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We have exammed the compliance siefus o the Comporate Gowermnance Code by Dominage Stesl Building
Sysdems Limdbed for the year ended on 30 June 2022 This Code relates o ihe Motficafion Mo
BEECICMRRCDVENNG-1 50207 Mdmin'®0, dated 3 June 2018 of the Bangladesh Securifies and Exchange
Commbsion.

Such compiance with the Corporate Governence Code s the responsibility of the Company. Cur Examinglion
weas limiled 8o the procedures and Implementstion thereed as adoptad by the Managamant in ansuring compliance
I fhe: conditiores of the Comporate Govemanca Code.

This is & scrulirry. and varfcation and a0 Independent audit an compliance of the conditians of the Corporate
Govemance Code as well a5 Ihe provisions of relevand Bengladesh Secrelarlel Standands (BS5) as adoplad by
Iresiule of Charkered Secretarias of Bangladesh [ICSE) in=0 far as those standards are nod inconsisient with any
cordition of this Coporate Gowvamance Cada,

WWa siate thal we have obéained all the infarmealion and explanations, which we have required, and afier due
serubiny and werdicalion thereof, we report that, in our opinian;

ta]  The Company has complied with the conditions of tha Corporate Govemance Code a5 slipualed in lhe
above-mantianed Corporate Governance Code ksued by the Commission; expect Canditions No. 5{5)e).

{b} The company has complied with the prowvisions of the relavent Bangladesh Sacredarial Standards (BSS) as
adapiad by the Instiwe of Chartered Secretaries of Bangladesh (IC58) as raquinad by this Code,

jg] Proper books and recerds hawve been kept by the company as required under tha Companias Act, 1584, tha
securities laws and other relevant laras, ard

(@) The govemance of the company & satisfaciory.

A

Place: Dhaka Md. Shafiqul Istam, FCA
December 18, 2022 Ensolment § 545
Partner
Shafi Basak & Co.
Charared Accountants
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Stalus of compliance with e condilions imposed by the Bengladesh Securifies and Exchange Commislon's
Malificaion Mo, BEECICMERCDY 200615820718 dmin'8)), daled 03 June 20MA ssued under seclion 200 of the
Sacrilies and Exchangs COrdiranca, 1958

[FRepor under Condilion Mo, 500}

Comnplancs slalus
(Put + in the appopriaie
Condition Titia colamn) IPemarks {in ary)
Ma.
Compliad mﬂﬁm
Board of Direciors
1) Board Size: The number of the board membar shal nol be ks than 7{Seven) Baard
0% { Five) and more than 20 {Twenty) J membens inchuding
2 indkapanden
; Direciors.
13 a) Al Wast ona fifih (1/5) of the bolal namber of direcors in the The company has |
company's Board shal ba independant directors. ¥ hmﬂiﬂmdaﬂt
ECirs,
‘ Indapendant Ditectars
112400 Independent Director does ol hold any share In e company o Dioes not hold oy
hroidts less than one parcent (1%) shanes of e botal pald-up, y share of the
i pany.
1[0 Indepandent Dinactor k= not @ sponsor of fhe comgany and i nol
connecled with the compeny's any sporsce of dimeclor o Tha Indepenident
sharehiolder who holcs ane percent | 1%) of mone shares of the totel d Directom have
paid-up shares of the company on the basis of family reletionship. deciared lhei
Hisher family members also should nel hold sbove mentioned compliances.
. shares i (he company;
NENE | Who has not bean an execulive of the company i immedialely J
pracading 2 (M) nancial years
WAb)w) | Does not hava any ofher relationship, whether pecunlary or J
olherwize, wilh the company of s subsidiargfassociabad comparies
DEN) | Who & mot & member or TREC (Tradng Right Enfilement 4
Carificabi) hoder, dnector of officer of any stock exchanga’?
WD) wh is riat & sharehoider, diseclor excapling indepandent dinclor or
afficer of any member or TREC heider of stock exchangs or an |
inermediary of the capital market;,
2N Indepandeni Dirachor is nol @ parner or an exedulive of was not &
Pariner or and exacutive during the pracading Hthree) years of the )
| concemed 's sdatutory audil lim
[ ZEivii} | Incependant Direclor skl net be an Indepandent director in more ”
: Than & (Fiva) ksied companics -
B (=) Indaperdant Direcior has nol besn comdcled by a oour of
compelent jurisdiclion & a defauller in paymenl of any kan 1o a y
bank or a Kon-Bank financial instlutian [MBFT)
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RF L] Ingegsendeni Ciracior has nol been convicled for & giminal offencs 4
inwcibiveg mmaral urpilude

H2)c] Tha independent dimctor{s) shall ba appoinked by the Boand and
appepwed by the shamholders in $e Annisl General Meeling W
CAGH),

1G2Hd) The post of indapandant drecion]s) canncd rersEn vacant for mam 3
than Hninety] days

12H=) Thie beewre of offics of an indeperdent dimodor shall b for a pariod
of Hthraa) years, which may be exdended for 1ona) teruma anly, |

Gualification of Independent Director

1iHa) Independen] director shall be B knowledgaabtle indiidual with
intagrily whe & able lo ensure comgllancs with fnanclal laws,
repdatory and conpomte lBws and can make  meaningful )
caniribation fo bus=ness.

LE Business ksader who i of was 8 promoler or drector of 2r unisted
campany baving Finitum paki-up caplial of 1aka 900000 milion or Mt Apglicat
any listed company of & member of any national or intemational

chamber of conrmesns or business assodalion ; of

13Kk Corporate leader wha s or wars a fop kevel execadive nol lower than
Chief Exacufvn Officar or Managing Divechor of Deputy Managing
Dirachor or Chief Financial Offioer ar Head of Finance of ALounis
or Company Secretary or Head of Ineimal Audil and Compllance o +
Head of Lagal Servios or o condidete wilh equivelen! poaiton of an
uniisted company havirg minimum pad -up capial of 1k, 100.00
millon or of & Esied comgany, or

A Formar officlsl of govermamend or shadulory of aulanomous of
regidalory body in the position nol below 5@ gradi of the nitiona] N
pay scake | who hes & fst educational background of bechelor
degres in eccnomics of comimence of businass of kv, o

TIHGHM | Universty Taacher wha has educalional background in economics |
0of Comimeras OF business studes of law; or

13 Professiongl who |5 or was an advocale practicing 4l least in e
High Courl Division of Bangladesh Supeems Court of 3 Chartersd
Aocoamtand or Cost & Meragermesd Accounlant of Charersd Hot

Frerclal Analyst or Charlemd Cedified Accountanl or Cerdilied | Applicabla
Publk: Accountsnt or Charternd Meragemenl  Adcountanl of

o such cases.

Chartered Secrelary of equivaknt qualification:
AFHc} Thir Indiependen] discdor shell have a a kasl 10 [ Ten) years of J
enperience in any feld menboned in clause (b);

AN In specidl cases, the above qualiicalon of expenancss may be r
relawed subiect fo prior sppeoval of the commission.

1)) The posiicn of the Ghalrperson of the board and the Managing
Cireclar {MD) andior Chief Expcutive Officer {CED] of S camgary o
shal be filed by difiorant indhicuals;

) Thar Marsging Direciar (WMD) and Jor Shief Executive Officer (G20 4
of o listed compeny shall nel hold the same pesiion in snother
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Esled comgany;

1)

The Chaimerson of T board shal be elecled from emang e non
= ppeuliva dingeloes ol [he company,

1)

Tha board shal chearly define reapective rolas & responsibiiies of
the Chelrparson and the Managing Dieclor andd or Chief Executive
Orficer |

Hi4l=)

in e sbsenca of the Chairparson of the boand, fhe remaining
memibang may elact one of themaebes from awecufive drkecions as
Chairpenson for fhel perlicelars. Boands Mesting the Resson of
abmerce ol the regular Chaliparson shall be duly recordad In the
minides.

i hdo such cases.

(5K

An Induslry ouflook and possible fisture devslopments In fhe
indugtry;

| S5

The segrmenlwise or producl-wiss performance |

e

Risks and concems including internal and exlamal sk facios,
theeal bo sustainabiily and _regative iImpact on emironment, if arry,

5

& discussion on Cost of Goods sold, Gross Proft Margin and Bet
Profil Margia

15N

Discussion on Cortrniy of any Exira-Ordinary gain of bss

1EN

MiA Mo such Esue.

& delaied discussion on ndabed paily Iaedaclions akang with &
slafemant showdng amounl, mature of refaded party, nalure of
vangaclions and besis of transactions of sl relwed pamy
Fansaclions,

1[5}
RIETT

Uliization of procsads from public issues, nghls Hsues andior

An explaraion if the fnancid msulls deteriorale aller B compny
goes for Infial Public Offering {IPO), Repeat Public Oaring (RPOY,
Rights Offer, Direct Listing etr.

1[5}

} "
HaHA)

MR, Mo sueh ingue

Il significanl warlance  oocurs  betwean Cusrtedy  finsrcial
Perfomrance and Annual Fisancial Statements the managemest
ghall eoplain about the variance an their Arnusl Repod,

| Reenuneralion o direciors incuding incependent drecions

v Mota 36.4 of F5.

The finznclal slalements prepaned by the managemenl of e isuer
compary presend takdy s stale of afiaks, the result of is operalions,
cash flows and changes in equily

¥ Linmadified apinice

(5K}
R

Proper boaks of account of ®e lssuer compeny hawe been

hppropriale acoouning polices have been consiziently applisd in

praparation of the financial slalements and that the accounting
eestimabees are bazad on reasonable and pruden] jdgmenl

T

b stalemant fhal Inlernalional Accountng Siandarde (AS) aor
imemalional Financial Reporting Slandands (IFRS), as appiicabie in
Bangladesh, have besn folowed in preparlion of e financial
shalements and any deparyre there from hes beon adequalaly
dischosad; 7
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15 The systam of inlemal contrd i sound In deaign and has besn N
effactivaly impiemented and montored.
S d) &, statament thet minorty shareholdess have besn prolesiad from
atwsive actions by |, or i the interest of, controling sharaholkdan 4
acling eifhar direcly o edrecly and hawe effective means of
ridress; il
S o) Thers are po signdficant doubls upon the isswer company's ablily &
coninue &% A going oongem. I the issuer comperry & nol o
conzidared to be a going concem, the kel song wilh ressors
| thBMB0T should be discivsed;
5 }vil) Sigedican devistions from tha lasi wear's opamting resulls of he
wsuer comipany shall be Nghighled and the reasons tharmeof shouid +
b e plained,
Tz} Key operaing end financial data of at least preceding Biffee) years J
shall be surmmarized :
T IT the Esuer compeny has nol declared dividend (cash ar shock) for Tha: comgany hag
Ihig st S decianed 2 % Cath
15 a) Board's siatement of he ehect thal ne boncs share of stock J
divicdand has besn of shall be or dackrad es inderim dividerd: =
A4S iy The rgmbar of Boasd mestings held during the year and atlendance 07 {four} boary
bry each director shall be disdosed, o mshﬂd
B YEAr
1[Ejlila) | Parenveubsidianyfasocated  Companis and  ober  relaled M
parties[reame wise delal)
1(5)(xxil)in} | Directors, Chisf Execswve Officer, Company Secrelary, Chief
Financtal Officer, Head of Imiemal Awfl @ Their speeses and W
_ mings chikden {nams wise delails)
| 3{5ixciije] | Executves; and W
1{5Kxiiid) | Sharsholders holding ban percest {10%] or more voling inferesl n 4
Ihe comgany (nama wiea details]
[ 1{ENxaiv(a) | A brief resums of ihe dreckor ] v ]
{5} | Parture of hisfer expertiss in spechl: funclional arss A
1Ewiiz) | Mames of companies In which the parson also holds Se direclorship 3 Dischesad i
and Ihe membership of commitieas of the board. Direcior's repoet, |
1(5Hxiia) | Accounting Polces and estmafion for preperation of financial " -
sialameanls,
1(5)(evik) | changes in accounting polices and estimaton, § any, clearly
desoriting the effect on fineecial perkwmance of resulls and J
finanuid posilion as well a5 cash flows in absobse figuie for such
malmg;
Eowic) | Comparsive analyats | Incuding afiects of infisfion) of Enancial
performance o msulls and finencial poalicn as wail as Cash flows ]
for cumrent financiel years wilh immediale preceding Five years
Explaining reasons Hharsof,
1ENowpd) | Compars such fnancial pedormence o resdls and financial q
pasition es well as cash fiows with the peer indusiny scenaio;
1[5}eev)e)] | Eriefly exglain e linancial and economic scenaio of the couniry a
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and he glube,

TSN

R g T T PR

1{5eviig)

Fisks and concems iasues redated %o the fmancal slalements,
explaining such risk ard concars miligation plan of the comgany,
end

“Fullre plan or projeclion or forscast for company's operation,
paformanca and financial posilion, with jatificston tarecd, Le. |
actual position shall be explained o he shaholdsrs i he nexl
BN

A e)

ﬂﬂﬂiﬂ;ﬂiﬂﬁﬁmm ty the CEQ erd the CFO ko the board a5
resquired under condifion no.3(3) shall be disclosed &= par annenes
A and

B[S0l

Tha repcet ag well &5 cadificale neganfing compliance ol cordiions
of this Code as required under condition Mo, B shall b disciosed 2
per annesire-B and Annears - &

T8

Thee oompany shal conduct its beemd mesing and recond the
mirbas of the mestings a5 well a5 ke requensd books and peconds
in fine with the provtsions of the relevant Bangladash Sedcelarial
Stendards (B55) as adopled by te lnsflde ol Chanersd
Secreieres of Bangladesh (ICSB) in 50 1ar as those standaeds ane
ned inconsishent wilh any condfiion of his code.

BRI

The boand shall lay down @ cooe of conducl, based on fhe
recommandafion of the Mominaion & Remuneralion comemifies
(HRC) &t Canditien No-6, For the Chairperson of the board | other
board memibers and chief moacufve offcer of the company;

17k}

The code of conduc] 2% delermined by the NRC shall be posied on
e wabsfia of the company nduding, ameng olhers, pnaden
cordus] and  behaviorn,  confidentiality;, conflict of indenest |
compliance with ks, nies and regulations | prohibifion of ingidar
trading; relstionship with ervimament | employes, custamens and

suppliers ; and independency.

Cinly MRE has

Esiuirny poglad in Bha

wabsia.

Gwmmuﬂﬁnﬂﬂlﬂr:mmmufhhlﬂ_!ﬂnr!!?

Zia)

Provisions relafing Io the compasition of the Baand of Dimscors of

he holding company shall be made applicable to the compoesitions
if The Bosed of Diraciors of the

2{n)

A iea= 1{one) independent drector on the Boand of Directors of the
holding company shall be & director on the Boand of Directors of the

subsidiary company

2c)

The mintes of the Board mesling of e subsidiary company shal
be placed for review al the inlowing Board mesting of S hokding
COMmpany

I

The mindes of lhe respecive Board mesling of the holding
company chall stale that they kave reviewed tha afiais of the
subsidary company ako

Mi,

218

mmanMﬁhmﬁummny#ﬂMrmme
financial slabements, i paticular the vestmants made by the

subaldiary comoany

Hi,
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Marmaging Director (MO) or Chied Execidive Ofiger (CEDQ), Chlef
Finangial Qfficer (CFO), Head of Internal Awdit and Compliance
{(HIAL) amd Company Secretary (C5)

E

The bomt shal appeinl a Mamagrg Direcior (MD) or Chagl

Execufis officer (CEO), @ Company Secrelary (CS), a Chiof

Finrcial Officar (RO and Head of inbemal Ausl and Compliances
1AC)

EL L

The Poslicn of ihe Managing Cirector (MD) or Creef Execulive
pfficer (CEG), Company Secrelary (C3), Chief Financis Ofcer
[CFCY) and Head of Infemal Audit and Compliancs [HIAC) shall be

ETTT

fibed by different indivicials’
The M and CEQ |, G5, CFD and HIAC of a listed company shall
wmmwmmhwmmmmim

Hkd)

ti
fﬁmmmmmmwmw
s of the CED, the HIAG and h G5}

Hi)e)

The MD or CEQ , C30FD and HIAL shall not ba remaved from
thair poaition wilhoul appeavst of the Boand a3 wel as immadise

digsamirgion bo the commssion and stocks Exchangeds)

32

The MD oe CEG, €5, GFO and HIAC of Se company shall attend
ke mesting of Ihe boand, Provided that the €3, CFO and! of the
HC shall nof allend such parf of 3 mestng of the board which
invohvess considarafion of an agenda ilem resating o thedr pesssonal
matiers

HIAE does nol
Mlend Boand

=)

Thesae slatements do not contain ary matarialy unlnee stalamant o
omk any materia fact of cordsin stebememts thal might be
risleading,; s

A3a0fii]

ki

These stetemants togather presesd a ¥ue and fur view of e
company's aflale and ere in compliance with aasling scoounting
stanclancks & applicabie [aws,

R T ey

The MO or CED and CFO shall alse cerfly thal ere am, o fhe
best of knowlsdge and balbef, no transaction eferad inlo by the
campany during the yes which ame fraudulan, Bagal or b viclation
of the code of conduct for the company's boan or Bs mermibars.

Pl et R

ihe armial reparnl.

Baard of Directorms’ Commitiee

Audit CommEias ; snd

Moemimadion and Ramuneration sommies,

Audit Coenmittss

The pompary shall have an Audi Committes 35 a sub-commitles of
Ihe Ecearnd

The Audl Commities shall assis: the Board n ensuring al the
financial stasaments rafiect trua and Eair view of o stale of affrs of
[he corgainy A in ansuring 4 good moniborng sysiam within e
brziness

The Audll Commies shal be reaponsibla to the Board, the duties |
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of the Audit Commiee shall be clearty sed forth in witing

Tha Audt Committes shall ba composad of af leasi 3 (theee)
mnembiers

Sk

The Boand shall appoint members of the Audil Committes: who shall
be non-execative direclors of the company excepling Chaipersan
af tha Board and shall include ol least 1 (one] independent direclor;

HEne)

Al members of the audt commities should be nancially Kerate”
amd al keast 1lers) member shall hews accounting or releted
finarcial management background and 10 (len) years af such
EYpENEnce.

When the lerm of serdos of any commitles member expinas or these
any circumstanos casing any commilles mermber 1o be unable o
heid offce befors expiration of the barm of service, thus making the
number of iha commities meambers 0 be lowes than e prascribed
number of 3 [ Thras) persons, e board shall appaird the mind
commilles member 1o [ up Fe vaconcy immeadialely or not Reler
than 1 {Ore) month from the daba of vacancy in the commitiee o
ensune continuity of he periormanca of work of the audit committes

R -
SEWF

iﬂmﬂﬂﬂiwd Ihe Commitiee

The quorm af the Audil Commilles meeting shall not constiluted
withoul at least 1{ore) indegendent direcior

E:C

The Board of Direclors shadl selec! 1(one] member of e Audll
Commites to be Chairperson of tha Sudi Commities, who shall be

an indeperdent director.

In the absence of e chairparsons of the audil commities | e
menalning members may elect on of themsalves as cheirparsons for
fhat pariicidars mesting | in Bhat case thera shall ba no peoblieen of
cansliluting a quorum as requined wder cordilion Mo-S(43kE) and
i mason of absence the requlsr chakpemscn shell ba duly
recordad in the minutas,

S

Chaliperscn of the Audit Commiliee hall remain present in the
Annugl General Masli

Sd)a)

7 Managimin| wil
ENGUME,

The Audt commites shal conduct al least its four meelings in a
financial year

SR

The quorum of the mesling of the audk commifiee shall be
consfiuled i presence of either two members o two-thied of the
memoers of the sudit commiSes, whichavar i highar, whan

| S{)ia)

Criersee fhe Financial reporfing process

Monitor chaica of accounding polickss and priniples

H{3Ne)

Mopnitor Insemel Audt and Complisnce process [0 ensum ol il
adequately tasourcad, inciuding approval of the iemal audil and
compliarca plan and review of e inlemal sudit end compliance
Tega;

R
S{aKe)

Diverses hiring and paniormanca of exiamal audiors

Hold meating with Il exberal or slahdory suditors for edew of the
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arraal finencial satements before submission o the board fior
approval or adoplion

thiawahngwhﬂﬁrnmwt. tha annisl finarcial stalements
befiore submizsion fo the board for

Fendew along wilh e managemenl, the quareny and hall yeely
financial statements bofes submission i the board for approval

.........

Review [he adequacy of intemal audt funclion

Review Ihe Management's Discussion and Analysia beore
discicaing in the Annusl Repee;

SN

Foaview slatement of all retaed pardy renaections submitted by the
managemant

af | owbe el . | oeSo

S5k

i

Faview Manegemean| Letlersilefler of Infemel Conlnol weakness
issuid by slabubory audiars,

Mo Manaosment
Lestiar given by

| Oversen the determinafion of audil fees based on scope and

magnitude, level of sxperize deployed and fme required for
ethective aucit and evalaale be perdormance of exlemal audilon,
and

S(akm)

Creersee whether the procesds raised through intial Pubic Offering
{IP) or Repaat Public Ofaring [RPO) or Rights Shane Offer ke
bzen ullized 8 par ihe purposes stabed In relevant offar document
af prospechs approved by the Commission:

SExanl

The Audit Commitiee shall report on its aciiies io the Board.

SE¥aiinis]

Report on conflicts of inferests;

SERaNinb]

wenlified in the inlemnal sudl end complance procass or in e
fmancial 7

S{ENEMnC)

Hmﬁupmmmdﬁaﬂulmdmmmd!ﬁdm

financial statements;
Suspecied inlingement of laws, feguisiony complances including
saegurities mdabed ks, nules and regulation. amd

SEN AN}

Any oiher matler which the Audt Committes deems necessary shall
be disciozed o the Board immediabaly;

S{ENE)

Fl:qnfl:[rqb:llhamtl':rmm ¥ [he Audil Commiltes hag reported 1o
the: Boand about srmydhing wihich: kas material impact on e financil
condilion and results of cperaton and has discussad with The Boand
and the managamant that ary recification is recessany and il [he
At Commiiee finds thal such rectification has been unreasonably
ignored, The Asdl Commites shall reporl such finding to 1he
Commisson, upen raponing of such mathes o the Boand e e
lireess o Gompletion ol 8 peried ol 6 [six) months fom e dale of
first repoeting fo the Boand, whichaver is earier.

ST

Raporling o the Sharsholdas and General Invesion: Repon on
aciuies camhed out by the Aud® Committes, inchuding any rapor
mmadiz [0 e Boand wnder condlion Ko, S{E)e)l) abowe during the
year, shall be signed by fhe Chaiperion al e Audl Commilies
and discicsed in the ennuel rapar of the isser

aijal |

Momination and Remuneration Committee IHIH::

__-_-\.

u:anE_m shal have a Mominion and Remunesalion
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Commillee (MRC) a3 & sub-comimithee of tha Board;

Btk

ﬂmHFbEalﬂmmleerdlnthhermm
criterts or policy for determining qualfications, positive atirbutes,

and Incegendence of drectors and fop level exegulive
&3 wal a8 & policy for formal process of considering remanention of
direciors, op kevel exacutive;

B{1c}

The Terms of Referance (TOR) of fe NRL shall mmnrm forh

2)a)

e —

SIZ)E)

S21ie)

Members of the Commilles shal be nominaled and apporied by |

1hé Board,

B(ZHd}

Thee Bosaedd skl have sshanty bo remava and appoint any member

B2l

of ihe Commithes;

S R T

In case of deatn, reskgnation, disquakfication, or ramoval of any
merniar of fha CornmBes of in any olher caseq of vacandea, (he
board shal il the vacancy within 130 (one hundred eighty) days of
oourtng such vacancy in the Commilies,

e

The Chairparson of the Commithee may appoind o co-0pl any
enleenal exper andior membars) of staff o the Commillee as
advigar whi shad be non-voling member, If ihe Chairperson feets
bt advics of suggesfion from such eofemel expar andior
mamber{s) of siaff shall ba required o vaiusbie for (he Commitlee;

R,

E2)1g)

The company saceelary shall acl as i secretary of he Commies;

8{2Hr)

The quonum of fhe NRC meeling shall pol comsflule without
Allendance of al leaat &n indapandent dineiar,

EL210)

Ho mamber of the NRC shall receive, elher dieclly o indrecly,
fny remiuserabon for any advisory or consullanay ol o ofemse,
othir than Dineclors fees o hororanum fom e company.

B}

The Baard shall salex 1 {ons) member of |he WRC ko be
Charperson of lhe Commiltes, who shal ba Bn indepandent
direcior;

B{H)b)

In the sbsence of the Chaipersan of the NRC, e remaining
mnhemrrqrdact:mufthmmasl:hﬂ son i hal
paficular meeling, e reason of absmoo of H‘nru;:lr

| Chairperson shall be duly recondad in the minues;
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E{3He)

The Cheirparson o the MRC thall efend the annual geramsl
mmeling (AR o answer the querkes of the sharshaidans: Providad
ihal in ahsance of Chaipeson of the NRC, any other mamber from
tha HRC shal be selecled fo be peesént in e annis penerd
mating (AGK) for answering the shansholder's quaries and reason
far absance ol P Chalrgarson of ®e MRC shall be recordad In the
mirnies of e AGM,

E{4}a)

The MR shall conduct &f least one meeding in a financial year;

G 1 [one) Meating

B4

The Charpersan of the NRC may convens: any crnarganay maeting
upon reguest by any menber of e MRC,

E(4kc)

Met required

The quorum: of the mesfing of the MRT shall be consliubed in
presence of eilhes bwn members o two thind of the members of the
Commitiaa, whichaver i higher, whens prasencs of an independent
direcior ks mugt as required under condition Ko, BRZH];

Bldd)

The procaadings. of aach mealing of the NRC shall duly be reconded
in #he minutes and such mindlas shall be confinred in te nesd

mesrg of e NRT,

BiE)

HRC skl be indapendenl and meponsidke or accounteble fo the
Boaed and 1o he shanehoklers,

EBENDNIa)

The leval and compostion of remuneration & reasonable end
sufficend fo afiract, refain and molivale selsble dirclors 1o ne s
company duscesafully;

BN

The relationship of remunerafon o pedamands Is dear and maels
apprpriale periomranos berchmarks; and

SN}

Remunerstion o direciors, op lavel axecutive immlves a balance:
betenen fixed ond incenive pay refleciing shord and fong-lerm
performance objectves appopriale 16 the working of B company
and its goals;

e

BUS Kb}

Ny,

Deviing @ paicy on Boerd's divarsky 1aking inio consideration age,
gender, mxperence, efniclly, educationsl background  and

Wentifying persans who ane qualiled to become directors and who
may ba eppainizd in lop level axaculive posiion in aceondanoe will
the criberia laid dowm, and recommend their appointment and
remmaval lo the Board;

BSRbN]

mejﬂngihumha‘mMHMmﬁmnmd
Fdependant deeclors and tha

ELENEN

BE)c

BB

Idendfying ihe company's needs for employess & differen levels
and delemmine thelr zaiecion, bansfer or meplacament and

promation crited and

Deredoping, recommesding and reviewing annually the compeny's
human rasources and Iraining policies;

The company shall discinse fre nomination and remunerafion policy
end this avaluation criberia and activties of MRC during the year 2 a
glarce in ils arnual repan,

External or Statutory Auditors

The issuar company shall nol angage @ exersal of ststulony
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sudiors fo perform the following service of the company, namely

TN

hppraisal of vahialion services e faimess opinions,;

T

Financial information syslems design and implemaniztion

PLTHA

Biook-keeping o other senvices related o the accounling records o
financal sfalemenls;

Tu1Hiv

Broker genker smmices,

KT

Achaanal sardices;

LT}

MBL:HMUEEMMM

7T}

Tl HwiE)

Ay sanics that the Audit Commitiee delermings;

Audil of cerficalion services on compiance of comporale
qovamance a8 required under condition Mo, W1 and

Any other senvice thal creates confict of inlgeas],

g o |emdafd fat ] el

Mo padnaer or arployees ol B exlemal aucht irms shall posseas
any harz of the company Ty sudit & ks during he lenune ol
Iheir audil assionment of that company; his or har femiy membarg
also shall nat hold any shares in the said company;

t

Reprezentative of external of stabilony audBors shall remain present
N the Sharsholders’ Mesting [(Arnual Geneval Maating o
Extraondieary General Meeling) o argwer the queries of the
sharsholders,

i

Malntaining a websie by the Company

| The company shall have an oficial webslie linked with the website

of the siock C

B2

The company shal keep e wabsie funclionsd Tom Me dale of
ligting,

B3

The company shall make avallable the detsiled dischosues on its
vesbsile as requiced under the Esling regulations of the concamed
alock exchanga(s).

Reparting and Compliancs of Corparate Gavernance

1]

The company shal abtan a cliicale from & practicing
Profesaional Accoundant of Seeretary (Chararsd Aocouslant or
Cost and Managamenrd Accountanl o Charlered Sacretary) other
fhen e stefutory sudiors or 2udi fim on yesely besis reganding
compliance of condticrs of Corporate Govermanca Code of the
Coenmission and shali such cerfficale shal be disclosed in fhe
Annual Repart.

The professicnal who will provice The cerfiiicais on complianca of
this Corporste Govemance Code shall be appoivded Dy ihe
sharehuoiders in the anmal genersl mesting.

]

The directons of the company shall slete, in acordance wilks tha
Ancazure-C attsched, in the disclos’ repot whather the company
hee eoenphied with these condiions or nol,

Complance wil
continue.




