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We have examined the compliance status to the Corporate Governance Code by lndo-Bangla

pharmaceuticats Ltrl. for the year ended on 30 June 2020. This Code relates to the Notification

No.BSEC1CMRRCDl2006-tisl2o7/Adminlg0, dared 3 June 2018 0f the Bangladesh Securities

and Exchange Commission.

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'

This is a sc1-rtiny ald verification and an independent audit on compliance of the conditions of

the Corporate Governance Code as welI 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 n;t inconsistent with any condition of this Corporate Governance Code"

We stare that we have obtained all the infbrmation and explanations. which we have required,

and after due scrutiny and verification thereof. u"e repofi that. in our opinion:

(a) The Company has complied with the conditions of the Corporate Governance Code as

itiputut"O in the aboue meniioned Corporate Governance Code issued by the Commission;

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

Standards (BSS) as adbpted by tlie Institute of Charlered Secretaries of Bangladesh (ICSB)

as required b,v this Code:

(c) Proper books and records have been kept by the company as required under the
' ' 

companies Act, 7994, the securities laws and other relevant laws;

(d) The governance of the company is highly satisfactory'

Place: Dhaka
Dated: 25 Novernbet, 2020
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[As per condition No. 1(5) (xxvii)] 
ANNEXURE- c

Indo-Bangla Pharmaceuticals Ltd.

REPORT ON COMPLIANCE OF CORPORATE GOVERNANCE CODE UNDER CONDITION NO.9

Status of compliance with the conditions imposed by the Commission's Notification No. BSEC/CMRRCD12006-

l58l2O7lAdmir/80, dated 3 June 2018 issued under section 2CC of the Securities and Exchange Ordinance, 1969 is as

follows:

Condition
No.

Title Compliance Status ( Put { in
the appropriate column)

Remarks (if any)

Complied Not complied

I BOARD OF DIRECTORS:
l(l) Size of theBoarcl of Directors:

l-he total nurnber of members of a company's
Board ot'Directors (hereinafter reftrred to as

"Board") shall not bc less rhan 5 (five) atrd ntore

than 20 (trvcnty).

I (2) INDEPENDENT DIRECTORS:
All companies shall have effective representation
Of independent directors on their Boards, so that
the Board ,as a group, includes core competencies
considered relevant in the context of each

company; for this purpose, the companies shall
comply with the fbllowing:-

I (2)(a) \t lcast one-lrlth ( l/5) o1' the total numbcr o1

lirectors in the company's Board shall be

ndcpcndent dircctorsl an)' fiaction shall be

:onsidered to thc next integer or u'hole nunrber fbr

:alculating nunttrel of independent director'(s);

l (2xb) Iror the purpose ofthis clause "indepcndent director" means a director -

r (2)(b)(i) Who either does not hold any share in the

compan)' ol holds less than one percent (1%)
shares ol'the total paid-up shares ofthc coltlpany;

1 (2)(b)(ii) Who is not a sponsor ol'the cotnpany or is not connected
rvith the cornpany's an) spollsor or director or
nor.ninated director or shareholder ofthe cornpany or any

of its associatcs. sister concems, subsidiaries and parents

or holding entities sfio holds one percent (l%o) or tnol'e

sliares of the total paid-up shares of the colnpany on the

basis o1' lanrill reiationship and his or her larnily
mernbcrs also shall not hold above mentioned shares in
the cornpany: Provided that spouso, son. daughter,
father. rnothcr. brother. sister. son-in-larv and daughter-
irr-law shall be considered as familv membersi

l(2)(bxiii) Who has not been an cxccutive of the cornpanv in
irnmediatcll' preceding 2 (two) financial years;

I (2 t(b)(it ) r.r,ho doe s not have any othcr relationship. nhethcr
pecuniarl' or otherrvise. rvith lhe cornpanl' or its

suhsidilrl ()r ass()ciJtcd cornpanies:

l(2)(b)(\,) uho is not a menrber ol TRE,C (Trading Itight
Flntitlement Clelriflcate) holder'. dilector or o1'llcel
o1'anr stock exchange;

l(2XbXvi) rvho is not a shareholder. directcir cxcepting
independent director or officer of any member or
TRIIC holder of stock exchange or an intcrmcdiary of
tlie capital Lnarket:

l(2)(b)(rii) rvlro is not a partner or an exccutive or tvits tt<jt

a parlner or an cxecutive duling thc prcccding
3 lthree) r"ears of the concernerl companl"s
statutor)' audit firm or audit tirni engaged in
internal audit services or audit firm conducting
special audit or professional certilying,

^// ,3 /^\'u \\
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-Condition

No.

Title Compliance Status (Put,1 in
the appropriate column)

Remarks (if any)

Complied Not complied

cornpliance of this Code;

I (2Xb)(r,iii) u4ro is not independent direclor in more than 5

(five) listed companies;

1(2XbXir) u,ho has not been convicted by a court of
cornpetent.iulisdiction as a def-aulter in payment ol
an', loan or anl advance kt a bank or a Ncln-Ilank
[:inancial Institution (Ni]FI); and

I (2)tb)(x) rvho has nlrt been convicted lbr a criminal olTenoe

involving moral turpitude;

1(2 Xc) The independcnt director(s) shall be appointed by

the Board atrd approved by the shalcholders in the

Annual Gcneral Meeting (AtiM);

I (2)(d) 'lhc post of independertt dilector(s) cannot remain

vacant lirr m()re than 90 (ninetl) daysl and

I (2)(e) 'l-hc tenure o1' ol'ficc of arr independcnt director
shall be lbr a period of 3 (three) years. lvhich mat'

be extendcd fbr I (one) tenurc only:
Providcd that a fbrmer independent director rnay

be considered ftrr reappointn-rent for anothcr tenllre
altcr a time gap of one tenure. i.e.. three ycars 1i'om

his or hcr cornpletion ol consecutivc t'nrro tcnuLes

Ii.c. six 1'cars ]:
Plovidccl lirther that the inclependcnt directol shall

not be sub.icct to retirement by rotation as pel the

CsT-flfr qttd. \))B (\)DB {r{{ \b4\
qtfl(Companies Act. I 994).

E,xplanation: For the purpose olcounting tcnure of
term of independent Director. any partial telm of
tenure shall be decmed to be a full tenurc.

\

r(3) Qualification of Independent Director.

I (3)(a) Inclepenclent dilectol shall be a knorvledgcable
incliviclual rvith integritl,'rvho is able to ensurc

corrpliance rr' ith llnancial laws, rcgulatory
recluilcr-ncnts and colporate larvs and can mtrke

meaninglul contl'ibution to the business:

r (3xb) Independent director shall have following qualifi cations:

r(3xhxi) Business Lcader rvho is or \\'as a promotet'or
dircclor ol an unlisted compally having nlitritrum
paid-up capitai of -fk 100.00 million or an1- listed

compalr) ol' a mcmber ol any national or
intclnntional chamber o1' commerce or business

associatior-t: or

N/A

1(3XbXii) Corporate l-eader rvho is or r.r'a-s a top level cxecutive not

kl.ver tlran Clhief Executive Olficer or Managing Director

or Deput.,- Managing Dilector or Chief lrinancial Ol'licer

or I lead of F inance or Accttunts or Company Secretary or

I lead of Intenral .,\udit and Compliance or Flead o1- Legal

Seri ice or a candid:rtc rvith equivalent position of an

Lrnlistr:d c(mrpanv hiivinB minimr-rrn paid-r,rp capital ol'l'k.
100.00 nrillion or ola listcd cLrmpan\': or
tixplanation: Top lcvcl erecutive inclucles Marraging

l)ircctor (Mil or Clhief'llxecutive Olllcer (CtjO).
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Condition
No.

Title Compliance Status (Put li in
the aDpropriate column)

Remarks (if any)

Complied Not complied

{dditional or Deputy Managing Director (AMD or

DMD), Chief Operating (COO), Chief Financial Officer

iCFO), Company Secretary (CS), Head of Intemal
A.udit and Compliance(HlAC),Head of Administration

md Human Resources or equivalent position and same

Level or ranked or salaried offlcials of the company.

1(3Xb)(iii) Irolmcl olficial ol' govcmment or statutol) ol'

autonomous or regulatorl' bod,v in the position not

belou,5th Grade ofthe national pay scale, rvho has at

least educational backglound ol bachelor degtee in

economics or commerce or business or Larv: tlr

I (3XbXiv) tJnivelsity 'I'eacher rvho has educational
background in Economics or Commerce or
Business Studies or Lau: ot'

N/A

I i3)(b)(v) Profi:ssional u,ho is or u,as an advocate practicing at

least in the I ligh Cou( Division of Bangladesh

Suprcme Courl or a Char-tered Accountant or Clilst and

Miinagement Accounlant or Chartercd Financial

Analyst or Charlcred Certilled Accountant or Certilled
Public Accounlant or Chartered Managernent

Accountant or Charlered Secrelary or cquivalent
qualilication;

1 (3 )(c) The indcpendent dircctor shall have at least l0
(ten) 1'cars ol' expcriences in anY f ield mentioned
in clause (b);

I (3)(d) ln special cases, the above qualificatittns or
experiences mav be relaxecl subject to prior
approval ol'the Commission.

tr
\t

No Such deviation

Occurred

1(1) Duality of Chairperson of the Board of Directors and Managing Director or Chief Executive Officer. -

I (a)(a) -fhe positions ol the Chairperson of the lloard and

the Managing Dircctor' (MD) and/or Chiel-
llxecutive Olllccr (CEO) o1'the companl' shall be

ti I lcd b.,- di l'l'crcnt indivi duals:

1(4Xb)
-l'hc Managing Diroctor (MD) and/or Chicf Flxccutive
Olliccr (CE,O) o1-a listcd company shall not hold the

sarne positron in anothcr listcd companyl

1 (a)(c) 'l'he Chairperson ol thc Board shall be clecled fiom
arnong the non-executive directors ofthe company;

r (1)(d) fhe Board shall clearly define respective roles and

responsibilities ol'the Chairperson and the Managing
[)iroctor antl/or Ch icl' t]recutive Oftlcerl

I (a)(e) In the absence of the Chairperson o1'the Board. the

renriiining mentbers may elect one of themselves from
noncrecutrve clirectors as Chairpersotr fbr that particular

Board's meeting. thc reason of absencc o1'the regular

Chairperson shall he duly recorded in the minutes.

1(s) The Directors' Repott to Shareholders

The lloard of the company shall include the firllo,,r,ing aclclitional statements or clisolosurcs in the Directors' Report

nrepared under section I 84 o1'the Companies Act. 1 994 (Act No. XVII I of 1 994):-

l(5xi) An industr'1' outlook and possible luture

dcr elol.tncrtts irr the industrr:

r (s)(ii) 'l-he scgment-r.i'isc or product-r'i ise perlbrmancel
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'Condition

No.

Title -ompliance Status (Put { in
the appropriate column)

Remarks (if any)

Complied Not complied

r(5xiii) Risks and concerns including internal and external risk

Lrrctors. thrcat to sustain:lbilitv and negatiYe impact on

environment. ilanyl

l(5Xiv) A discussion on Cost of Goods sold, Gross l'r'ofit
Margin and Nct Plofit Margin. where applicable;

I (s)(v) A discussion on continuity of any extraordinary
activities and thcir implications (gain or loss); No such event arose

I (5)(vi) A detailcd cliscussion on related patly transactions

alon-e u'ith a statement shori'ing amount, naturc of
related part-y. nature ol' transactiolts ancl basis of
I urns:ret iotts ol' r I I rcl utetl piill) trallsilcl iolls:

I (5)(vii) A statement of r,rtilization of procccds raised

through public issues. rights issues and/or any

other instrumentsl
I (5)(vi ii) An explanation ifthe financial results deteriolate aftcr

the cornparry goes lbr lnitial Public Oflbring (lPO).

Ilcpeat I'ublic Oliering (RI'O). Rights Share Offel.
Direct Listing. etc.:

I (5)(ix) An explarratiot-t on anl sigrtilicanl variancc tllat occuls

bct*een Qututerly l"inartcial pct'lbtnranccs and Annttiri

["inancial Statenrentsl

I (s)(x) A statement o1'remuneration paid to the directors

incl uding ir.rdependent directors;

1 (5)(xi) A statement that the financial statements prcpared

by thc rnanagenrent o1'thc issuer companY prcsent

t-aillf its statc il1'alfairs. the result of its operations,

e rsh llorls arrJ clrangcs in equitl:

I (s)(xii) A statement that proper books o1'accotutt o1'thc issuer

company havc been maintained;

I (5)(xiii) A statement that appropriatc accounting policies have

been consistentll, applied in preparation of the financial

stratements and that the accounting estimates are bascd on

reasonable and prudcnt.ludgment:

1(5)(xiv) A slatemcnt that lnte-rrtational Accounting Standards

(lAS) or hrternational Financial Retrxlling Standalds

(llrRS). as applicable in Bangladesh. have been tbllor.r'ed

in preparation o1' the tinancial statcments and any

departure there from hirs been adequatell'disclosed;

1(sXxv) A slatcment that the s1'stem of itrtetnal control is sounC

in dcsign and has been etlectively implernented and

m()nitorcd:

1(5)(xvi) A staterxent that rninority shareholdcrs have been

plotectcd tiom abusivc actions by. ol in the intercst o1.

controlling shareholders acting either directly or

inclirectll' and have elfcctive means ofredress;

I (5)(xvii) A statenrcnt that there is no significant doubt upon

thc issucr company''s ability to continue as a going

concern. ifthe issuer company is not considcred to

be a goin-q concern. thc tact along u'ith rcasons

there oi'shall be disclosed:



Condition
No.

Title Compliance Status (Put { in
the appropriate column)

Remarks (if any)

Complied Not complied

I (5)(xviii) An explanation that signif icarrt cleviations ll'cjm thc

last year"s operating results o1-the issucl cotllpan)

shall bc highiightcd ar.rcl thc reasons thcreol' shall

be explained:

1(5)(xix) A statement where key operating and flnancial

data of at least pleceding 5 (five) years shall be

suurmarized:

I (5)(xx) Arr explanation on the reasons i1'the isstrer

company has not declarcd diviclcnd (cash ol' stock)

lbr the 1,s31;

The BOD declared
dividend

I (5Xxxi) Iloald's statement to the el-lect that no bonus share

or stock dividend has been or shall be declared as

interim dividendl
N/A

I (5)(xxii) Thc tolal number ol' lloa d n.reetings held during the year

antl attenclancc b) each dircctori

l(5)(xxiii) igJisclosingtheaggIegatenunrbero1'shares(alongrvithnanre-wisedetails
rvherc stated belon') held bl:-,

l(5Xxxiii)(a) Parent or Subsicliary or Associated Companies and

other related parties (name-rvise details)l N/A

1(5XrxiiiXb) Directors, Chief Executive Officer. Company

Seclctar'1'. Chief Irinancial Offlcer. I lead o1'

lnternal Audit and Compliancc and theil spouses

ancl mitrol children (namc-rvise detaiIs):

l(5Xrxiii)(c) Dxccutives; ancl

I(5)(uiii)(d) Sharcholdels holding ten percent (10%) or more
voting interest in the company (name-rvise details);
Explanation: For the purpose of these clause. the

expl'cssion "lrxecutive" means top 5 (Five) salaried
emplo-vees of thc compan). other than the

directors. ChieI l]xccutive Of 1rcer. Company'

Scclclary. Clhici- Financial Olllccr ancl I Iead o1-

Intcrrrrl \urlit rrttl (,,ntnliunce .

1(5)(rxii ) ln case: o1'thc appointment or reappointment
ol a dilector. a disclosr-u'e or.r thc fbllou'ing
inlbrmation tcl the shareholdels: -

I (5 )(xxiv)(a) a bricf resume ol'the dilector;

l(5XxxivXb) natule o1'his or her expertise in spccific functional
arcasl and

I (5)(xxivXc) narnes o1'companies in r'r'hich the pelson also holds
thc direcLorship arrd the rnernbcrship ol'cotrurittces
of tlie Iloard:

I (5 )( xrr') r\ Management's Discussion and Analysis signed by CI1O or MD presenting detailed analysis of the company's
position iincl operations along rvith a brief ciiscussion of changes in the financial statements. among others. focusing

l ( 5)(xxr")(a) accounting policies and estimation firr preparation

of fl nancial statements:

I (5)(rxv)(b) changes in accounting policics and estirnation. il-

anr. clcaril describing the effcct on financial
pcrfirlmancc or results and frnancial position as

tell as caslr llorvs in absolute ligure lor such

ciranges:

5



Condition
No.

Title Compliance Status (Put { in
the appropriate column)

Remarks (if any)

Complied Not complied

I (5)(xxv)(c conrpalative analysis (including el'fccts o1'

inllation) o1- llnancial pet'lbrmance or results and

llnancial position as u,ell as cash llou,s fbr curl'ent
financial year '""'ith immediate preceding five ycars

explaining reasons thereof;

I (5 )(xxv)(d compare such flnancial performance or results and

flnancial position as r'vell as cash llorvs rvith the
pecr industrv sccnariol

1(5Xxrr,)1c briel'l,r: crplain the flnancial and econot'nic sccnario
o1'the countr';- and thc globe:

1 (5)(xxv)(1) risks aud concerns issues related to thc llnancial
statements. cxplaining such risk ancl concerns
nritigatior-r plan of thc company: and

1 (5)(xxv)(g
lutule plan or pro.lection or forecast fbr company's
operation. perlbrmance and financial position. with

.lustilication thereol. i.e." actual position shall be

cxplirined to the shareholders in the ncxt r\GMr

I (5)(xxvi) Declaration or certitlcation by thc CEO and the

CF-O to the Board as required undcr condition No.

3(3) shall bc disclosed as per Annexure-A; and

1 (5)(xxvii) The rcport as rvell as cerlif.icate regarding
cornpliancc of conditions of this Code as rcquired
under condition No. 9 shall be disclosed as per
Annexure-B and Annexure-C.

I (6) Meetings of the Board of Directors
'l'he companl' shall conduct its Board meetings and

rccord the minutes of thc meetings as u'ell as kcep
lecluired books and records in line r'vith the provisions

of the rclq,ant Bangladesh Secretarial Standards (BSS)

as adoptcd b;' the Institute of Chartered Secretaries of
Barreladcsh (lClS13) in so 1br as those standat'ds are not

inconsistent rvith an1 condition o1'this Code.

\

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

I (7)(a) Thc Board shall la1'dou,n a code ofconduct. based

on the lccommcndation ol' '.he Nomination and

Remuneration Committcc (NRC) at condilion No.
6. fbr the Chairperson ol the Boalcl. othel boald
mcmbcr'-. and Chiel' lrxecutive Offlcer of the

cornpan\.

r(7)(b) l-hc cocle ol' conducl as dctet'rrined bl the NRC
shall bc postcd on the u'ebsite of the company.
including. among others, prudent conduct and

behavior: confidentialitl'; conf'lict of interestl
cou,pliance rvith lau,s. rules and regulations;
prohibition of insidcl trading; relationship; rvith
environmcnt. cnrplovees. cuslomel's and suppliers;
and indcpcndenct'.

2. Governance of Board of Directors of Subsidiary Company. -
2(a) Provisions relating to the composition of thc Boar:d

ol the holding compan) shall be made applicable
to thc cornposition o1' thc Board ol the subsidiari'
compan)':

N/A

7



Condition
No.

Title Co*ptiurr." Status (Put J in
the appropriate column)

Remarks (if any)

Complied Not complied

2(b) At lea-st I (one) indepcndent director on the Boatd ofthe
holding cornpanl shall be a clirector on the l]oard of the

subsicli:rl cunpanl'l
N/A

2(c) The minutes of the Board n.rectit.tg ol' the

subsidiarl colnpanv shall be placcd lbr rcvieiv at

the tbllorving Boald mecting o1' the holding
compan) r

N/A

2(d) The minr.rtes of the rcspective Boarci meeting olthe
holding company shall state that they have

rei ieu'cd the all'airs o1' the subsidiary company

also:

N/A

2(e) The Audit Cor.nrnittcc o1' thc holCing conlpan)'
shell also revieu,the llnancial statements. in

particular the investments made bl thc subsidiarl
compan\,.

N/A

3. @iifExecutiveOfficer(CEo),ChiefFinancialofficer(CFo),HeadofInternal
Audit and Compliance (HIAC) and Company Secretary (CS).-

3(l Appointment
3( I Xa)

-l'hc Uoarcl shall appoint a Managing [)irector
(N,l1)) or Chief Executive Otllcer (Cl-lo), a

Companr" Secretar)' (CS), a Chiel' [rinancial

Ol'tlccr' (Cl:'O) and a Head of Internal Audit and

Compliance (HIAC),

3(r)(b) The positions of the Managing Director (MD) or
Clhief Executive Olflcer (CEO), Cornpany

Secretary (CS), Chiel'liinancia[ Of]'icer (CF'O) and

IJcad ol' Intcrrral Audit and Compliance (HIAC)
shall be lillcd by'difftrcnt individuals;

,'x

:i1 I )(c) ]'he MI) or CllrO, CS. Cf O and t{lAC of a listed

colnpanv shall not hold ani' cxecutive position in

rln\ ()thcl c()mPJn) rtl thc sutne timc:

3( 1 )(d) The lloard shall clealll' detine respective roles.
responsibilities and duties o1' the CI]O, the HIAC
and thc CS:

3( I Xe)
'l'he MD or CliO. (lS, CfO and HIAC sltall not be

rcrn-rovcd liorr their position u'ithor-rt approval ol-

thc Board as r'r'ell as irnnrediale dissernination tct

thc Con.rmission and stock exchange(s)"

3(2) Requirement to attend Board of Directors'
Meetings

-l'he MD or CIIO. CS. CFO and HIAC of the

compan)' shall attcnd the rrreetings of the Board:

I)roviclcd that the (lS. CI'O and/or tlre IIIAC shall

not attend suclr part o1- a mceting of the Board

nhich involvcs consideration of an agenda itcm
relating to their personal matters.

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

3(3 )(a) 'l'he MD or CEO and CFO shall certifl' to the

lloard that thcl' have rcviewed llnancial statements
. lbr thc vear and that to the best of their knol'leclge

8



Condition
No.

Title Compliance Status (Put riin
the appropriate column)

Remarks (if any)

Complied Not complied

ar.rd belicl':

3(3 Xa)(i)
'l'hese staterrents cltt not contain arrl'rnatclialll
LrntrLrc staLenlent or on]it any matelial f act or
contain statements that might be mislcadingl and

3(3)(a)(ii) '['hcse statcments logether present a trtre and fair
view o1- the company's aflairs and are in

compliance rvith existing accounting standards and

appl icable larvs:

3(3 )(b) The MD ol CE,O and CFO shall also ccrtif)' that

there ale. io the best of knorvledge and belief-. no

Ilansactions entered inkt by tl.re companl' during
thc 1,ear rvhich arc fraudulent, illcgal or in

violation of the codc of conduct fbr thc company's
lJoard or its membcrs.

3(3)(c) '[he ccrtitlcation of the MD or CEO and CI:O shall be

disclosed in the Annual Reporl

4. Board of Directors' Committee. -
For ensuring good governance in the company, the Board shall have at least following sub-committees:

4(i) Auclit Cornmittcel and

4(ii) Nomination and Remuneration Committee.

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

5( I )(a) '['he cor.npanl' shall have an Audit Committee as a

srrhcomrnittcc ()l the ll()al'd;

5( l )(b) Thc Audit (lommittee shall assist the Boald in

cnsuling that the llnancial statements rcfleot true

and lair vieu, olthe state ol'a{I-airs of the companl and

in ensuling a good monitoring system rvithin the

busincssl

5( I Xc)
-l'he Audit Committee shall be responsible to the

[]oard: the duties o1' the Audit Committee shall be

clearly set tbrlh in r.r'riting.

5(.2) Constitution of the Audit Committee

5(2Xa) l-he z\udit Corrmittee shall be crtmposed o1'at least

-l {thrcc) memhcrs:

5(2Xb) l'he Board shall appoint members of the Audit
(lommittcc u'ho shall be non-executive directors of the

curpan) exccpting Chairperson ofthe Board and shall

includc at lcast 1 (one) indcpcndent director';

5(2Xc) ,\il nrcmbels ol' tiie audit cclmmittcc shouid be

"linancialll' litcrate" and at least I (orrc) member

shall have accourrting or rclated financial
managernent background and l0 (ten) ycars o1-

such experiencc:
Explanntion: The tcrm "financially litcrate''
mcans the ability to read and understand the

t'inancial statements like statcment of financial
position. statemcnt of comprehensive income.



Condition
No.

Title Compliance Status (Put { in
the appropriate column)

Remarks (if any)

Complied Not complied

stirtemcnt of'cl-ranges in equity and cash llor'r's

statemcnt ancl a person r.vill be considercd to have

accoulltiug or related financial man.rgenlel-lt

cxpeltise if he or she possesses prof'essional

qualilication or Acc<luntitrg or Finance graduate

rvith at least l0 ('fen) years of corporate

managcment or plof'essional expericnces.

5(2)(d) When the term of service of any Conrntittee mentbet'

crpires or there is anY circunlslance causing any

Committce r.nenrbct to be unable to hold ofllce heforc

cx1-rilation of thc tenr of' set'vicc. thus making the

nulnber of thc Committee mcmbers to be lorver tl-ran

thc prescribcd number of 3 (three) persons, thc Board

shall appoint the nerv Comn.rittee metnber to fill up

the vacancy imntediatell' or not later than I (one)

month liom the date of vacancy in the Comrnittee to

e nsure continuity o1'the perlbrrlance o1'u'orl< ol the

Arrdit Coulrittcc:

s(2)(e) 'l'he companl'sccretary shall act as the secretary ol
thc Cornmitteel

5(2)(fl 'I'he quorurlr of thc Audit Committee rneeting shall

not constitute without at least 1 (one) independent
dilector.

5(3 ) Chairperson of the Audit Committee
s(3)(a) The Iloald shall select I (one) nren.rber o[' the

Audit Committee to be Chairperson of thc Audit
Committee. rvho shall be an independent director:

5(3)(b) In the absence of the Chairpelson of the Audit
Comnrittee. the rcn-raining mcmbers ma,v elect one

of themselvcs as Chairperson for that particular
rnceting. in that case there shall be no problem of
constituting a quorum as required under condition
No. 5(4)(b) and the reason of absctrce o1- the

rcgular Chairpcrson shall bc duly recorded in the

rn inutcs.

\
No such event arose

5(3 )(c) Chairperson of the Audit Committee shall remain
plescnt in the r\nnual (leneral Meeting (AGM):

Provided that in absence o1' Chailpcrson o1'the
Auclil Cornrnittcc. anl other mcmber fi'onr the

Auclit Cloulrnittee shall be selectecl to be present in

the annual general rnecting (AGM) and reason fbr
absencc of the Chairperson of the Audit
Clornmittee shall be recorded in tlie rrinutes ol the

AGN4.

5(4) Meeting of the Audit Committee

5(:l)(a) 'I'he Audit C-omrnittce shall conduct at least its four
rr.rcetings in a financial year:
Provided that an1' emergellcv meeting in addition
to reguial meeting ma1' bc convened at the request

of any one of the rncmbers ol the Cornmittee:

5(1Xb) 'l'he quorum of the n.reeting of the Audit
Clommittee shall be constituted in prescnce o1'

eithel trvo menrbcrs or tr'r'o-thild of the members of
the Audit (lornmittee. rvhichcvel is higher. rvhere

pl'csencc of an indcpcndent director is a tnust.

10
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No.

Title Compliance Status (Put v in
the appropriate column)

Remarks (if any)

Complied Not complied

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

5(5)(a) Overscc thc llnancial reporting process:

5(5)(t ) mor-ritol choice of accounting pttlicie s and

prirrciplcs:

s(s )(c) morritor' lntelnal Ar-rdi1 and Compliance process to

ensLrre that it is adequate[1' rcsourced. including
approval o1' the Internal Audit and C)ompliance

Plan and rcview of the Internal Audit and

Con.rpliance Report:

5(5Xd) Ovelsee hiling and perlblrnance of extet'nal

aucli tols:

5(5 )(c) IIold nreelirrg r'vith thc external or statutory
auditors lirr revieu ol thc annual llnancial
staternents befbre submissittn to the Board for
apploval ol acloptiot-r:

5(5)(r) Revieu' along rvith the managcment, the annual

tlnancial statements before subn.rission to the
Board lbl approval:

5(5 Xg) ltcvic',r' aiong u'ith tlre tnanagetlent. tl-rc cluat'terly

and hall' 1 early llnanciai statenlents bcfbre

subrnission to the Board lbr approval;

5(5Xh) Revicri, the adequacy of intemal auciit liu'rction;

5(5Xi) Revielv the lVlanagement's Discussion and Analysis

befbre disclosing in the Annual Rep<ttt;

5(5Xj) Rcvieu, statement ol all related partv transactions
submittecl b"v the nranagement:

5(5)(k) ILevierl, Management Lettcrs or Letter o1'lntcrnal
Cor.rtrol r.veakncss issued by statutor)' auditors:

5(5)(1) Oversec thc deterrnination of audit f'ees based on

scopc and magnitude. Ievcl of expertise deployed
and tirr.re lequired tbr el'fectivc auclit and evaluate
the perlbrmance of e-xternal auditors; and

5(5)(m) Overscc rr'hether the proceccls raised through
Initial I'Lrblic Oflcling (ll'}O) or Repcat I)ublic
Oll'ering (RPO) or l{ights Sharc Ol'lel have bccn

tutilized as per the purposes stated in rclcvant oller
Jt,uurnerrt ()r pr()spcctu\ anpt oi cd h1 the

Clon-rm ission:

5(6) Reporting of the Audit Committee

5(6 )(a) Reporting to the Board of Directors

5(6)( aXi) l'he ALrclit (bmmittee shall leltort on its activities
to lhe []oard.

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

5t6Xa)(ii)(a Repolt on conflicts of interests;
There was no reportable

case ol conflict of interest
in2020

11
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No.

Title Compliance Status (Put,{ in
the appropriate column)

Remarks (if any)

Complied Not complied

5(6Xa)(iiXb
)

Suspectcd or presumed liaud or in'egularity or

rnatcrial clel'cct iclentillccl in the internal audit and

compliancc proccss or in thc financial statemcnts:

There was no such case in
the year.

5((r)(a)( ii )( c
suspectccl inliingcmenl ol lau s. r'egulattlrl'

compliance s including sccr-rrities rclated lar,r's. r'ules

and regulatiol-rs: and

'fherc r.vas no such case in
the year.

s(6)(a)(ii)(d
)

any othcr matter u'hich the Audit Clomrnittee

deems necessary shall bc discloscd to thc lloard

immcdiatel1,;

There was no such case in
the year.

5(6Xb) Reporting to the Authorities:

ll the Audit Committee has reported to thc lloard

about an1'thing r.vhich has rnaterial impact on the

tinancial condition and results oloperation and has

discussed u,ith the Iloard and the management that

anv rcctification is necessaly and i1' the Audil

Comn.ritt.ee linds that sucl.r rectiflcation l.ras been

r,rnlcasonabll.' igr-rolcd. thc Audil (lorrrmittee shall

re polt such linding to thc Cotlrnission. r-rpon

reporting of such mattcrs to the lJoard lir thrcc

times ol cornplction of" a pcriod o1'6 (six) months

liom thc clate of tlrst reporting to the Board,

ivhicl-rever is earlicr.
!r

No such r:vent arose

5( 7) Reporting to the Shareholders and General Investors

Report on activities carricd or.rt by thc Audit

Committce. including anv report rnade to the

Board under condition No. 5(6Xa)(ii) above during

thc ycar'. shall bc signed b1'the Chairpcrson of the

Ar-rdit Cornn-rittee and disclosed in the annual

reporl of thc issuer cotnpan\'.

6. Nominntion and Remuneration Committee (NRC). -

6( l) Responsibility to the Board of Directors

6( i )(a) The company shalt have a Nomination and

Remuneration Committee (NRC) as a sub-
comnrittee o{' the Board:

6( 1 )(b)
-lhc NRCI shall assist the l]oard in lbnnulation of
thc nomination critcria or polic,v fbr dctermining
clualilications. posilir"e attributes. experiences and

indcpcndence o1' dircctols and top-lcvel cxccutive
irs rvell as a policl fbr fbrmiil process o1'

consideling remuneration of directors. top level

executi ve:

6( 1 )(c) '['hc Terrns of Refcrcnce (1'OI{) of the NRC shall

be clearll. sct lbrth in u,r'iting covcring the areas

statcd at thc conciition No. 6(5)(b).

6(2) Constitution of the NRC
6(2)( a)

'l'he Comrr.rittee shall cor.nprise of at least three

12
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No.

Title Compliance Status ( Put v in
the appropriate column)

Remarks (if any)

Complied Not complied

members including an independent director;

6(2)(b) All menrbcls ol the Conrmittee shall be nott-executive
cl irectors:

6(2)(c) IVlcnrbels olthc Comnrittee shall be rtorrinated and

appointed bv thc lloarcl;

6(2Xd) 'l-he Board shall havc authoritl' to remove and

appoint au1' tncmber of the Committeel

6(2)(e) ln case of death. resignation, disclualification. or
renroval ol anv mernbcrr o1'the Committec or in
an1' other cases ol vacancics. the board shall tlll
thc l'acancl'u,ithin 180 (one hunclred cightl') days

o1'occun'ing such 'n'acancf in the Comrnittee;

No such event arose

6(2Xf) The Chairperson of the Cor.nmittec ma1' appoitrt or

co-opt ant crternal cxpert and/ol membcr(s) of
slaff to the Con.rmittee as advisor riho shall be

non-r'oting rretnber. if the C'hairperson feels that

advice or suggestion llont such extcrnal expert
and/or meurbcr(s) ol- stafl shall be recluircd or'

valuable ibl the Comn.tittee:

No such event arose

6(2Xe) Thc companl'sccretar)'shall act as tlte secretar)'of
thc Conrn-rittee:

6(2Xh) '['hc quorurr.r ol' the NRC mccting shall not

cor-rstitutc u,ithout attendarrcc of at lcast an

inclcpendent dircctttt':
6(2Xi) No mernber o1'the NRCI shall receive, eitheldirectly

or indilectll. any' l'enruncration 1'or any adl'isoly or

consultancv rolc or othctl'ise. other than Directttt's fecs

ix' hontx'lu'ilun liorn thc courpany.

I

6( 3) Chairperson of the NRC
(r(3Xa) l-hc Board shall select I (one) rnerrber of thc NRC to

be Clhailpelson o1'the Committce. ri'ho shall be an

indcpcr-rdent dircctor':

6(3Xb) In the abscnce of'lhe Chairpe rson o1'the NRC. the

rcmaining nrembcrs ma1' elect onc of thenrselvcs
as Chairpclson lbr that particular n-reetirtg. the

rcason o1'absencc o1'tl-re regulal Chairperson shall

be dull r'ccordcd in the minutes:

No such event arose

6(3Xc) 'I'he Chairpcrson ol the NRC shall attend the annual

genelal rncctir.rg (AGNI) to ans\,\'er the queries ol the

shrrchol.lcr::
Providcd that in abscncc o1- Chaitpcrson o1'the NRC.

arrl, other menrbel iiom the NRCI shall be selected t<r

be present in thc annr-ral general meeting (AGM) tbr'

ansu,ering thc sharcholder's clucries and reason fbr

absence ,rfl thc Clhair-person of the NRC shall be

lccorded iu thc nrir.rutcs ol-the AC]M.

6(4) Meeting of the NRC

6(4)(a) -l-hc NRC shall contluct at lcast ttne meeting in a

llnune iul t crtt:

6(.1)(b) 'I'hc Chairpelson t:rl' thc NRC ma) convenc an)
emcrgcnc)' nrecting upon requcst b1 an1' mctnber

ol'the NI{C:

13
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No.

Title Compliance Status ( Put { in
the appropriate column)

Remarks (if any)

Complied Not complied

6(4)(c) '[-he quonrrn ol thc rneeting of the NRC shall be

constitutcd in prescnce o1- either two members or

tu,o third of the membcrs olthe Committee. r,vhichever

is highc:r'. rvhere prescnce olan indepertdent director is

rrust as lccluilcd undcl condition No. 6(2)(h):

6(1)(d) 'l-hc proccedir.rgs oi'each meeting of thc Nll(l shall
duii' be rccordecl in the nrinutes and sttch t-ninutes

shall be contlrmed irt thc Itext mocting o1'the NRC

6(s ) Role of the NRC
6(s)(a) NRC shall be independent and responsible or

accor,rntable to thc Board and to the sharcholclers;

6(5Xb) NIIC shall overscc. among others. the lollorving
lnattcrs and rnakc report rvith recomnrendatiot-t to

the Iloald:

6(5)(b)(i ) lirrrrulating the criteria fbr detelntining
quali['icatiorrs. positivc attributes and indepetrdcnce
o1'a dircctor and rccornmend a policl' to thc Iloard.
relating to thc rcmur-reratiorr of the directors. top
lcvel executivc. considering the lbllorving:

6(5Xb)( i)(a) the lcvel and composition of remuneratiotr is
reasonable and sufflcient to attract. rctairr and

motiVale suitable di|ectols to rurr the contpiln)'
:ucucs:lullr:

6(5)(bXi)(b) thc relationslrip o1' r'emuncl'atiott to peltbrrrtartce is

cleal ar-rd meets appropriatc perlirlmancc
benchrnarksl and

6(5Xb)(i)(c remunet'ation to clirectors. top level executive
involves a balar-rcc betrveen flxed and incentive
pa1' rcflccting sholt and long-tertn pclfolmance
ob.jeotir"es appropriate to thc u'orking o1' the
compan) and its goals;

(:r(5)( b)(ii) dclising a policl' on Boald's diversitl' taking into
corrsideratior-r age. gender. expcricnce. ethnicity,
educational background and nationality:

6(5)(b)(i i i) identilj,ing persons rvho are qualified to become

dircctols and rvho nial' bc appointed in top Ievel

execulive positirln in accoldance u,ith thc criteria laid

dou,n. and lecornmend thcir apgrintrnent ancl removal

to the lloard:
6(5)(b)(iv) lonnulating the criteria lbr evalr-ration ol' pcrlorrnauoe ol

inclependent dircctoni aud the Boat'd:

6(5)(b)(r ) idcntil.r'ing tl-rc con'rpan1's needs tilr ernplovees at

iiilterent levcls and determinc tlicir selection-
transl'er or rcplaccmcnt arld promotion criteliai and

fl5XbXvi) del'eloping. reconrtnending and levier.r,ir-tg

annualll' the companl's human rcsources and

training policies:

6(5)(c) '['he companl, shall disclose the nomination and

lernuneratior-r policl' and the evaluation criteria and

aclivitics o1'NRC during the )cal at a glance in its
annual rcport.

7. External or Statutorv Auditors.
7(t)

.l'he 
issucr conlpan\ shall not engage its external or statutory auditors to pet'fornt the follou,ing services ofthe

company. namcll':-

7( 1Xi) appraisal or laluation sclvices or fairncss opinions;

7( l xii) tlnancial infbrnration s)'stcms design and

implementalion;
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No.

Title Compliance Status (Put r in
the appropriate column)

Remarks (if any)

Complied Not complied

7( 1 )(iii) book-keeping or othet' services related to the

accountine recot'ds or tlnancial statenlents;

7( 1)(iv) broker'-deal er serviccsr

7( 1Xt') actr-rarial serviccs;

7( 1 )(vi) ir-rtelnal auclit services or special audit serl'ices:

7( 1 Xvii) anl serr"ice that the Ar,rdit Conrrnittee detet'nrincsl

7( 1 )(vi ii) audit or certillcatioll services on compliirnce of
corporate governance as t'equired under ooudition
No.9(1); and

7( 1 )(ix) anr other service that creatcs conf]ict ofintcrest, No such event arose

7(2) No parlnel or cmplcll'ccs of thc extelr-rtrl audit fims shall

posscss an) share of'the companl' thcv audit at least

during thc tenule o1' their audit assignr-nerlt o1- thaL

compan): his or her iirmill members trlso shall not hold

an1 shalcs in the saicl company:

Plovided that spouse. son. daughter. tather.

mother. brother. sister, son-in-larv and daughter-in-
lau, shall bc considcrcd as familv menbers.

7(.3) Reprcsentativc of externirl or statlltor) auditors

shall rerrain prescnt in the Shareholders' \{eeting
(Ar.rnual (leneral Nlecting or Ertlaordinarl'
Genelal Meeting) to ans\\er the queries o1- the

sl-rarehr:r Idcrs.

8. Maintaining a website by the Company.

8(t) The company shall have an oftrcial riebsite Iinked
.'r'ith thc u,ebsite of the stock exchanse.

8(2) 1'he company shall keep the uebsite firnctional
Iiorr the date of listing.

8(3 )
'l'hc companl, shall makc available the dctailed

disclosures on its u'ebsite as required under the

lisling regulations o1- thc conccrned stock

exchange( s).

9. Reporting and Compliance of Corporate Governance. -

e( 1) The company shall obtain a certillcate ft'orr a

practicing Prol'essional Accountant or Secretar\
(Chartcred Accoulrtant or Cost and Management
Accountant or Chaltered Sccletarl') othcl than its

statutor) auditors or audit firm on yearll basis

rcgarding compliance of conditions of Corporate
(lovernance Codc o1' the Cornrrission and shall

such certificate shall bc disclosccl in the Annual

[1e11r,1 1.

e(2) 'l'he prol-essional riho rvill provide thc certiflcate
on compliance ot'this Corporate Governance Codc

shall be appointcd by thc shareholders in the

annual general meeting.

e(3) T'hc directors o1' the company shall statc. in

accordance rvith the Atrnexure-C attached. in the

dircclols' re port r,vhether thc compan)' has

corlnlied lvith these conditions or not.
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