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Annexuare-H
[E-nr:il].ul.-. a5 peer camditton Mo, 1{5) (xoovid)]
Report to the Shareholders of

MNavana CNG Limited
on Compliance on the Cormporate Governance Code
{Braned umder Condicon Mo, L0 |.-I":'.ur[mn.n.' Cromwemante Ouideling of “BEEC vide aification oo SECS/UAMERCTY S I008-
150,207 Audman /50, dared 3 June 2005

We have examined the comphance stams o the Corporate Governance Code by Navana CNG Limited for
the year ended on 30 June 2023, This Code relates to the Noaficasnon No. BSEC/CMRRCD/2006-
158,207/ Admin /B0, dated 3 June 2018 issued under section 2CC of the Securities and Exchanpe Credinance,
1969; of the Bangladesh Secunties and Exchange Commussion.

Such compliance with the Corporate Governance Code is the responsibality of the Company, Our exammanon
was limited to the procedures and mplementation thereol as adopted by the Management in endunng
comphlinnce to the conditions of the Comporate Governance Cosle

This i & serutiny and venficatson and an independent audit on complisnce of the conditions of the Corporate
Governance Code as well as the provisions of relevant Bangladesh Secretarial Standards (B55) a8 adopted by
Instinste of Chartered Seeretanies of Banpladesh (ICSB) in 20 fur a8 those sindurds are not inconsistent with
uny condibon of this Corpomte Governance Code,

We state that we have obtuned all the informabon and explanations, which we have required, and after due
scrunny and verfication theveof, we report that, I our opandon:

*  The Company has complied vath the conditions of the Corporte Govemance Code exeept condition
1118, l[E]{EJ. 3{r:ll:l.'_:|=_ E{E}I:J} F1 s-IJ'|!|L|J.a.1'-L-f.l w1 the aliesye-mentomned Cnrpnr_atl: Goremnmaanee Code 1ssged
by the Commission;

*  The Company has complied with the provisions of the relevant Bangladesh Seceetaral Standards
{B5S) as adopred by the Institute of Chartered Secretaries of Bangladesh (TCSB) as required by this
Coonde

*  Proper books snd records have been kept by the Company as required under the Companies Act,
1994 the secunties laws and other relevant bos: and

*  The Govemance of the Company 1= sansfactory.

Daaved, Dhaka;
13t Dhecember, 2023
,:? — im—‘l' ——151’h_‘15_
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Annexure-C

[As per condition No. 1(5) (xxviil]
STATUS OF COMPLIANCE WITH THE CORPORATE GOVERNANCE CODE

Status of compliance with the conditions imposed by the Commission's Motification Mo,
SEC/ICMRRCD/2006-158/207/Admin/80, dated 3 June 2018 issued under section 2CC of the
Securitles and Exchange Ordinance, 19689;

Report under Condition No. 9,00

Condition . I s SR L
b Titie appropriate column) Remarks {if any)
Complled Complied
1 Board of Directors.-
111) Size of the Board of Directorns
| The total rumber of rembers of a company’s Board of Directors HA‘."AM:I:N[}
(hereinafier refered 1o as "Board") shall not o be lesa than 5 (fve) J = e
and morm than 20 {twandy} Rt of GV
{Seven) Direciors
1'|f'2':| Indepganden] Direclorms 5
- There are 02
Atlaast ane fifth {1/5} of the total number of dirgctors in the company's (Two)
14234 board shall b2 independen direciors, any fracfion shal be considered J Indepandean
by Ihe nest eveger or whols number for calculating pumber af ' Directors out of
independant directon{s); OF (Seven)
Diredors
1200k Indepandent Direclar means a Director;
The |Ds hava
‘Who enher doas not hold sy share in the company of holds less siaberilEled {hwir
T2k | than one percent {195) shares of tee tofal pasd-up shares of the Y . daclarations
COMCETY,; about thedr
COMPABCEs
Who ie not & spanson of (he company and i5 not connecied with the
COMmpany’s &y sponsor or direchor or nominated direclor of
shareholder of the compary or any of I8 sssociates, sisler conaems,
T2)b)iiiy | subsidiaries and parenis or holding enlities who holds one percent Y - Do
1%} or more shares of the tal paid-up shares of the company on
the basis of fanily relationship and his or her famity members also
shall not hold above mentioned shares in Ihe company:
i Whi has nol been an executive of the company I Immediately
i
TE2biin preceding 2 {hwo) financlal years, Y N Do
Who doas nof heve gny ofher relationship, whether pecuniary or
T2ibw) | otherwize, wih the company or fis subsidiary or assocated o = D
COmpanies;

an |ndepeaticlent membsee of
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| Compliance Status
_|{Put Vin tha
Caond|d l calu
nm:l & Title: Sppropriate column) | gemarks (If any)
complied | comena
(2 HuHv) ‘Who ls not & membsr or TREC (Trading Righi Entilemant Certficate) J X Ba
H hédier, direston or officer of any stock exchange:
Who 15 nol @ sharehokder, director excepting ndependent direct or
1024kl | officer of any mambsr or TREC holder of stock exchange or an i | - Qo
inlermiediary of the capital market;
‘Who is nat & parner or an execuiive of was nol a parnar or an
executive dunng the preceding 3 (three) years of the concemed
{2k} | company's Stalulesy acdl fiom or audil firm engaged in intemal audit N - Do
services or audit firm conducling special audil or professional
cerifying compliance of this Cods;
= VWieo 13 not an independent director in more than & (fee) listed
T2hbjivai) compenies: Y Bo
Who has not been conwicled by a courl of cormpetant junsdiction as a
12ub)ay | defaulter in payment of any lean or any advance fo & bank o a Mon- 4 Do
Banx Financal Instifulion (NBFI),
i | Wiho has not been convicled for a criminal ofience involving maral J )
1{2{EHx) Hirpibude. Do
Bid. Mustafieur
Rehman and Md.
Dilwar Hosssin
Bihuryan
The ndependen direcions) shall be appointed by the board of appainlment wias
1i2)ich directors and approved by the shareholders in the Annual Gensral v approvad in 187
Meaeating {(AGM). AGM
Mo BEEC
approvid fof fsw
Dy appointmiant
1621t The post of indepandent dimmu_rﬂ_grgaﬁﬁ%ﬂém'}mnt far more J Mo such suenl
Jid) tren S0 (ninety) days: oocurred
The terurs of ofiice of an independant director shall be for a period The [Ds ara n
121 i e el pat § their regular tarm
of 3 (three) years, which may be extended for 1 (one)p benure only, of affice
103 Cluakfication of Independant Derector (10
fndependant direcior shall be a Enowledgeable individual with Tha gualifications
138 integnty who |z able to ensure complianca with financial, regéstony J . and backgrounds
and corporale lews and can make mesningful contribution b justify thelr
| business abidies as 10
an imdependent member of

9D
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Condition
Mo

Title

~ (Putdinthe
appropriate column)

Complied

~ HNot
l..'?wn_ﬁlln:l:'

Remarks (if any)

Ti3pk

Independent Dirsctor shall hawve followng qualifications:

TR

LEEHEH

Business Leader who Is ar was a promater o direcior of an unlisiad
cormpany having mairnum ped-up capdal of Tk 100.00 million or any
lizgted company of 8 mamtar of amy naticnal o Blemational chamber
of commence or businese essociation;

Mot
Applicable

| Corporate Leader who is or was a 1op hevel sxecuive nat lowers han

Chief Exscutiva officer or Managing Dirachar or Depaly Managng
Oirector or Chief Financigl Officer or Head of Finance or &ccounts or
Company Secretary or Head of Inftemnal Audit and Compliance or
Head of Lagal Service or a candidate with eguvalent position of an
unlistad company having mmémum paid up cagdal of Tk 10000

rrdilion or of & lisled company;

(bl

Former official of govemment or stalulory oF aulonomous of
requistory body in the position nod below Sth Grede of the national
pay scEe, who has al leas! edusational background of bechalor
dagras in economics or commerces or business o

R ERCHTE KT

University Teacher who has educabonal backgraund In Economics or
Commearce or Business Siudies or Law;

H(3)ibhiv)

Nt
Applicatie

Profassional who i5 of was an advocate practicing al Inast in fhe High

Court Dwisien of Bangladesh Suepreme Court or 8 Chartersd
Accountant o Cost and Managemen! Accountant or Chartered
Finangial Analyst of CGharered Cedified Accoundant or Cerified
Public Accowrtant or Chadered Management Accountant of
Chanered Secretary or equivalent qualification;

Appicable

1(3Hc)

The independent direciorns) shall have at lesst 10iten) years of
experences in any field mentioned i clause B

Both 1Ds are
formar official of
govemment have
expenence of 35
years in banking

RREHE:

In special cases, the above qualifications or expenences may be
relaxed subject to prior epproval of the Commissiom.

Mot
Applicabla

104]

Cuality of Chairperaan of the Board of Deectors and Managing
Diirecior or Cheaf Executive Dicar.-

14 )ia)

The pasidions of the Chairperson of the Board and the Managing
Diirector (MDY andior Chief Executive Officar (CEQ) of the company

shall be filled by different individuals,

The Chalr and
MDICED are
differen
indwidusl

1{4)(b)

an |mdspendent meember of

D

The Managing Director (MO) andiee Chief Executive Officar (CEO) af
A lisled cormEany shall ol hold the same posilion i anoliie liwfed
COMPAnY;

The MOVCED |
doed not hold the
SAIME posillan n
any other Lsted

company

ori
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Condition
Mo

Title

Compliance Status
(Put + in the
appropriate column)

Complied

e,

Not
Complied

Remarks (if any)

T{&)ch

The Chairparson of tha Board shall be elecled fFom among e nan-
executive directors of the company,

1i4)id)

The Chair of tha
Board is Mon-
Expritve
Direcior

The Board shall clearly defing respective rolae and résponsbisties of
the Chaliperson and the Managng Director andlor Chisf Executive
officar;

14l

In the sosence of (he Chairpersan of the Board, the remsaining
marmbers may shecd ong of hemselves ram non-execulive direclons
as chairperson for that particular Board's mesding; the reason of
absence of the regular Chairperson shall be duly recorded in the
minules,

1(8)

The Directors’ Report to the Sharehokders

T30

A indusiny outkoos IIII:EEI;I.:IS.S-I'E‘E luture developmenis in tha industny,

181}

Thea Sagment-wese or product-wise perfarmancs;

TSI

Rashs and concems ncluding miernal and external isk faciors, threat
o sustainability and negative mpacd cn efvironmenl, IFany,

15wy

& discusslon on Cost of Goods sold, Groes Profit Bargin and Met
Prafil Margin, whare apphcable;

gEAH

L rELE

& discussion on continuity of any extrecrdinary aciivities and heir
implications (gain of l6ss),

HSHV)

A detelled discussion on relsded pary fransactons along with 2
stafemend showing amounl. netuwe of redsted pary, naiure of
transactions and basis of transactons of all relaled ey
transsckong;

T8l

A statemant of ublization of proceeds raised theoegh public issues,
rights issues and/or through any others ingtrumants;

Mone

148) i)

An explanation if e financial resells deteriorate after the company
goee for Initial Public Offering (IPQ), Repaat Pubic Offaring (RPO,
Righis Share Offer, Direct Listing eic

Mona

1(5ike)

An explanalion on any significant variance that occirs between
Quarerly Financial Performanca and Annual Financial Stafemenis;

L6 Y]

| Indegendend dineciong,

A statement of remuneration paid to the directors including |

HEHxD

A misfemani thet the financiel statemenis prepared by the
management of the Ssusr company present faidy He state of affairs,
the result of its opermations, cash flows and changes in eguily;

an Independent member of

Page 4 of 17
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Mahmud & Co. Chartered Accountants
ﬂnmpﬂml.-ann Status
_Putyinthe
c:u-::l‘llnn S .'BI!_;FImP'ii_'_#_F-‘"."'!m"-" Rarmarks G any)
Complied | ioiisg

A etatement thal proper books of acoount of the Sauer company nave i

T(Shixii) been mainteined;

A atalement thal appropnats scoounting poficies have been
cansislenily applisd In preparation of the financial staiements and
that the accounting estimates are based on reasonable and prugent
judgment;

TG (xil)

A slatemend thad Infemalional Acsounting Stenderds (IAS) or i
International Financial Reporing Standards (IFRS), as applicaide in
TR Bangladesh, have bean followed in preparation of the finandal ) -
statements and any depanure there from has bean sdeguaiehy
dascinsad,

S EAm L —

A, statement thal the system of Intermal condrol 2 sound in design and | J
has been effectivaly implemented and moniiened

LLEI e

A statement thal minofily shareholders have besn profecied from
sbusive actions by, or in the interest of, controfling . shareholdans i i
acting either diraclly or indireclly and have eHective means of !

redress;

1{3){xvi)

A slatarmenl thal there is no Signifcant doubt upan the ssuer
(il company's ability o continue as going cencerm, Hihe I&sue_tr CEHTIRENY

Iz not conaidered to ba 8 going concarn, the fact along with reasons
there of shall be disclosed,

An explanslion that significant devisfions from the last yaars
Ewdiily | operaiing resulls of the lesuer company shall be highlighted and the " -
reasons fhereof gnall be axplained;

A stalement where Key operating and fmancial data of al least i

{5 ioene) precading B (five) years shall be summarized, 1 E
1)) Anexplanation on the reasons ifthe issuar company has not declaned Nbng i Mo such IESUES
W divicdeend (cash or stock) for the year, occurred
48 Board's statement 1z 1he effect that no bonus share or stock dividend N ) Mo such issues
BSHR] | ag basn o shall be deciared as Interim dividend: S oocurmed
The total number of Board mestings held dunng tha yaar_ah'ﬂf 4
1(Zodl attendance by each dirgolorn, '
| & repart on the pattern of shereholding disclosing the EI.QQI'EEEI‘IH
By | member of shares (along with name-wise detalls whare statad balow)
heedd by ;-
idi 1 d oih
1S HxxENa) Parent of Subssidiany of Associated Companies an er refated N

panies {nrame-wisa dadails),

Directors, Chiel Execufive Offcer, Company Secretary, Chief
1(5xeiiliiby | Financial Officer, Haad of Intermal Audit asd ComgEance (halr sl
agaouEes and minor children (name- vwise datalls),

an independent member of Page 5of17
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I Comphance Status
. {Put¥inthe
:m;snruun e appropriate column) | gerone (i any)
: Mot
Complied | &ompiie
A5l Executives, “ -
Shareholders hobsing ten paercent (10%) or more woling interest in the i C
VRG] | pany (name-wise detals), !
(51 60dv In case of the eppointment or reappomiment of 8 dieclor, a
() i riosure on the following infarmation to the sharehoiders:-
1SHxanvia)l | & brief resurme of Bhe direcior Y -
1{5;}3,““] nature of hiaher experiisa in speciio funchionad areas v -
r
1S Mxxiv) | Mames of companses in which the perscn also holds the directorship 4 i |
(ch and the membeérship of commiitess of the basrd,
A managsments Discussion and Analysis signed by CEQ or MO
1(E presenting detaled analysls of the company's position and oparations
(S} along with a bref discussion of changas In financial siatements,
amaong others, focusing on:
e Accounting policies and estimation for preparatien of financial i z
TN |t etemants; '
Changes in asccounling policies and estimation, I amy, cleary
1{E e} | descrbing the effect on financial padormance or resuis snd nancial Y
| posibon Bs well &3 cash fiows in sbecfite figure for such changes,
Comparaive analysis (induding effects of infation) of Enancial
1iBiaviic performance or resulls and financial position as wel s cash flows for i .
(SIWONIEY | 1 rrent Bnancial year with immediate preceding fve years explaining
rezsons thereof;
| — ;
1iSitoenidy | SomPare such fnancial performance or results and financial position J .
e an well B3 cash flows with the peer indusiry scenario;
1 (S)toital briefy E:CFJ-B:H‘! tha financiai and economic scenario of the couniny and J B
the globe;
risks and concoms ssues related o the financal statements,
1{5H=xy )} | explzineng such risk and concems mitkgation pfan of the company, o -
and
| fulure plan or projection of forecast for company's operabios,
1EMoY) perlormance and financial position, with |ustification thereof, 18, ¥
PEDEVHED | et position shall be explained to the shareholders i the next
AGM,
Deciaration or certification by the CEQ and the CF G to the Board as K
148)fxxwl)} | reguired wnder condilion Mo, 303) shall bo discdosed as por o -
Annexure-A; Bnd
an imdependent member af PB:EE- 6of17
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Compliance Status
{Putinthe
hﬂ”m Titla Epprogriata column) | pemarks (if any)
o Net
cqmw# ; L I A . ;
The regart as well a3 cenlficate regarding comphance. of {::rnditi:.:na
Eeevily | of this code as roquired under condifion Mo, 8 shall be #sdiosed &8 i -
per Annsxure-B and Annexure-L,
106} Meetings of the Board of Dimeciors
' NAVANACHG
condocls ds
Board meaiing
and record the
inutes of the
The company shall conduct its Board mestings and recoid the m, :!Ithmmvm!
minubes of the maetngs a5 wall a8 kesp required books and roconds an keap reauired
in line with the provisions of the relevant Bangladesh Secretarial " - bmi'm 1
Siandards (BS5S)as adophed by the Instiute of Chanered Secratanes FaET
of Bangledssh (ICSB) W so far 85 those stndards are fol provislans of
inconstsbent with any condiion of this Code. Bangladesh
Sacretarial
Standards (855}
as adopled by
58
167 Code ol Condudt for the Chabperson, other Board membars snd
Chaef Exacutive Officer
" The Boad shal gy down a code of conduct, based on the
HTHaD recomrmendation of the MNomination and Remuneratan Commities J .
o {MRC), for the Cheinperson of the Beard. cther board mermbers and
Chiel Execulive Officer of the company;
The Coda of
Conduct g8
1(7yiky The code of conduct &8 determined by tha NRC shall be posled on J 1 the NRC I‘“'.I'
i webella of the Compary aviilable an the
websits of tha
Cormpary
2 Governance of Baard of Directors of Subsidiary Company:-
Board siza |
Complied with
Provigions redating to the composition of the Board af the holding One !nr:ﬂ:p;r:ﬁau
2ia) company shall be made applicable to the composiion of the Beacd of Mo Do T ey
ihe subsidiary company; Sutsidiary
Company
il At least 1 {one) independant director of the Board of the halding J .
k) company shall be & directar on the Board of the subsidisry company;
an independent memher of Page 7 of 17
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Canditian
Mo

Titde

 (Put in the

Mot
Complisd

Remarks {If any)

2lg)

The minutes of the Board meeting of the subsidany company shall be
ptaced for review af the following Board meetng of the holding
comgany

Z(d)

The minutes of tha respective Board maessling of the hol@ing campany
shall stele that they have reviewed the affairs of the subsidiary
cormpdy aisa;

£

The Audit Committes of the holding comgany =hall also review he
financial statements, n parbcular the investments made by the
subsidiary company,

3

Managing Director (MO} or Chief Executive Dfficer {CEQ), Chief
Financial Officer {CFO) Head of Intermal Audit and Compliance
(HIAC) and Company Secratary[CS):-

KIRHEN

The Board shall appoint a Managing Direclor (MD) or Cheel Executive
Officer {CEQ), a Company Sacredary (C-5), a Chisf Financial (ificer
(CFD) and a Head af Indemal Al snd Complizrce (HEAC),

Mew CRD: Mastafa
Fahid Abmed

A1)k

The posilions of e Managling Director (MOB) or Chief Executive
Qfficer (CED), Company Secretary (C5), Chief Financlal Cfficar
(GFO) and a Head of Internal Awdst and Complinnee (HIGC) shall be
filled by different mdividuals;

H1¥e)

31 1d)

The MD or CEQ, G5, CFO and HIAG of a bsted cormpany shall nol
nebd any exsecutive position m any other company ai the sama fime;

| The Board shal clearly define respective roles, responsibalies and

duties of the CFQ, the HIAC end the C5;

3H1Ne)

The MD or GED, 5, CFO and HIAC shall not be removed from their
position without approval of the Board as well as mmediaie
disseminaiion 1o the Commisson Bnd slock exchangads).

Prior approval nod
oblained for CFO
ramoval,

2

Regurament to atiend Board of Director's Meetings

| The MD or CEQ, CF, CFG and HIAL of the coenpany shall altend the

meetings of the Hoard:

A3

Dulies of Managing Direclor (MD) of Chiel Exgcutive Ofcer (CED)
and Chisf Financisl Oficer{CFO)

3 3a)

These statermsants do not contaln ey materially unbres statement or
amit vy miabiiad fac of contsn stalements thal might b misleasng,

Tha MDVCEC and
CFO have duly
cetified to tha
Board @ the
Daclaration is
disciosed in the
Annuial Repen

an Indeperadent member of

Page Bof17
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Mahmud & Co. Chartered Accountants
| Compliance Status
{Put Vin the
Enr:nrﬂun Title appropriate column) | o (if any)
= Mot
These stelemenls logether present a true and fair view af ihe
AT | company’s alfairs and are in compliance with edstng - aocounting 3 - e
slandards and applicable laws:;
The M0 or CEC and CFO shall also cartify that thare are, to the bosl
3¢3)b) of knowledge and bekel, no iransactions entered into by the company i ) 0o
during the year which arg fraudulent Begal or vislalion of the code of
conduct for the company’s Board or iks member,
= = The declaration
sy | The eefication ofthe WD ar CEO and CFO shll be disciosed inthe ; _ o oo
Annusl Heport. dibtiosad s
Annual Report
Board of Director's Cammitlee.- For ensuring good governance
4. in the compary, the Board shall have at least following sub-
commitiess:
Al Audit Commitiea; | -
(il Homenation and Remunsration Committes | -
5 | Awdit Committee:
Bi1} Responsilily fo the Bogrd of Dirgclors
Audit Commities
T The coenpany shall have an Audit Committes 88 8 sub-commitles of J is eslablishad as
S1ka} e Board, par BSEC
guidelines
The At Commities shall assist the Boasd of Denectors in enswning
S1)b | bl the financial stalements reflect tree and fair view of the state of i Annual repor
(1) affairs of the company and in ensuring 8 good monilonng syslem page no. 33
within iha business;
Thie duties of
Sudit eermmities
() The Audit Commibes shall be responsibie 1o the Board; the duties of J ) Bre claarly sat
the Audil Commattes shall ba clearly =ai Torth in wrifing. forth in written &5
per BSEC
guadefmas
Fage 9 of 17
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[0 el Compliance Status
(Put ¥ inthe
Caonditi e :
No Tite Sppropriate cOlUMn) | Remarks (fany)
P — Net
Complied | complied
53] Constitution of the Audit Committee
. . Auidil Comimiltes
Bizhial Th;;;ﬂ!l Commilbes shall be compoged of a1 least 3 (lhres) J . is Comprissd of 3
ma B e
Al the mamber af
the Audit
The Board shall appoint members of the sudit committes who shall m: : E;f:
6210k be non-execullve direclors of he campany excepling Chalperson of i a Dimdm““"am
ihe Board and shall Inchede at least 1{ons) independent director; Chai o
the Commitiee is
an 100
All rrembers of the audit committes should b= "financially libkerate® and
S[2}e) al k=asl | (one) member shall have acooumiting or related financial 5 -
management background and 100enlyears of Such experiance,
iAhen the berm of senace of ary Commilies membaers explres orihare
is any circumstance causing any Commitize member to be wnable io
hold office before expiration of the term of sarvice. thus making the
Bind number of the Committes membars 10 ba lower than the prescrbed 4 Mew 1D appoinbed
(2Hd) number of 3 {wes) persens, the Board shall appaint the new after 1 manth
Comanities member o B up the vacncy immediabely or ned later
than 1 Gy month from the date of vacancy in the Commitles o
ansure continuity of the performance of work of the Audit Commities;
BiZ)e) The campany sscretary shall act ss the sacratary of the Committea. v - Iy priacice
The guorurm of the Audit Commétes mesting shall not constitube i i
HZHD | ithout at least 7 (ane) independen director, ? L
B[3) Chairparson of the Audit Committes
The Board of Directors shall select 1 (one) member of the Aud ! ""’I.'F g:r';;:’::
{3l Commiliee o be Chalrperson of the Audit Commities, who shall be | . z nd sonl
an Indepandent direcion; WEREL TR
I Darector
an indepenident membsee of Page 10 of 17
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Snehasish = Snehasish Mahmud & Co.
Mahmud & Co. Chartered Accountants
Compliance Status
(Put{inthe
Sk Title appropriate column) | gemarks (if any)
Compiied Complied
In the atsence ol the Chaiipersaen of the audit commities, the
remaining mambers may elecl one of themseives as Chairperson for
Bt that particular meseting, in that case there shall be ng problem of o 5 Mo such case n
) consbiutng B quardm &8 required undar condition Mo 5{41(0) and tha fhe reparting year
regeon of atsancs of the regular chalrperson shell be duly recorded
in thia minutes.
The Chair of the
Chairpeigan of the Awedl Commitiee shall remaln present in the [ At Cam
S3He) A ol Ganaral ing CAGM) k| - attended In the
nnu oral Mesting 187 AGM held on
28 Dec 2022
Sid) Mesting of the Audit Committes
Thizre ware 4
The Audit Commitiee shall conduct a1 least its four mealings in a meafings
4 financist year: Provided that any emergency meeling in adddion io 1 conductad during
Sdi(a) ragular mesting may be convened al the request of any one of 1he % e reparting
mambers of the Commites; period
The guoum of the meeting of the Audit Committes shall be 1 Praci
sy | Consituted n presence of efiver two members o twa third of the 4 ) il
mambars of the Awedil Commiltes, whichever is highes, wheare
presence of an independent direcion is & must.
5{4) The Audit Committes shall:-
The Auwdi
Committes
545)(a) Cergae the financal reporting procsgs, Y prrorms as per
BSEC's
guidelines
S{5HD} Monilor choice of accounting policies and prnciples; W : Do
| Monitor Internal  Audit and Compéance process o ensure that il is
Bi5)(c) adaquately rescurced, including epproval of the Intemal Audit and i . e
Comgliance plan and review of the Intemal Audit and Compliance
Feport,
BiSyd) Overses hifing and performance of extomal auditors, N Do
Hold mesting with the extemal or statulory audtors for rewvies of the
Bi5)(E) annual fmancial statemenis before subsmission fo e Board foc & - Do
approval or adogdton,
S{5i Review along with the management, the annual financal statements J bo
before submission to the board for approval;
5i5)ia) Raview aloag wilh the meanagemant, the quartedy snd hall yeary J . Do
g financial statements before swbmission to the board for approval;

an ledependent member of
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Snehasish = Snehasish Mahmud & Co.
Mahmud & Co. Chartered Accountants
""" Compliance Status
 (Putiinthe .
Somiiey e appropriate column) | pemarks (if any)
' Mot
Complied | - mplied

TG 1 FRewvew the adequacy of internal audit funchion; ¥ . B

B{SHT}

Review the Management's Discussion and Analysis before disclosing
in the Annuat Repor,

BB

Review staternent of all related party transactions sutenitied by (he
management;

Do

5{5 k)

Raview Management Lettars or Letter of Internal Controd weakness
msued by stalulony sudilora

BLE

D

Dversee the determination of audit fees bazad on sCope -and
mragnilude. levet of experies depioyed and time required for effective
sudit and evaluate the performance of extemal audilors,

&5 )m)

Owergae whithes the procseds ralsed throogh Initial pebic Offering
(PO} or Repeal public Offedng (RPO) ar Righls Share offer have
been uliized as par the purpose staled in relevant offer document or
prospeciue appioved by the Commission

MiA

5()

" Reporting of the Audit Commities

SEa)

Reporting to the Board of Direciors

S{Ean

The Audil Commities shall repon on |ts activities ta the Board,

S{6HaMii}

The Audit Committee shall immediately report to the Board of
Directors an the following findings, if amy:.

HEajma)

raport on conflicks of inferesis;

Mo such even
ocounmed

SiEcap(in(b)

suspectad ar presumed frewd o regularly or mabtenal defect
identfied in the internal sudit and comgpliance process or o the
financial stalerments; control syslern,

Mone -

D

SiEHanic

suspecled Infiingement of laws, regulatory compliances ncluding
sacurities ralabed laws, rules and regulations,

Mere

Do

BB a)iiid)

any other mglier which the fasdd Commities desms neceasary shall
be dizclozed to the Board snmadiadely,

ELEHEY

Reporting bo the Authomfiss:-

i the Audil Commiitee has reporad to the Hoard about amything
which has matesal impact on the financal condition and resuls of
operation and has dscussed with the Board and the managsment
that any rectification is necessary and if the Audit Committes finds
that auch sectification hes been unreasonably ignored, the Audit
Commiflss shall repod such findng o the Commisaion, upon
reporting of such mathess o the Board for thres limes or completssn
of 8 period of § (s:) months from the date of first repcding fo the
Baoard, wischever is earlier

Hone -

an independent membsr of

S

ori{

IRTIARATIANEL

AUDTT » TAX «CONSULTING

Page 12 of 17

&V;m”"‘




W,

W,

-
Snehasish = Snehasish Mahmud & Co.
Mahmud & Co. Chartered Accountants
Compliance Status
{Put V¥ in the
Ll Title: apprepriate selumnl | gomarks (if any)
_ Nat
Compled | Complied
57 Reporting to the Shareholdars and General rvesions
Repart onaciivities carmed ouf by the Auvddt Commétes, incuding any
feporl made bo e Board under condition S(6) (&) {lj abave during J
fhe year, shall be signed by the Chalrperson of the Audit Committes
and disciosed in the annual report of the ssur company,
B. Nomination and remuneration Cammiites (NRC)L
(1) Responsiidty (o the Board of Cireciors
MEC i
Bl The company shall have a Momination and Remuneration Committes J E Eslablished a3
{a} (MRC) a3 a sub-commitles of the Board, por BEEC
quidalines
The MRC shall sszst the Board in formulation of the nomination
criberia o policy lor delermining qualiications, posiive atinbutes The MRC
B{ 1 Hib) axperiencas and independance of diedors and lop lewel exaculive ! - dischanges as per
as wall a8 a policy for formal process of considering remunaration of glven gusieanss
directon, log leyel execulive;
The dutles of the
1
G1yie | Te Terms of Reference (ToR) of the NRC shall be clearly set forth q ] s ”:f:;*'
i wriling covening the aress etated at the condition Mo, S(5) (bl BEEC's
guidelines
6(2) Constitution of tha NRC
MNRC comprise of
Bizita) The Committee shall comprse of al least three membees inchuding J . 03 mambers,
an indapendent direcior; which Inchedes
ane [0
All members of
. ; ; WNRC are pon-
G{21(k) All marmiber of tha Committes shall be non-oxacudive direcions: L i ek
direciors
Al members of |
8i2yicl Membears of tha Committes shall ba nominated and appointed by the y ihe NRC are
¢ Boand; appointed by the
Board
The Board shal have authonty to remove and appaint any meamber 3 - {5y Bt
A of the Cammities; e oo 1
In case of death, resignation, disgualification. or remaval of any
B2iie member of the Commilies or in any ofher cases of vecanchkes, the J ) Mo such event
H8) | peard shall fill he vacancy within 180 {one hundred eighty) days af Frm——
cocurming such vacancy in the Commitbes;
an Indeperdent momker of Page 13 of 17
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Snehasish <

Snehasish Mahmud & Co.

Mahmud & Co. Chartered Accountants
Compliance Status
(Put  in the
Emuﬁ;ltlun Title appropriate columnl | pamare (ifany)
ok
Complied | Complied
The Chairpersen of the Commifles may appoini or co-opt any
external expert andfor member(s} of siaff o the Commilies &5 advisar Mo such event
E(2HN who shall be non-voting mamber, if the Chairperson feels that advice Manae . d
or suggestion form such exiemal expert andfor member(e] of staf
shall b required or valuable for the Commilbes,
&2 Hal The company sacretary shall act as the seciefary of he Commitles; i - In practce
The guorum of the MRC meeling shall nol constiiute without 4 . Mo such mvant
SL2}m attendance of at least an Independent direcior; accurred
M member of the MRC shall receive, aither directly or indirectly. any
B2} ramuraration for any advisory or consullancy rale or ofherwizse, other v - In praciice
than Director's fees or onoranum from the company |
603 Chairpereon of the NRC
The chairpersan
B The Board shall select 1{one} mamber of the NRS to be Chairpersen J i of NRLC is an
3 of the Commities, wha shall b2 an independent direcior Independent
Direclar
in the absence of the Chairperson of the NRC, the remaenng Ml
Bi3jib) members may ebect one of themselves as Chairperson for that Ko No such event
parficular meeting, the reason of absence of the regular Chairperson oocurred
shall be duly recordad in tha minwes,
ir sl NREC
siye | e Chaimerson of the NRC shall stend the annual ganeral meating d _ TEL?E:E 2 :“3..,
(AGM) to answar the queries of the shareholders AGM
Gi4) Meeting of the NRC
' NRC conduct tne
Gld)ia) The MRC shall conduct at least one maeting in a fnancial yesar, | meeting during
the repoding yaar
Bta)h) The Chairpessan of the NRC may convens any emengency maating Hone - Mo such even
wpon requast by any mamber of the NEC ooourned
The guorum af the meeting of the NRC shall be constiuted in T Pa—
Bl presence of eithar two members or two third of the members of the J ) was present In
“ | Committes. whichever is higher, where presence of an independent Tt bty
director k= must 28 reguired under condition Mo, S(2HR};
| The procesdings of each mesting of the MRC shall duly be recorded
Bidhd) In the mindes apnd swch minutes shall be confimed i the naxd )
mesling of the NRC.
m Inclepesdent mamber of Page 14 of 17
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Snehasish <

Snehasish Mahmud & Co.

Mahmud & Co. Chartered Accountants
Compliance Status
. {Putiintha
i Title appropriate column) | po e {if any)
: ‘Not. '
Comphied | £omClied
Bi5) Rale of the NRC
TheMRC |
s(s)a) NRC shall be independent and responsible or accountable 1o fhe J performs as per
Board and to the sharehoiders; . BSEC's
guitdedings
B(5HE) MRC shall overses, among others, the following matlers and make
repart with recammendalian 1o iha Board:
Formulating the cnteria for determining qualificalions, positive The MRC
&5 b aftribides and independence of & director and recommend a policy to i parfarms ag pes
the Hoard, relatng to fhe remieseration of the directors; fop level : . BSEC's
execudive, considaning the following: fuidefines
The level and composition of remuneration is reasonable and
G5HbR) | suflicent to sitret, refain and motivate suitsbie directors 1o run the ) 5 0o
company succassfully;
i The retationship of remuneration to performance (= clear and mess j i
4]
BEHDHNE) apprapriate parformance benchimarks; and b Do
= Remuneraton 1o directors, fop level executive Involves a balance
Deaimen 6 i i
BB bIIE) f fiwad FII'Id incentive pay feflecting :_hnrl and leng-form J . 0o
performanca objectives Bppropaate 1o the working of the company
and its poals
Devising a policy on Board's diversity taking inle consideration age,
BE)LYIG | gender, experience, ethnicity, educational background and § z Da
naticnalily,;
| Idantifying perscna who are qualified 1o bacoma directors and who
BS B} may be appointed in lop level execulive posiiion in accordance with i
the eritesa lakd down, and recommend theirappointment and removal y Do
ia ihe Board,
- o . Formugaling the criteria for evelustion of perfarmance of independent
3Rl directors and the Board, ! By
T Identifying fhe company’s needs far employees at differen levels and
BiENb)Y) | determine their selaction, transfer or replacement and promotion | Dia
crilana;
Developing, recommending and reviewing annwally the company's
BiSib
(SHENA | ouman resources and iraining policies; v £
The company shall disciose he nomination end remuneration palicy e Policy.
Bi5i(c) and the evaluation criteria and activilies of NRC during the year at a i Evalustion and
glance in ds-annusl report, activiies on NRL
i Anmal Report
Page 15 of 17
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Snehasish = Snehagish Mahmud & Co.
Mahmud & Co. Chartered Accountants
Compliance Status
(Put ¥ In the
l:ur;ld;hnn Title appropriate column) | popmarks (If any)
: Not
1. Extarnal or Statutory Auditors
71 | The issuer shall not engage o axamsl or slatuiory audibys 1o
perfonm the following servicas of the company, namaly -
; . = : | As declared by
TN Appraisal or valuation services or fammess opinions; ! - e Aricn
':4;];13 (=} Finaneial mlormalion system deslgn and impéementation; o - Do
7 (1) (i Book-keeging of other senmcas related to the accounting records o y e Do
M| Fnancial statement,
Ti1(w) | Broker -ceser servioes; | - Da
10w - Acluanal servlces; W - Do
Tii) it} | Imbenned audit aaruu:éi_l:-r'apacial audtd sanvices; | - Do
Ti1) (v} | Any sarvices that the Audil Commitlee delermines. | Do
+ 4% i Audi or catifiéalon aemaumcuméﬁé-ﬁ corporale governancs | q 7 B
(1) ey g& requirad under condilian No, 21},
701 lix] | Any ofer service Ihal creates canfict of interest ~ = Do
Mo Farner or employees of the extamal audit firms shel peagese any
7i2) share of the comgany they sudlt at least during the tenure of thaeir Y Do
audit assignment of that company, his or her family members aiso
shall nod hold ant shares in the g33d company:
| Represeniative of exdamal or statulory swdors shall remain presend
73 | in the Sharshalders’ Meeting (Annual General meebng or J >
3 Extraordinary General Meeling) to answer the queries of the
shareholders,
B Maintaining a website by the Company.-
Tha Company shall have an official website linked with the websile of J | ok
& the stock exchange, )
B(2) Thu company shall keep the website functional from the daie of J ) In pract
lsting.
The company shall make avasiabis the detsiled disclosures on ifs
B3 | websde as required under the reguiaiions of the concemnsd stock L] - In praclics
EXCRangels)
a. Reporting and Compliance of Corporate Governance.-
Tha company shall obtan a cerificate from a prechicing Prodessional The cornpany
Accountant or Secrefary (Charbered Accountand or Cost and abtained tha
81 Mansgemeni Accouniant or Charered Secratary) other than s J :: ceffcae flom
N stalulory awdilors of audil firm on yearly baais regarding compiance Enehasish Mahmud
of Corporate Governance Code of the Commission and shafl such & Co. Charteted
cerificate shall ba disclosed in the Anrual Repaord Accounkants

an imlependent member ol
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Snehasish = Snehasish Mahmud & Co.
Mahmud & Co. Chartered Accountants
Complience Status '
Enr::litlnn TiHa appropriate column) | Remarks (it any)
o
EE, Mot
Complied Complisd
The Auditors has
The profassional who will provide the certificate on complance of this been appointad in
T Corpoizle Governance Code shall be appointed by the Shareholders ¥ - the 16" ACIM
in the annual general mesting. hold on 28 Dec
2022
Dietailed status of
The diraciors of the company shall stale, in accordance with fhe ﬂ-:HI'r::iav:'.u )
203 Annexure-C aftached, kn the direciors’ report whather the company l - inchudad I the
nas complied with these condifions or hol Arnual repon.

an mdependent membar of
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