be a knowledgeable individual with integrily who
is able to ensure compliance with frnancial laws, regulataFffi€.[Iements
and corpcrate taws and can make meaningful c".96$dn,B\
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Remarks (tf any)

Compliance Status (Put
v in thc apptopriate

column)TltleCondition i,lo.

have followi1 (3Xb)

N/AI (3)ibxi)

Business Lea.ier who i6 or lvas a promoter or diieclor of an unlisted

company having mininlum paid -up capital of Ik. 100.00 million or any

listed company or a member of any national or international chamber ol
commerce or business associalion; or

N/A
1 (3)(b)(ii)

Corporate Leader who is or was a lop level executive not lower than Chief

Executive officer or Managing Director or Oeputy Managing Director or

Chief Financial Officer or Head of Finance or Accounls or Company
Secretary or Head of lnternal Audit and Compliance or Head of Legal

Service or a candidate with equivalent position of an unlisted company
having minimum paid up capilal of Tk. 100.00 million or of a listed

company; or

He was an Additional Secretary of the
Government1(3Xb)(iii)

Former official of governmenl or statutory or autonomous or regulatory

body in the position not below Sth Grade ofthe national pay scale, who has

al least educational background of bachelor degree in economics or

commerce or business or law: or

NIAr (3){ bXiv)
University Teacher who has educational background in Economics or

Commerce oi Business Studies or Law; or

NIA1 i3XbXv)

Prolessional who is or was an advocate practicing at least in lhe Hig\ Coud
Division of Bangladesh Supreme Court or a Chartered Accountant or Cost

and tulanagement Accounlant or Chaitered Financial Analyst or Chartered
tledified Accorrntant or e edified Pubiic Accounlant or Chai'tered
Managenient Accounlant or Chartered Secretary or equivalent
qualification,

do1 (3Xc)
The independent directo(s) shall have at least 10( ten) years ol
experiences in any field mentioned in clause (b);

No such issue arose1 (3)(d) ln special cases, the above qualifications or experiences may be relaxed
subject to prior approval of the Commission.

1(4) Duality of Chairperson of the Board of Directors and Managing Director or Chi€f Executive Officer,-

The positions of the Chairperson of the Board and the Managing Director
(MD) and /or Chief Executive Officer (CEO) of the company shall be filled
by different individualsl

1 (4Xa)

The Managing Director does not hold the same
position in another lisled company.1 (.1)(b)

fhe Managing Director ([/D) and/or Chief Executive Officer (CEO) of a
listed company shall not hold tho same position in anoiher listed companyi

1 (4Xc)
The Chairperson of the 8o3rd shail be elected from among the non..

excciitive directofs of the coftrpany;

1 (4Xd)
Ihe 3:ard shail cle;.ly dsfine respective roles and respon€ibilities of the
Ch:rirperscn and the iVanaging D;rector and/ or Chief Executive offieer;

No such incident arosei (4)(e)

in the absence of the Chairperson oI lhe Board, the remaining members
rnay elect one cf themselves {rom noff-executive directors as chairperson
for that particular Board's meeting; the reason of absence of the regular
Chairperson shsll be duly recorded in the minutes.

The Directors' Report to the Shareholders1 (s)

The Board of the company shall include the following additional
statements or disclosures in the Directors' Report prepared under
section 184 ofthe companies Act, 1994 (Act No. Xvlll of 1994):-
An industry outlook and possible {uture developments in the industry;

1(5Xi)

No such incidenl arose1 (5)(ii) The Segment.wise or product-wise performance;

Risks and ccncerns including inteinal and external risk {actors, threal to
sustainability an.1 negative impact on environment, if anyl

v1 (5)(iii)

1 (5.)iiv)
A .iiscussion qrn Cost of Goods soid, Gross Profit Margin afld Nst Proflt
fu'largin, lvhera apFlicable:

lncluded in the 6nnual repod.

No such issue alose1 (5)(v)
of any anddiscussion orl

QI

1(5Xvi)
A detaiied riiscussion on relaled party transactions along wiih a statemeRt
showing an]ount, nature of related party, nature of transactions and basis
of transactions of all reiated party transactions;

1 (5)(vii)
A statement of utilization of proceeds raised through publlc issues, rights
issues and/or through any others instruments;

No such issue arose

1 (s)(viii)
An explanation if the financial results deteriorate after the company goes for
lnitial Public Offering (lPO), Repeat Public Offering (RPO), Rights Share
Offer, Direct Lisling, etc.;

An expianation on any signi{icant variance that occurs between Quarterly
Financial Performance and Annual Financial Statements,

1(5Xix)

1 (5)(x)
A statement of ren]uneration paid to the directors including independent
directors; /,:,

No remuneration paid to any Directors except
Managing Direetor

ab=1s"
o
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Ramarks (lt any)

Campliance Status (Put
{ in tho appto$rriate

column)Candition No, Title

1(5Xxi)
A statement that the financial slatements prepared by the management ol

the issuer company present fairly its state of affairs, the result of its

operaiions, cash flows and changes in equity;

A statement that proper books of account of the issuer company have

been maintained
1 (5)(xii)

1 (5)(xiii)
A statement that appropriate accounting policies have been consistently

applied in preparation of the financial statements and that the accounting

estimates are based on reasonable and prudent judgment,

do

A statement that lnternational Accounling Standards (lAS) or lnternational

Financial Reporting Standards (IFRS), as applicable in Bangladesh, have
been followed in preparation of the financial statements and any depadure

there from has been adequately disclosedi

1 (5)(xiv)

do
1 (5)(xv)

A slaternenl that the system of internai control is sound in design and has

bee n efiectively implenrented and monitoredi

I (5)(xvi)
A sta ement ltrat minority shareholders have been protected from abuslve
actions Dy, cr in the interest of, cofitrolling shareholders acling either
directly or indirectly and have affective means of redress;

1 (5)(xvii)

A statement thal there is no significant doubt upon the issuer company's
ability 1o conlinue as going concern, if the issuer company is not

considered to be a going concern, the fact along with reasons there of shall

be disclosed,

1 (5)(xviii)
An explanation that significant deviations from the last year's operating

results of the issuer company shall be highlighted and the reasons lhereof
shall be explained,

I (5)(xix)
A statement where key operating and financial data of at Ieast precedang 5

(iiv€l years snah be summarized:

The Board of Directors has recommended '1.75%

cash dividend for the year ended 30lh June, 202.11 (5Xxx)
An explanation on the reasons if the issuer company has not declared
dividend (cash or stock) for the yeari

N/A1 (5)({xi)
Board's slatement io the effecl that Ro bonus share or stock dividend has
been oi sriall be declared as inteiiilr dividend;

v1 (5)ixxii)
lhe total number of Board meetings held during the year and attendance
by each di.ector,

A report on ihe pJitern of shsrehoiding cisclosing the aggregate number of
shares (aicng !?ilh name-wi€s dctails where stateci belorv) held by:-

1 i5)ixxriil

N/Ai (SXxxiiiXa)
Parent or SubsiCiary or Associated Companies and other related padies

(name -wise details),

1 (5)(xxiii)(b)
Directors, Chief Execulive Officer, Company Secretary, Chief Financial

Officer, Head of lnternal Audit and Compliance their spouses and minor
children (name- wise details);

1 (5)(xxiiiXc) Executives: and

1 (5)(xxiii)(d)
Shareholders holding ten percent (10%) or more voting interest in the
company (name-wise details).

1 (5)(xxiv) ln case ofthe appointment or reappointment ofa director, a disclosure on the following information to the shareholders:-

a bri;f resume ol tho director lnclucied in the annual report,1 (5)(xxiv)ia)

1 l5Xxxiv) (b) naturs of hisiher expedise in specific functional areas; lneluded in the annual report.

lncluded in the annual report.1 (s)ixxiv) (c)
names oi companies rn which lhe person also holds the directorsliip and
the mernbership of committees of the Board;

1 (5Xxxv)

A nranagement's Discussion and Anaiysis siqned by CEO or MD
presenting delaiied anaiysis of the company's position and operations
along with a brief djscussion of changes in ijnancial stalements, among
olirers, focusifig on:

Statemen! lncluded

1 (5)(xxvXa) accounting policies and estimation for preparation of financial staternents;

N/A1 (5)(xxv)(b)
changes in accounting policies and estimation, if any, clearly describing the
effect on financial performance or results and linancial position as well as
cash llows in absolute figure for such changes;

1 (5Xxxvxc)
comparative anaiysis (including effects of inflation) of financial performance

or results and financial position as weil as cash flows for current financjal
year with immediate preceding five years explaining reasons thereof;

1 (5)(xxv)(d)
compare such financial peformance or results and financial position as weli

as cash flcws uiith the peer inCustry scenario;

vi i5){r-xv}(e)
briefly oripiain lhe fiianeial and economic scenario of the country and the
clobe:

{
\\

1 (5Xxxv)if) risks and concenis issues related to the financial
such risk aird ccncerns mitigaiion plan of the eompany;

*
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Compliance Status {Put
v in the appropriate

eolumn) Remarks (if any)TitleCgndition No.

1 (sXxxvxg)
future plan or projection or forec;ast for company's operation, pedormance

and flnancial position, with justification thereof, i.e., actual position shall be

explained to the shareholders in the next AGM;

Stated in the Diredofs Report
1 (5Xxxvi)

or certiflcalion by the CEO and the CFO to the Board as

required under condition No. 3(3) shall be disclosed as per Annexure-A
and

Declaration

do1(s)(uvii)
The report as well as certificate regarding compliance of conditions of this

code as required undercondition No. 9 shail be disclosed as perAnilexure

B and Annexure-C.

The Directors' report to the shareholders does not require to include lhe
business straiegy or lechnical specification related to products or services,

which have business confidentiality.
1(5Xxxviii)

Meetings ofthe Board of Oirectors1 (6)

conduct its Board meetings and record the minules of

tre meetings as well as keep required books and records in line with the
provisions of lhe relevsnt Bangladesh Seeretarial Standards (BSS) as
aclopted by ihe lnstitute of Chartered Secretaries of Bangladesh (ICSB) in

so far as those slandards are not inconsistent with any ccnditron of this
Code.

The conpany shall

1(7) Code of Conduct for the Chairperson, other Boald members and Chief Executive Officer

The Board shall lay down a code of conduct, based on the

recommendation of the Nomination and Remuneration Committee (NRC),

at condition No.6, for the Chairperson of the Board, other board members
and Chief Executive Officer of the company;

1(7)(a)

The code of conduct as recommended by the NRC and
epproved by the board1 (7)(b)

The code of conduct as determined by the NRC shall be posted on the
website of the company inciuding, among others, prudent conduct and

behavior, confidenliality, conflict of interest; compliance with laws, rules and

regulaiions, prohibilion of insider tradingi relatlonship with environment,
empioyses, custorners and suppliers; anci independency.

not2 Governance of Board of Directors of Subsidiary Company:'

NIA2ta)
Frovisions !'elsting to th6 ecmposilion of the Board of the hclding company
shall be made applicable to the composition of the tsoard of the subsidiary
codipary;

?(b)
At least 1 (nna) independsrrt direiior el the Eoad of the holding comBany
shail be a direclcr on the Board of the subsidiary company;

N/A2(c)
lhe minutes of the Board meeting of the subsidiary company shall be
placed for review at the following Board meeting of the holding company;

N/AThe minutes of the respective Board meeting of the holding company shall

state that they have reviewed the aifairs of the subsidiary company also;2(d)

NiA2(e)
The Audit Committee of the holding company shall also review the financial

stalemerts, in particular the investmenis ntade by ihe subsidiary company.

J
Managing Diractor {MD} or Chief Exeeutive Officer (cEO), Chiof Financial Ofticer (CFO}

Head of lntBrnal Audit and Compliance {l=llAc} and Company Socretary (CS};-

3{1 } Apfroinln-!snt

3( 1 Xa)

].he Boijrd shali 6ppoint a l,{anaging Uireolor (lilD) or Chief Execut;ve

Officer (CEO), a Company Seeretary (CS), a Chief Financial Officer (CFO)

and a llead of iniernei Audit arid Conrpliance (lllAC)i

3(1 )(b)

The positions of the fulanaging Director (lvlD) or Chief Executive Officer
(CEO), Company Secretary (CS), Chief Financial Officer (CFO) and a
Head oi Internal Audit and Compliance (HIAC) shall be filled by different

individuals;

3( 1 Xc)
The lVlD or CEO, CS, CFO and lllAc of a listed company shall not hold any
executive position in any other company at the same time;

3(1 )(d)
The Board shall clearly define respective roles, responsibilities and duties

of the cFo, the HIAC and the cs;

3(1 Xe)

The MD or CEO, CS, CFO and HIAC shall not be ren'toved from their
position w;lhoui apBroval of the Board as well as immediate dissemination
to the Commission and slock exchange(s).

to attend Board of3{2}

Ihe I\4D or CEO CS, CFO and HIAC of the con]pany shall att(,nd the
ntcutifl!s oi ihe iroard: Provided lhat rhe CS, Cl-O and/or-rhrtl.lAC shaii

::;;i;:,l",,:,":" 151".",',,i,, ?"ii,ll;," ?1",'l;r6ffi
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ComBliance Status (Put
{ in ths approprifite

column) Remark6 (if any)Condition No. Tltle

3(3) Duties of Managing Director (MD) or Chief Executive Officer (CEO) and Chief Financial Officor(CFO)

3(3)(a)
The MD or CEO and CFO shall certify lo lhe Board that they have reviewed

financial statements for the year and that to the besl of their knowledge and

belief:

3(3)(aXi)
These statements do not contain any materially untrue statemenl or omit

any material fact or contain stalements that mighl be misleading; and

statements together present a true and fair view o'the company's

affairs and are in compliance with existing accounting slandards and

aoplicable laws:

these
3(3XaXii)

'The l\,lD cr CEO and CFO shall also cerlify that there are, to the best of
kn.wledqe and belief, no transaclions entered into by the company during

ihe ycar vrhich are fraudulent, iilegal or in violation of the eode of conduct
for the company's tsoard or its n'tember;

3(3)(b)

Discloced in the Annual Repan3(3)(e)
'fhe eertification cf ttre MD or QEO and CFO shall be disclosed in the

Ani"rual Repofl.

4. Board of Director's Committee."

4(i)
For ensuring good governance in the company, the Board shall have at

least following sub-commiltees:Audil Committee; and

4(ii) Nomination and Remuneratlon Con.rmiltee

5 Audit Committee.-
5(1 ) Responsibility to the Board of Directors.

5(1 Xa)
The company shall have an Audit Committee as a sub-committee of the
Board;

5(1 )(b)

The Audit Committee shall assist the Board in ensuring that the financial

stalemenis reflect true and fair view of the state of affairs cf the company
and in ensuring a good monitoring system within the business,

s(1 )(c)
The Audit Commiltee shall be responsible to the Board; the duiies of the
Audil Commiitse shall be cigady set fortir in writing.

s(21 Csnstltuti!3n of the Audit ComrRitt*e

Audit Committee (AC) is comprised oI 3 (Three)

menrbers including 01 (One) hdeper,deni
Directcfi

s(2Xa) 'lhe Audil Commiitae shali br] composed of al least 3 (lhree) members;

Ail the AC members are non-executive Directors
including lndependeni Director;

5(2Xb)
Ihe Boarci shsil appgint members of lhe audit commillee who shail be non-
exeeutiv(: dirr:ctors of the eoftipany excepting Chairperson of the Board
and shall include at least 1 (one) independent director;

5(2)(c)
All members of the audit commlttee should be "financially literate" and at

least I (one) member shall have accounting or relaled financial
management background and 1 0 (ten) years of such experience;

5(2)(d)

lWhen the term of service of any Committee members expires or there is

lany circumslance causing any Committee member to be unable to hold
office before expiration of the term of service, thus making the number of
the Committee members to be lower than the prescribed number of 3

(three) persons, the Board shall appoinl the new Committee ntember to fill
up the vacancy immediately or not later lhan 'l (one) month from the dale
c, vacancy ir the Commiltee to ensure continuity of lhe pedorrnance of
wc'; o[ tna Arrdrl Con]nrittce,

No such lneidence arose

5i?)ie) 'ihe company secretary shaii acl as the secretary of the Cornrnittee. ,l

5(2X{}
The qrorum of the Audil Coi'nmiltee meeting shall not ccnstitute without at
least 1 (one) independent director.

s(3) e heirperson of ths Audit Cornnrittse

5(3)(a)
The Board of Directols shall seiect 1 (one) member of the Audit Commiitee
to be Chairperson of the Audit Committee, who shall be an lndependenl
director;

5(3Xb)

ln the absence of the Chairperson of the aud,l committee, the remaining
members may elect one of themselves as Chairperson for that particular

meeting, in that case there shall be no problem of constituting a quorum as
requared under condatjon No.5(4)(b) and the reason of absence of the
regular chairperson shall be duly recorded in the minutes.

5(3Xc)

Chairperson of the Audit Committee shall remin present in the Annual
General Meeting (AGM): Provided that in absence of Chairperson of ihe
Audit Committee, any other member fi'om the Audit Cornmittee shall be
selected to be presenl in the annual geneial meeling (AGM) and reason for

;."Jil::,:: I:-: XTfr:""' 
or the A ud;l com mittee'ffi

+1'o
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Remarks (if any)

Compliancs Status (Put
v in the appropriate

column)Condition No, Titlc

Meeting of the Audit Committoe5(4)

5(4Xa)

The Audit Committee shall conducl al least its four meetlngs in a financial
year: Provided that any emergency meeting in addition to regular meeling

may be convened at the request of any one of the members of the

Committee;

5(4Xb)

The quorum of the meeting of the Audit Committee shall be constituted in

presence of either two members or two third of the members of the Audit
Committee, whichever is higher, where presence of an independent
director is a must.

5(5) Role of Audit Committee :-
The Audit Committee shall:-

5(5Xa) Oversee the financial reporting process;

5(5)(b) monitor choice of accounting policies and principlesi

5(5)(c)
monitor lnternal Audit and Compliance process to ensure that it is

adequately resourced, including approval of the lnlernal Audit and

Compljance Plan and review of the lnternal Audit and Compliance Report;

5(5)(d) oversee hiring and performance of exlernal auditors.

5(5)(e)
hold meetlng with the external or statutory auditors for review of the annual

financial statements before submission to the Board for approval or

adoption;

s(5xf)
review along with the management, the annual financial statements before
submission to the board for approval;

5 5(s)
review along with the management, the quarterly and half yearly financial
statements before submission to the Board for approval;

5.5(h) review lhe adequacy of internal audit function;

5(sxi)
review the Management's Discussion and Analysis before disclosing in the
Annual Report;

5(5Xr)
review statement of all related party transactions submitted by the
management;

5(s)(k)
review Management Letters or Letter of lnternal Control weakness issued
by statutory auditors.

5(5Xr)

oversee the determination of audit fees based on scope and
level of expertise deployed and time required for effeclive
evaluate the performance of external auditors; and

magnitude,
audit and

Not Aplicable5(5)(m)

oversee whether the proceeds raised through lnitial public Offering (lPO) or
Repeat Public Offering (RPO) or Rights Share Offer have been utilized as
per the purpose stated in relevant offer document or prospectus approved
by the Commission:

s(6) Reporting of the Audit Committee

s(6)(a) Reporting to the Board of Oirectors

5(6XaXi) The Audit Committee shall report on its activities to the Board

5(6)(aXii)
The Audit Committee shall immediately report to the Board on the following
findings, if any:-

No such lncidence arose5(6XaXiiXa) report on conflicts of interests;

5(6)(a)(iiXb)
suspecled or presumed fraud or jrregularity or material defect identified in
the internal audit and compliance process or in the financial slatemenls;

No such lncidence arose

5(6XaXiiXc)
suspected infringement of laws, regulatory compliances including
securities related laws, rules and requlationsi

No such lncidence arose

s(6)(a)(jiXd)
any other matter which the Audil Committee deems necessary shall be
disclosed to the Board immediately:

5(6)(b) Reporting to the Authorities:

No such reportable incidence arose

lf the Audit Committee has reported to the Board about anything which has
material impact on the flnancial condition and results of operation and has
discussed with the Board and the management thal any rectification is

necessary and if the Audit Committee finds that such reclification has been
unreasonably ignored, the Audit Committee shall report such finding to the
Commission, upon reporting of such matters to the Board for three times
or complelion of a period of 6 (six) months from the date of first reporting to
lhe Board, whichever is earlier.

5(7) Reporting to the Shareholders and General lnvestors

No such reportable incidence arose

Report on activities carried out by the Audit Committee, including any report
made to the Board under condition 5(6xa)(ii) above during the year, shall
be signed by the Chairperson of the Audit Committee and disclosed in the
annual report of the issuer company

DhaKa
*

T*
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6 Nomination and remuneration Committoe(NRCl.'

6(1 ) Responsibility to the Board of Directors

6( 1 Xa)
The company shall have a Nomination and Remuneration Committee
(NRC) as a sub-committee of the Boardi

6(1 Xb)

The NRC shall assist the Board in formulation of the nomination criteria or

policy lor determining qualifications, positive attributes, experiences and

independence of directors and top level executive as well as a policy for

formal process of considering remuneratlon of directors, top level

executive

6(1 )ic)
The Terrns of Refei'ence (ToR) of the NRC shall be clearly set forth in
writing covering the areas stated at lhe condilion No. 6(5)(b).

6{2}

6(2Xa)
The Committee shall comprise of at least three members including an

independent direcior;

is comprised of 03 ( Three)
an Director

6(2)(b) All member of the Committee shall be non-executive directors;
All the NRC members are non-executive Dlrectors

includinq an lndependent Oirector

6(2)(c)
Members of the Commiltee shall be nominated and appointed by the

Board,

The NRC members are duly appointed by the
Board.

6(2)(d)
The Board shall have authority to remove and apPoint any member of the
Committee:

6(2Xe)

in case of death, resignation, disqualification, or removal of any member of
the Committee or in any other cases of vacancies, the board shall fill the
vacancy within 180 (one hundred eighty) days of occurring such vacancy in

the Committee;

No such case arose

6(2Xr)

'fhe Chairperson of the Committee may appoint or co-opt any external

exped andlor membe(s) of staff to the Commiltee as advisor who shall be

non-voting member, if the Chairperson feels lhat advice or suggestion form

suoh external expefi and/or membe(s) of staff shall be required or valuable
f0!'lhe Committee;

No such occurrence during lhe year

6(2Xs) 'l.he company secretary shail act aE lhe secrelary of the Commltteei

6(2Xh)
-The quorum cf the NRC meeting shall nol constitute without attendance ol
at least an inciepeRdent director;

6(2Xi)
No member of the NRC shall receive, either directly or indirectly, any
rsmunsration for any advisory or consuitancy role or otheHise, other then
Director's fees or honorarium from the company.

6(3) hairperson ofthe NRC

6(3)(a)
The Board shall select 1 (one) member of the NRC to be Chairperson of the
Committee, who shall be an independent director;

6(3Xb)

ln the absence of the Chairperson of the NRC, the remaining members
may elect one of themselves as Chairperson for thal particular meeting, the
reason of absence of the regular Chairperson shall be duly recorded in the
minules,

6(3)(c)
The Chairperson of the NRC shall attend the annual general meeting
(AGM) to answer the queries of the shareholders:

6{4} e

6(n)(a) the NRC shali conduct at least one meeting in a financial year;

6(4)(b)
The Chairperson of the NRC may convene any cmergency meeting upon

reqLrest by any ntember of the NRQi
No such ease arose attcr formalion of NRC

5(4)(c)

The quorum of the meeting of the I'JRC shall be constituted in presenee of
either two nrembers or two third of the members of the Conlmitlee,
v/hiche,rei is higher, lvhere prcsence of an independent director is rnust as

requireci uncier cendition f.lo. 6(2Xh);

6(4)(d)
The proceedings of each meeting of the NRC shall duly be recorded in the
minutes and such minutes shall be confirmed in lhe next meeting of the
NRC,

6(s)

6(5)(a)
NRC shall be independent and responsible or accountable to lhe Board
and to the shareholders:

s(5)(bl
NRC shall oversee, a!'nong others, the follovr'ing matters and make report
vJiiir reco|"Irillendatiorr to the Board:

6(5)(b)(i)

formulating the criteria for determining qualifications, positive attribules and

independence of a cjirector and recommend a policy to the Boarci,

the renlu;leraiion of the direclors, top level executive, considering

6(5)ibXi)(a)
ievet and composilion of remuneration is reasonable and suifieienl

atiract, retain and motivate suitable directors to run the v

5i5)(b){i)(b)
relationship of remuneration to performance is clear and

6(5Xb)(i)(c)
rernuneration to directors, top level executive involves a baiance beiween
flxed and incentive pay reflecting short and loqg,mqgance
objectives appropriate.to the workinjof the "",rnffiegftltfi

a policy on Board's diversity taking age,

ao6roDriale oerformance benchmarks: and
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identifying persons who are qualified to become directors and who may be

appointed in top level execulive posilion in accordance with the criteria laid

down, and recommend their appointment and removal to the Board,
6(5)(b)(iii)

6(5)(b)(iv)
formulating the criteria for evaluation of performance of independent
directors and the Boardi

v6(5)(b)(v)
identifying the company's needs for employees at different levels and

delermine their selection, transfer or replacement and promotion criteria;

developing, recommending and reviewing annually lhe company's human

resources and traininq policies;6(sXbXvi)

6(5Xc)
The company shall disclose the nomination and remuneration policy and

the evaluation criteria and activities of NRC during the year at a glance in

its annual report.

7.

7(1)
The issuer company shall not engage its external or statutory auditors to
perform the following services of the company, namely :-

7(1) (i) appraisal or valuation services or fairness opinions;

v7 (1) (ii) financial information system design and implementationi

book-keeping or other services related to the accounting records or

flnancial statements;
7 (1) (iii)

broker -dealer services;7 (1 ) (iv)

7 (1) (v) actuarial services:

7 (1) (vi) internal audit services or special audit services;
'/ (1 ) (vii) any services that the Audit Committee determines.

7 (1) (viii) Audit or cerlification seruices on compliance of corporate governance as
required under condition No.9( 1);

7 (1) (ix) any other service lhat creates conflict of interesi

7(2)

No Partner or employees of the external audit firms shall possess any
share of the company they audit at least during the tenure of their audil
assignment of that company; hls or her famlly members also shall not hold
any shares in the sajd company:

7(3)
Representative of external or statutory auditors shall remain present in the
Shareholders' meeting (Annual General meeting or Extraordinary General
Meeting) to answer the queries of the shareholders.

8. Maintaining a website by the Company.-

8(1)
The Company shall have an otficial website linked wilh the website of the
stock exchange.

8(2) The company shall keep the website functional from the date of listing.

8(3)
lhe company shall make available the detailed disclosures on its website
as required under the regulalions of the concerned stock exchange(s)

9. Reporting and Compliance of Corporate Governance.-

e(1)

The company shall obtain a certificate from a practicing Professjonal
Accountant or Secretary (Chartered Accountanl or Cost and Management
Accountant or Chartered Secretary) other than its statutory auditors or audit
firm on yearly basis regarding compliance of Corporate Governance Code
of the Commission and shall such certificate shall be disclosed in the
Annual Report.

Required certification has been obtained from
'HUDA HOSSAIN & CO." Chartered Accountants

for the year ended 30th June 2024.

e(2)
The professional who will provide the certifrcate on compliance of this
Corporate Governance Code shall be appoinled by the Shareholders in the
annual general meeting.

s(3)
The directors of the company shall state, in accordance with the Annexure-
C attached, in the directors' report whether lhe company has complied with
these conditions or not.


