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Zaheen Spinning Limited

Mission:

The mission of the Company is to provide highest quality yarn to our
valued customers maintaining high ethical standards while we conduct
business..

Vision:

The company thinks business not only for profit but also to provide
satisfaction, quality, production and fulfill the market demands and
major contribution in national economy as well as maintain positive
investment of the share holders.

Objective:

Our primary business objective is to conduct transparent operations
within legal and

social framework, aiming to attain the mission with qualitative/ quantita-
tive targets while

we operate.
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Letter of Transmittal

To

All Shareholders

Bangladesh Securities and Exchange Commission
Registrar of Joint Stock Companies & Firms
Dhaka Stock Exchange Limited

Chittagong Stock Exchange Limited

Subject: Annual Report for the Year Ended on 30 June, 2021.

Dear Sir/Madam (s),

We are pleased to enclose a copy of the Annual Report together with the Audited Accounts
including Statement of Financial Position as of 30th June 2021, Statement of Profit or Loss and
Other Comprehensive Income, Statement of Changes in Equity and Statements of Cash Flow
for the Year Ended on 30 June, 2021, along with notes thereon of Zaheen Spinning Limited for your
reference and record.

Yours sincerely,

(Md. Mohin Uddin)
Company Secretary
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COMPANY PROFILE

Zaheen Spinning Limited was incorporated on July 22, 2007 as private limited company under the
Companies Act 1994 vides registration no. C—67789(340)/07. On August 14, 2012 it was converted
into a public limited company. The registered office of the company is located at House-9, Road-10,
Flat-A/1, Dhanmondi, Dhaka-1205 and Corporate Office is located at House # 59/A, (6th & 7th Floor),
Road # 12/A, Dhanmondi-1209, Bangladesh.

Bangladesh Securities and Exchange Commission (BSEC) has accorded consent for IPO on Novem-
ber 11, 2014 and on March 25, 2015 trading of shares of Zaheen Spinning Limited started on both the
bourses namely Dhaka Stock Exchange Limited (DSE) and Chittagong Stock Exchange Limited
(CSE).

The Company was established with an Authorized Capital of Tk. 100,000,000.00 and Paid-up Capital
of Tk. 10,000,000.00. The Authorized Capital and Paid-up Capital of the Company was subsequently
raised to Tk. 4,000,000,000/- and Tk. 1,138,283,680/- respectively. The shares of the company has
been denominated from Tk. 1000/- to Tk. 10/- per share as at July 29, 2012

The company started its commercial operation on February 15, 2010. The Factory is situated at Jhaw-
gara, Araihazar, and Narayanganj, Bangladesh. The main activity of the Company is concentrated in

manufacturing 100% quality cotton yarn of different counts.

Profile of Subsidiary- Zaheen Polymer Limited

Zaheen Polymer Limited was incorporated and registered with the Registrar of Joint Stock Companies
and Firms of Bangladesh under the Companies Act (Act XVIII) of 1994 on 3 November 2015 vide
Registration No. C-126648/2015. Registered Office of the Company is located at House No-09, Road
No. -10, Flat No. A/1, Dhanmondi, Dhaka, Bangladesh. The activities of the subsidiary are yet to be

commenced
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THE BOARD OF DIRECTORS

Mrs. Farida Khanam
Sponsor Director & Chairman

Mrs. Farida Khanam, Chairman of Zaheen Spinning Limited is a
business graduate with more than 15 years of experience. She has wide
experience in management, procurement, HR and Textile sector. She
is presently looking after HR and Administration.

Mr. Mahmudur Rahman
Sponsor Director, Managing Director & CEO

Mr. Mahmudur Rahman is an MBA graduate and Sponsor Director of the
company having more than 10 years of experience in textile sectors. He is
the General Secretary of Bangladesh-Greece Chamber of Commerce &
Industry. He is currently engaged in different sectors, in his attempt to
both contribute to the growth and development of the company as well as

increase his knowledge of understanding about other industries.

Mrs. Nusrat Jahan
Director

Mrs. Nusrat Jahan is graduated in Computer Science and Engineering.
She joined the company in 2012. In order to gain more practical experience
in the field of textile sector, she has worked in various capacities in
the company. Her constant research and development of modern
means of taking the company forward, acts as a driving force for the
company.

Mr. Mahbubur Rahman Khan
Director

Mr. Mahbubur Rahman Khan has been appointed as director of Zaheen
Spinning Limited on April 29, 2019. He is the eldest son of Late A.M.
Badruzzaman Khashroo and Mrs. Farida Khanam. He graduated in
Computer Science and Engineering from Bangladesh University of
Engineering and Technology(BUET) and post graduated from USA in
the same subject. He is a dynamic business personality. His acumen
in business and flexible manner in terms of public relations made him a
role model in developing the culture of the organization.

Annual Report 07



Mrs. Masuma Khan
Director

Mrs. Masuma Khan has been appointed as director of Zaheen Spinning
Limited on April 29, 2019. She is the only daughter of former Sponsor
Director and former Managing Director Late A.M. Badruzzaman
Khashroo and Sponsor Director Mrs. Farida Khanam, chairman of the
Company. She obtained Bar-at-Law degree from UK..

Professor M Farid Ahmed
Independent Director

Mr. M. Farid Ahmed is the independent director of Zaheen Spinning Ltd.
He is also the Independent Director of Oimex Electrode Ltd. He is a
retired Professor, Department of Finance, Faculty of Business Studies,
University of Dhaka and former Vice Chancellor, Bangladesh Open
University, Gazipur. He obtained Ph.D. from Nagoya University, Japan.
He started his career as a Lecturer of Finance and Banking in 1977 in the
University of Dhaka. He held many important positions and membership
in Government and Non-Government, social, professional, research and
policy making organizations and bodies.

Professor Abu Taleb
Independent Director

Mr. Abu Taleb is another Independent Director of Zaheen Spinning
Limited. He was born in 1960. He is the son of Mr. Mujibul Hoque and
Mrs. Aungkurun Nesa Begum. He is the Chairman of the Department of
Banking, University of Dhaka. Mr. Abu Taleb has 30 years of working
experience including 25 years of Teaching in the University of Rajshahi
and University of Dhaka. He has vast knowledge in Teaching and
research in the diversified field of accounts, finance, banking, research
etc. Lots of articles of Mr. Abu Taleb have been published and to be
published in different renowned journals. He is also the Independent
Director of Coppertech Industries Ltd.
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DIRECTORS’ REPORT

Dear Shareholders,
Assalamu Alaikum Warahsmatullahe,

The Board of Directors of Zaheen Spinning Limited welcomes you all to the 14th Annual General Meeting
of the company. We are therefore pleased to submit before you the operational activities and audited
financial statements of the company for the year ended on 30th June 2021.

The Directors' Report is prepared in compliance with section 184 of the Companies Act 1994, Bangladesh
Securities and Exchange Commission's Notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated
3rd June 2018 and other applicable laws and regulations.

Industry outlook and Possible Future Development:

The company produces the 100% quality cotton yarn and delivers to the Garments Industries. The
company has been operated in the market for long with reputation and commitment. Having long
experience in yarn marketing we are confident of this value added yarn and believe that we can hold our
reputation as a quality yarn supplier.

Despite the irreplaceable loss in the recent past years due to Covid-19 and two fire incidents in succession,
the company has resumed its production in limited capacity on July 17, 2021 and expected to resume its production
fully after successful completion of repairing, replacement and installation of machineries subject to availability of
fund from the beginning of December 2021.

The segment wise or product-wise performance:

Particulars Unit 2020-2021 2019-2020
Spindle Number 29040 29040
Production Capacity (50 Auto & Normal Yarn) MT 2,777.60 2,777.60
Actual Production (50 Auto & Normal Yarn) MT 963.80 2,000.50
Capacity Utilization % 34.70% 72.02%

During the reporting period, production remain suspended from 21 January 2021 to till the end of 30 June
2021 for repairing, reconstruction of Factory Building and shed, replacement and installation of
machineries on account of fire occurrence on 21 January 2021.

Risks and Concerns including internal and external risk factors, threat to sustainability and negative
impact on environment is stated below:

Zaheen Spinning Limited being a yarn manufacturer and catering its risk is always associated with supply
and demand of raw cotton. Any downtown in this industry has a direct impact in the business

Moreover, risks and concern of the industry solely depends on the upcoming Government policy as well.

A discussion on Cost of Goods sold, Gross Profit Margin and Net Profit Margin is as follows:

Particulars July 20 to June 21 July 19 to June 20 Variance
Increase(+)/
Decrease(-)
Turnover 285,391,902 608,583,834 (224,533,519)
Cost of Goods Sold 316,975,187 574,554,956 (257,579,769)
Gross Profit Margin (11.06) 5.59 (297.85)
Net Profit Margin (100.54) (63.40) (58.58)

Gross Profit Margin decreased registeringly due to a wide decrease in production and sales on account
of fire occurrence, percentage of Cost of Goods Sold increased. Net profit margin was affected simultane-
ously due toincrease in administrative expenses and provision made for bad and doubtful debts and
adjustment of fire loss.

Extra Ordinary Gain or loss:
There was no extraordinary activity during the year.
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Related Party Transaction:

A detailed discussion on related party transactions along with a statement showing amount, nature of
related party, nature of transactions and basis of transactions of all related party transactions has been
shown in note 45 of these financial statements.

A Statement of Utilization of Proceeds from Public Issues, Rights Issues and/or any other instruments:
Not applicable for Zaheen Spinning Ltd. for the year ended on June 30, 2021.

An explanation if the financial results deteriorate after the company goes for Initial public Offering (IPO),
Repeat Public Offering (RPO), Rights Share Offer, Direct Listing, etc.:

During the year 2019-2020 and 2020-2021, the company was affected by 2(two) fire incidents in
succession, which caused a huge damage in the financial results of the company. Besides, adverse effect
of COVID-19 made a irreplaceable loss to the company, country and the world as a whole.

Variance between Quarterly Financial Performance and Annual Financial Statements:

Variation in financial result between quarterly financial performance and annual financial statements
observed mainly due to fall in production for adverse effect COVID 19 and two fire incidents occurred in
succession. The production was shut down during the period Q3 and Q4 of the current year and 2.5
months of Q3 and Q4 period of the previous year. Besides, Provision for bad and doubtful debts, write off
of Advance, Deposits and Prepayments and Write off of obsolete Raw Materials and Obsolete Finished
Goods were the major reasons for negative EPS.

Statement of remuneration paid to directors including independent directors is stated below:

Name of Directors Designation Transacted Amount
July 20 to June 21 July 19 to June 20

Mrs. Farida Khanam Chairperson 700,000 700,000

Mr. Mahmuddur Rahman Managing Director 2,800,000 2,800,000

Mrs. Nusrat Jahan Director 350,000 280,000

Mr. Mahbubur Rahman Khan Director 700,000 350,000

Mrs. Masuma Khan Director 700,000 350,000

Prof. M. Farid Ahmed Independent ; .
Director

Prof. Abu Taleb Independent ; ;
Director

Total 5,250,000 4,480,000

Fair presentation of Financial Statements:
The management confirms that the financial statement prepared by the management of the company
present fairly its state of affairs, the result of its operations, cash flow and change in equity.

Proper Books of Account:
The management of Zaheen Spinning Limited states that proper books of accounts of the company have
been maintained.

Appropriate Accounting Policies:

The management of Zaheen Spinning Limited confirms that the appropriate accounting policies have
been consistently applied in preparation of the financial statements and that the accounting estimates are
based on reasonable and prudent judgment.

Following of IAS or IFRS in preparation of Financial Statements:

The management confirms that the International Accounting Standards (IAS) or International Financial
Reporting Standards (IFRS), as applicable in Bangladesh have been followed in preparation of the
financial statements and any departure there-from has been adequately disclosed.

Internal Control System:
The management confirms that internal control system of Zaheen Spinning Limited is sound in design and
has been effectively implemented and monitored.
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A statement that minority shareholders have been protected from abusive actions by, or in the interest of,
controlling shareholders acting either directly or indirectly and have effective means of redress:
Not applicable for Zaheen Spinning Ltd.

Companypss ability to continue as a going concern:

The management confirms that there is no significant doubt upon the issuer companyss ability to continue
as a going concern.

Significant deviation from last years operating result:

During the year turnover has been decreased by Tk. 323.19 million compared to previous year due to fall
in production for Fire incident in January 2021, which caused a closure of Mill around 5 months and
twelve days, and adverse effect of COVID 19 in the first half of the year. As a result, retained earnings
have become more negative Tk. (590.74) mn due to a Net Loss of Tk. 286.95 million for the year ended
on June 30, 2021.

The management of the Company has made a provision for bad and doubtful debts Tk. 92.90 mn on
Accounts Receivables because of uncertainties caused by Covid-19, which the management have
deemed unrecoverable.

All of these incidents mentioned have contributed to the Net Loss Tk. (286.95) mn for the reporting period.

A statement of key operating and financial data of preceding 5 (Five) years is given below :
in Thousand Taka

Particulars 30.06.2021 | 30.06.2020 | 30.06.2019 | 30.06.2018 | 30.06.2017

Paid-up Capital 1,138,284 1,138,284 1,084,080 985,527 856,980
Reserve, Surplus & Others (426,379) (139,433) 300,610 335,207 348,801
Shareholders Equity 711,905 998,851 1,384,690 | 1,320,734 1,205,781
Net Assets 711,905 998,851 1,388,798 | 1,320,734 1,205,781
Turnover 285,392 608,584 800,440 857,617 869,045
Gross Profit (31,583) 34,029 115,620 176,377 190,539
Profit before Tax (287,634) (379,179) 80,216 135,390 140,487
Profit after Tax (286,946) (385,839) 68,064 114,953 119,249
Number of Shares 113,828 113,828 108,408 98,553 85,698
Number of Shareholders 6507 6877 6263 5380 4210
Earning per Share-EPS (2.52) (3.39) 0.60 1.01 1.05
Net Asset Value 6.25 8.78 12.16 11.60 10.59

Dividend:

Dividend is declared from the current year profit or undistributed profit, if any, based on audited financial
statements. Since there is a Net Loss for the year ended on June 30, 2021 is Tk. 286.95 mn instead of
profit and accordingly the retained earnings of the Company have become negative Tk. (590.736) mn as
on June 30, 2021 due to the net loss of this financial year, the Board of Directors recommended no
dividend for the year ended on June 30, 2021 for its shareholders.

Board's statement to the effect that no bonus share or stock dividend has been or shall be declared as
interim dividend:
The company has not declared any bonus share or stock dividend as interim dividend.

Board Meeting:
During the year ended on June 30, 2021, 7 (seven)) Board Meeting was held & the attendance record of
the Directors was as follows:
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SI# | Name Position Meeting Held | Attendance
1. Mrs. Farida Khanom Chairperson 7 7
2. Mr. Mahmudur Rahman Managing Director 7 7
3. Mrs. Nusrat Jahan Director 7 7
4. Mr. Mahbubur Rahman Khan Director 7 3
5. Ms. Masuma Khan Director 7 3
6. Mr. Md. Abbas Ali Khan Independent Director (Expired 5 3

on Jan 16, 2021)
7. Professor M. Farid Ahmed Independent Director 7 7
8 Professor Abu Taleb Independent Director 2 1
(appointed on Mar 13, 2021)

A report on the pattern of shareholding disclosing the aggregate number of shares (along with name-wise
details where stated below) held by is given below:-

SI# | Name Description Number of
share as on (%)
30.06.2021
(a) Parent or Subsidiary or Associated Nil Nil Nil
Companies and other related parties (name
wise details)
(b) Directors, Chief Executive Officer, Company secretary, Chief Financial Officer, Head of Internal
Audit and Compliance and their spouses and minor children (name wise details)
1. Mrs. Farida Khanam Chairperson 8,474,235 | 7.44%
2. Mahmudur Rahman Director 14,993,286 | 13.17%
3. Mrs. Nusrat Jahan Director 3,791,986 | 3.33%
4. Mahbubur Rahman Khan Director 5,429,886 | 4.77%
5. Masuma Khan Director 2,714,943 | 2.39%
6. Professor M. Farid Ahmed Independent Director Nil Nil
7. Professor Abu Taleb Independent Director Nil Nil
8. Md. Mohin Uddin Company Secretary Nil Nil
9. | Md. Ibrahim Khalil Chief F'”(ac';‘g')a' Officer Nil Nil
10. Md. Tanjim Hossain HIAC Nil Nil
Sub-Total 35,404,336 | 31.10%
Institution & General Public 78,424,032 | 68.90%
Total 113,828,368 100%
(c) Executives (Top 5 salaried employees):
11. Md. Shahidul Islam DGM
12. Monotosh Datta Manager Nil Nil
13. Md. Razib Mahmud Electrical Engineer Nil Nil
15. Md. Bayazid Hossain Maintenance Engineer Nil Nil
(d) Shareholders holding ten percent(10%) or more voting interest in the company
| Mahmudur Rahman | Director 14,993,286 | 13.17%

Distribution schedule of each class of equity security setting out the number of holders and percentage as
on June 30, 2021:

Range of Holdings Number of Number of Shares In %
Holders
Less than 500 shares 1708 270,550 0.24
501 to 5000 shares 3045 5,962,340 5.24
5001 to 10000 shares 713 5,426,536 4.77
10001 to 20000 shares 489 7,289,451 6.40
20001 to 30000 shares 198 3,934,953 4.34
30001 to 40000 shares 79 2,731,633 2.40
40001 to 50000 shares 84 3,902,650 3.43
50001 to 100000 shares 102 72,91,100 6.40
100001 to 1000000 shares 79 18,348,723 16.12
Over 1,000,000 shares 10 57,670,432 50.66
Total 6,507 113,828,368 100%
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Appointment or reappointment of Directors:

With regard to the appointment, retirement and reappointment of directors, the company is governed by
its Articles of Association, the Companies Act, 1994 and other related legislations. Accordingly, the
following Directors of the Board will retire at the Annual General Meeting.

Mrs. Farida Khanam, Director
Mrs. Farida Khanam is sponsor director of Zaheen Spinning Limited. She is also the Chairperson of the
Board of Directors. She has retired at this meeting and eligible for reappointment.

Mr. Mahmudur Rahman, Director

Mr. Mahmudur Rahman is a sponsor director of Zaheen Spinning Limited. He is also the Managing
Director and Chief Executive Officer of the Company. He has retired at this meeting and eligible for
reappointment.

Appointment of Independent Director

The meeting was informed that as per the condition 1(2)(a) of Corporate Governance Code at least one-
fifth(1/5) of the total number of directors in the company's Board shall be independent director(s); any
fraction shall be considered to the next integer or whole number for calculating number of independent
director(s). According to that the company is required to appoint another independent director in
compliance with the Corporate Governance Code. Being eligible, the board of directors has appointed Mr.
Abu Taleb, Professor of Department of Banking and Insurance, Dhaka University, as an independent
Director for a term of 3 (three) years with effect from 13" March 2021 and adopted the following resolution
unanimously.

"Resolved that, Professor Abu Taleb, be and is hereby appointed as the Independent Director of the
Company as per Corporate Governance Code issued by BSEC for term of 3 (three) years with effect from
13" March 2021 subject to Approval of shareholders in the 14" AGM to be held on 26" December 2021.>"

The Management Discussion and Analysis signed by CEO/MD presenting detailed analysis of the
companyss position and operation is attached in an Annexure-01

Declaration or certificate by the CEO and the CFO to the Board as required under condition No. 3(3) has
been disclosed as per Annexure-A.

The report as well as certificate regarding compliance of conditions of these Code as required under
condition No. 9 has been disclosed as per Annexure-B and Annexure-C.

Appointment of Statutory Auditors.
As per the Bangladesh Securities and Exchange Commissionss Notification No. BSEC/CMRRCD/2006-
158/208/Admin/80 dated 20 June 2018, the retiring Auditor M/S/ G. Kibria & Co., Chartered Accountants,
is not eligible for re-appointment as Auditor since the Firm has already completed its assignments as
auditor for 3 (three) consecutive years. As such a new Auditor will be appointed by the valued
shareholders at this Annual General Meeting. The following Chartered Accountants firm have applied to
become the auditor of the Company for the yaer 2021-22.

1. M/S. ARTISAN, Chartered Accountants

2. M/S. Islam Quazi Shafique & Co., Chartered Accountants

The Board in its meeting held on 3 November 2021 recommended to appoint M/S. ARTISAN, Chartered
Accountants as the statutory auditor of the Company for the year 2021-22 at a remuneration based on
mutual agreement.

Appointment of Corporate Governance Code Auditor.

The Board in its meeting held on 3™ November 2021 recommended to appoint Islam Quazi Shafique &
Co., Chartered Accountants as Corporate Governance Auditor of the company for the financial year
2021-22.

Acknowledgement

On behalf of the Board, | would like to acknowledge the continued support and cooperation from our
valued shareholders, and the confidence and trust our customers have bestowed in our products and
company. | would like to particularly thank all the employees for their commitment, sacrifice, and hard
work throughout this Covid-19 pandemic in Bangladesh as we try to develop a recovery strategy for the
future. We look forward to your continued cooperation and support as the driving force of your Company
in the future.

On behalf of the Board

’\(\M

Farida Khanam
Chairperson

November 3, 2021
Dhaka
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Annexure-01

Report on Management Discussion and Analysis

Managementss Discussion and Analysis of the company's position and operations along with a brief
discussion of changes in the financial statements as per condition no 5(xxv) of Corporate Governance
Code dated June 3, 2018.

The company has prepared and presented its financial statements as per BAS adopted by the Institute of
Chartered Accountants of Bangladesh (ICAB). The following BASs are applicable for the financial
statements for the period under review:

IAS-01 Presentation of Financial Statements

IAS-02 Inventories

IAS-07 Statement of Cash Flows

IAS-08 Accounting Policies, Changes in Accounting Estimates and Errors
IAS-10 Events after the Reporting Period

IAS-12 Income Taxes

IAS-16 Property, Plant and Equipment

IAS-19 Employee Benefits

IAS-21 The Effects of Changes in Foreign Exchange Rates
IAS-23 Borrowing Costs

IAS-24 Related Party Disclosures

IAS-32 Financial Instruments: Presentation

IAS-33 Earning Per Share

IAS-36 Impairment of Assets

IAS-37 Provision, Contingent Liabilities and Contingent Assets
IAS-39 Financial Instruments: Recognition and Measurement

IFRS-16 Leases

Comparative Analysis of Key Financials
Comparative analysis of financial performance or results and financial position (including effects of
inflation) as well as cash flows for current financial year with immediate preceding five years explaining
reasons are as follows:

(In thousand)

Particulars 30.06.2021| 30.06.2020| 30.06.2019| 30.06.2018 | 30.06.2017
Turnover 285,392 608,584 800,440 857,617 869,045
Gross Profit (31,583) 34,029 115,620 176,377 190,539
Profit before Tax (287,634) | (379,179) 80,216 135,390 140,487
Profit after Tax (286,946) | (385,839) 68,064 114,953 119,249
Shareholders Equity 711,905 998,851 | 1,384,690 | 1,320,734 | 1,205,781

Total Assets 1,081,661 | 1,262,702 | 1,530,557 | 1,471,163 | 1,354,193
Current Assets 425,896 555,203 774,227 693,684 600,735
Current Liabilities 342,587 228,028 115,777 123,037 133,048
Current Ratio 1.24 2.43 6.69 5.64 452

Net Assets Value 6.25 8.78 12.16 11.60 10.59
Earning per Share-EPS (2.52) (3.39) 0.60 1.01 1.05
NOCFPS 0.43 0.07 0.34 0.56 0.56
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Comparative Financial Performance with Peer Companies
(in thousand)

Zaheen Dulamia Malek Matin Mozaffar
Spinning Cotton Spinning Spinning Hossain
. Ltd. Spinnin Mills Ltd. Mills Ltd. Spinning Mills
Particulars June 30, M?Ils Ltdg. June 30, June 30, P Limitged
2021 June 30, 2020 2020 June 30,
2020 2020
Revenue 285,392 4,070 2,584,091 3,904,153 283,548
Gross Profit (31,583) (375) 125,412 539,604 (15,898)
Operating Expenses 120,757 10,707 (86,963) 228,524 33,229
Financial Expenses 2,756 1,504 (99,544) 87,751 82,503
Net Profit before tax (287634) (9.669) (60,590) 253,427 (131,789)
Net Profit After Tax (286,946) (9,693) (73,068) 210,211 (119,837)
Net Profit in% (100.54) (238.16) 2.83 5.38 (42.26)
Earning Per Share (EPS) (2.52) (1.28) (0.38) 2.16 (1.19)
NOCFPS 0.43 0.33 (0.23) 5.47 4.01
NAV 6.25 (36.25) 25.13 49.29 14.01

Financial and Economic Scenario of the Country and Globe

The global outlook remains subject to significant downside risk; specially in managing supply chain,
including the possibility of New Covis-19 waves in the context of new variants and financial stress. We
want to believe that the world economy is certainly walking out of its darkest moment in 2020-2021.
Based on the research of multiple agencies , world economy growth is expected to stand at 6% in 2021,
with the growth China, the US, the Euro Zone, the UK and emerging economies at 8.1%, 7%, 4.6%, 7%
and 6.3% respectively.

Bangladesh is on track to graduate out from United Nations list of least developed countries in 2024.
Vision 2041 envisioned the elimination of extreme poverty and secure upper middle income country
status by 2031 and to achieve high income country status by 2041. Bangladesh economy is now the 37"
largest economy in the world with nominal GDP standing at 353 billion USD in 2020-21 with per capita
income of 2,122 USD. The International Monetary Fund published a report that GDP growth rate
remained positive at 3.8% in 2020 despite the Covid-19 and is expected to rise to 4.4% and 7.9% in 2021
and 2022 respectively. The Wall Street Journal observed that while Bangladesh has achieved admirable
economic growth, it lags that of much faster growing economies like Vietham and Cambodia. Exports and
continuing remittance inflows 2 main drivers for economic growth, now accounting for 6% of GDP.

Export Scenario at A Glance:

e In 2018-2019, total export was40.5 billion USD.

e In 2019-2020, total export was 33.7 billion USD, a decline of 16.8% from the previous year.

e In 2020-2021, total export was 38.75 billion USD, increased by 14.99% compared to previous year.
e In 2021-2022, GoB set a target for exports amounting to 51 billion USD.

A strong remittance inflow from Bangladeshi Diaspora is expected to contribute heavily to growth in 2021.
The Government aims to earn150 billion USD through remittances between July 2020 and June 2025

Risks and concerns including internal and external risk factors, threat to sustainability and
negative impact on environment is stated below:

The company as other spinning sector in the country is confronted with the supply/price risk of raw cotton
and staple fiber which are entirely imported from abroad. Beside the company is facing irregular supply of
Gas. Price of gas is increasing continuously. To augment low pressure of Gas supply, the company
maintains alternative power sources such as Diesel Generator, Rural Electrification Board, United Power
Generation & Distribution Co. Ltd. The Company Management perceives investment risk within the
national and international economic perspectives in relation to legal and moral requirements involving
inter alia, intellectual property right, scientific intervention, WTO Regulation and monetary and fiscal
investment policies and has prepared its production & marketing strategies to meet the challenges from
these risks.

P

Managing Director & CEO
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Annexure-A
[As per condition No. 1(5)(xxvi)]

Zaheen Spinning Limited
Declaration by CEO and CFO
November 3, 2021

The Board of Directors
Zaheen Spinning Limited,
House # 59/A, Road # 12/A,
5" & 6™ Floor, Dhanmondi,
Dhaka-1209.

Subject: Declaration on Financial Statements for the year ended on June 30, 2021.
Dear Sirs,

Pursuant to the condition No. 1(5)(xxvi) imposed vide the Commissionss Notification No.
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018 under section 2CC of the Securities and
Exchange Ordinance, 1969, we do hereby declare that:

(1) The Financial Statements of Zaheen Spinning Limited for the year ended on June 30, 2021 have
been prepared in compliance with International Accounting Standards (IAS) or International
Financial Reporting Standards (IFRS), as applicable in the Bangladesh and any departure there
from has been adequately disclosed;

(2) The estimates and judgments related to the financial statements were made on a prudent and
reasonable basis, in order for the financial statements to reveal a true and fair view;

(3) The form and substance of transactions and the Company's state of affairs have been
reasonably and fairly presented in its financial statements;

(4) To ensure above, the Company has taken proper and adequate care in installing a system of
internal control and maintenance of accounting records;

(5) Our internal auditors have conducted periodic audits to provide reasonable assurance that the
established policies and procedures of the Company were consistently followed; and

(6) The managementss use of the going concern basis of accounting in preparing the financial
statements is appropriate and there exists no material uncertainty related to events or conditions
that may cast significant doubt on the Companyss ability to continue as a going concern.

In this regard, we also certify that:-

(i) We have reviewed the financial statements for the year ended June 30, 2021 and that to the
best of our knowledge and belief:

a) these statements do not contain any materially untrue statements or omit any material fact or
contain statements that might be misleading;

b) these statements together present a true and fair view of the Companyss affairs and are in
compliance with existing accounting standards and applicable laws.

(i) There are, to the best of knowledge and belief, no transaction entered into by the Company
during the year which are fraudulent, illegal or violation of the Company’s code of conduct for the
companybs Board of Directors or its members.

(e "

Mahmudur Rahman Md. Ibrahim Khalil
Managing Director & CEO Chief Financial Officer (CC)
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Annexure - B

AR TISAN

(2'3)5”%/(7-'(?(/ c_%(ﬂf/-/f/(( 20445
REPORT TO THE SHAREHOLDERS
OF
ZAHEEN SPINNING LIMITED
ON COMPLIANCE ON THE CORPORATE GOVERNANCE CODE

[Certificate as per condition No. 1(5) (xxvii)]

We have examined the compliance status to the Corporate Governance Code by ZAHEEN SPINNING
LIMITED for the year ended on 30" June 2021. This Code relates to the Notification No.
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3™ June 2018 of the Bangladesh Securities and

Exchange Commission.

Such compliance with the Corporate Governance Code is the responsibility of the Company. Our
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 scrutiny and verification and an independent audit on compliance of the conditions of the
Corporate Governance Code as well as the provisions of relevant Bangladesh Secretarial Standards (BSS)
as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB) in so far as those standards are
not inconsistent with any condition of this Corporate Governance Code.

We state that we have obtained all the information and explanations, which we have required, and after
due scrutiny and verification thereof, we report that, in our opinion:

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

b) The Company has complied with the provisions of the relevant Bangladesh Secretarial Standards
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB) as required by

this Code;

¢) Proper books and records have been kept by the Company as required under the Companies Act,
1994, the Securities Laws and other relevant laws; and

d) The Governance of the Company is highly satisfactory.

Place: Dhaka CA
Dated: 24th November 2021 Chief Executive Partner
ARTISAN
Chartered Accountants

Corporate Office : Sonargaon Terrace (2nd Floor), House # 52, Road # 13/C, Block # E, Banani, Dhaka-1213, Bangladesh.
E-mail : afmalamgir28@gmil.com / www.artisan-ca.com
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Status of Compliance with the conditions imposed

Annexure-C

[As per condition No. 1(5)(xxvii)]

By commission’s Natification No. SEC/CMRRCD/2006-158/207/Admin/80, dated 3 June 2018

issued under section 2CC of the Securities and Exchange Ordiance,1969
(Report under Condition No. 9.00)

Condition
No.

Title

Compliance Status
(Put v in the appropriate
column)

Complied Not
complied

Remarks
(if any)

1.0

Board of Directors

1M

The total number of members of a company’s Board of
Directors (hereinafter referred to as “Board”) shall not be less
than 5 (five) and more than 20 (twenty).

The Board of Directors of Zaheen
Spinning Limited is comprised of 7
Directors including 2 Independent
Directors.

1.2

Independent Directors

1(2)(@)

All companies shall have effective representation of independ-
ent 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 following-At least one-fifth (1/5) of the
total number of directors in the company’s Board shall be
independent directors; any fraction shall be considered to the
next integer or whole number for calculating number of
independent director(s);

There are two Independent Directors
in the board of the company namely:
Mr. M. Farid Ahmed and Mr. Abu
Taleb.

1(2)(b)

For the purpose of this clause “independent director” means a director-

1(2)(b)(7)

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

The Independent Directors have
declared their compliances.

1(2)(b)(ii)

who is not a sponsor of the company or is not connected with
the company’s any sponsor or director or nominated director
or shareholder of the company or any of its associates, sister
concerns, subsidiaries and parents or holding entities who
holds one percent (1%) or more shares of the total paid-up
shares of the company on the basis of family relationship and
his or her family members also shall not hold above
mentioned shares in the company: Provided that spouse,
son, daughter, father, mother, brother, sister, son-in-law and
daughter-in-law shall be considered as family members

Do

1(2)(b)(iii)

who has not been an executive of the company in immediately
preceding 2 (two) financial years

Do

1(2)(b)(iv)

who does not have any other relationship, whether pecuniary
or otherwise, with the company or its subsidiary or associated
companies

Do

1(2)(b)(v)

who is not a member or TREC (Trading Right Entitlement
Certificate) holder, director or officer of any stock exchange

1(2)(b)(vi)

who is not a shareholder, director excepting independent
director or officer of any member or TREC holder of stock
exchange or an intermediary of the capital market

Do

(2)(b)(vil)

who is not a partner or an executive or was not a partner or an
executive during the preceding 3 (three) years of the
concerned company’s statutory audit firm or audit firm
engaged in internal audit services or audit firm conducting
special audit or professional certifying compliance of this Code

Do

1(2)(b)(viii)

who is not independent director in more than 5 (five) listed
companies

Do

1(2)(b)(ix)

who has not been convicted by a court of competent jurisdic-
tion as a defaulter in payment of any loan or any advance to
a bank or a Non-Bank Financial Institution (NBFI); and

Do

1(2)(b)(x)

who has not been convicted for a criminal offence involving
moral turpitude;

Do

1(2)(c)

The independent director(s) shall be appointed by the Board
and approved by the shareholders in the Annual General
Meeting (AGM)

Do

1(2)(d)

The post of independent director(s) cannot remain vacant
for more than 90 (ninety) days; and

1(2)(e)

The tenure of office of an independent director shall be for a
period of 3 (three) years, which may be extended for 1 (one)
tenure only: Provided that a former independent director
may be considered for reappointment for another tenure
after a time gap of one tenure, i.e., three years from his or
her completion of consecutive two tenures [i.e. six years]:
Provided further that the independent director shall not be
subject to retirement by rotation as per the Companies Act,
1994). Explanation: For the purpose of counting tenure or
term of independent director, any partial term of tenure shall
be deemed to be a full tenure.

The independent directors Abu Taleb
is appointed as Independent Directors
for the first term of three years, where
Mr. Md. Abbas Ali Khan retired on 16
January 2021. He is no longer eligible
for reappointment. Board at its
meeting held on 13 March, 2021
appointed Abu Taleb subject to
confirmation by the general members
in ensuing AGM.

13

Qualification of Independent Directors (ID)
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1(3)(a)

Independent director shall be a knowledgeable individual with
integrity who is able to ensure compliance with financial laws,
regulatory requirements and corporate laws and can make
meaningful contribution to the business;

Independent Director has all the
qualifications to become the
directors.

1(3)(b)

Independent director shall have following qualifications:

1(3)(b)(i)

Business Leader who is or was a promoter or director of an
unlisted company having minimum paid-up capital of Tk. 100.00
million or any listed company or a member of any national or
international chamber of commerce or business association; or

N/A

1(3)(b)(ii)

Corporate Leader who is or was a top level executive not lower
than Chief Executive Officer or Managing Director or Deputy
Managing Director or Chief Financial Officer or Head of Finance
or Accounts or Company Secretary or Head of Internal Audit and
Compliance or Head of Legal Service or a candidate with
equivalent position of an unlisted company having minimum
paid-up capital of Tk. 100.00 million or of a listed company; or

N/A

1(3)(b)(iii)

Former official of government or statutory or autonomous or
regulatory body in the position not below 5th Grade of the
national pay scale, who has at least educational background of
bachelor degree in economics or commerce or business or Law; or

N/A

1(3)(b)(iv)

University Teacher who has educational background in Econom-
ics or Commerce or Business Studies or Law; or

1(3)(b)(v)

Professional who is or was an advocate practicing at least in the
High Court Division of Bangladesh Supreme Court or a
Chartered Accountant or Cost and Management Accountant or
Chartered Financial Analyst or Chartered Certified Accountant or
Certified Public Accountant or Chartered Management Account-
ant or Chartered Secretary or equivalent qualification;

N/A

1(3)(c)

The independent director shall have at least 10 (ten) years of
experiences in any field mentioned in clause (b)

1(3)(d)

In special cases, the above qualifications or experiences may be
relaxed subject to prior approval of the Commission.

N/A

14

Chairman of the Board and Chief Executive Officer

1(4)(a)

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

The position of the Chairperson of
the Board and Managing Director
are filled up by different person's.

1(4)(b)

The Managing Director (MD) and/or Chief Executive Officer
(CEO) of a listed company shall not hold the same position in
another listed company;

The Managing Director of Zaheen
Spinning Limited not holds the same
position of any other listed company.

1(4)(c)

The Chairperson of the Board shall be elected from among the
non-executive directors of the company;

The chairperson was paid a monthly
remuneration till June, 2021 on pointed
out by the DSE vide letter. 14.07.2021

1(4)(d)

The Board shall clearly define respective roles and responsibili-
ties of the Chairperson and the Managing Director and/or Chief
Executive Officer;

1(4)(e)

In the absence of the Chairperson of the Board, the remaining
members may elect one of themselves from nonexecutive
directors as Chairperson for that particular Board’s meeting; the
reason of absence of the regular Chairperson shall be duly
recorded in the minutes.

No meeting was held in absence of
Chairperson of the Board.

15

The Directors’ Report to Shareholders

1(5)(0)

An industry outlook and possible future developments in the
industry;

1(5)(ii)

The segment-wise or product-wise performance;

Operational performance described
in the Annual Report.

1(5)(iii)

Risks and concerns including internal and external risk factors,
threat to sustainability and negative impact on environment, if
any;

Description is the Annual Report.

1(5)(iv)

A discussion on Cost of Goods sold, Gross Profit Margin and Net
Profit Margin, where applicable;

Described in the Annual Report.

1(5)(v)

A discussion on continuity of any extraordinary activities and
their implications (gain or loss);

Not Applicable

1(5)(vi)

A detailed discussion on related party transactions along with a
statement showing amount, nature of related party, nature of
transactions and basis of transactions of all related party
transactions;
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1(5)(vii)

A statement of utilization of proceeds raised through public
issues, rights issues and/or any other instruments;

N/A

1(5)(viii)

An explanation if the financial results deteriorate after the
company goes for Initial Public Offering (IPO), Repeat Public
Offering (RPO), Rights Share Offer, Direct Listing, etc.;

No Such Issue Arose

1(5)(ix)

An explanation on any significant variance that occurs between
Quarterly Financial performances and Annual Financial
Statements;

15)(x)

A statement of remuneration paid to the directors including
independent directors;

Shown in the Notes of Accounts
Section of the Audited Accounts.

1(5)(xi)

A statement that the financial statements prepared by the
management of the issuer company present fairly its state of
affairs, the result of its operations, cash flows and changes in
equity;

1(5)(xii)

A statement that proper books of account of the issuer
company have been maintained;

1(5)(xiii)

A statement that appropriate accounting policies have been
consistently applied in preparation of the financial statements
and that the accounting estimates are based on reasonable and
prudent judgment;

1(5)(xiv)

A statement that International Accounting Standards (IAS) or
International Financial Reporting Standards (IFRS), as applicable
in Bangladesh, have been followed in preparation of the
financial statements and any departure there from has been
adequately disclosed;

1(5)(xv)

A statement that the system of internal control is sound in
design and has been effectively implemented and monitored;

1(5)(xvi)

A statement that minority shareholders have been protected
from abusive actions by, or in the interest of, controlling
shareholders acting either directly or indirectly and have
effective means of redress;

N/A

1(5)(xvii)

A statement that there is no significant doubt upon the issuer
company’s ability to continue as a going concern, if the issuer
company is not considered to be a going concern, the fact
along with reasons there of shall be disclosed;

1(5)(xviii)

An explanation that significant deviations from the last year's
operating results of the issuer company shall be highlighted
and the reasons thereof shall be explained;

No Such Matter To Explain

1(5)(xix)

A statement where key operating and financial data of at least
preceding 5 (five) years shall be summarized;

1(5)(xx)

An explanation on the reasons if the issuer company has not
declared dividend (cash or stock) for the year;

Explanation given

1(5)(xxi)

Board’s statement to the effect that no bonus share or stock
dividend has been or shall be declared as interim dividend;

No Such Matter to Explain

1(5)(xxii)

The total number of Board meetings held during the year and
attendance by each director;

1(5)(xxiii)

A report on the pattern of shareholding disclosing the aggregate

number of shares (alon

g with name-wise details where stated below) held by:

1(5)(xxiii)(a)

Parent or Subsidiary or Associated Companies and other related

parties (name-wise details) v
1(5)(xxiii)(b) Directors, Chief Executive Officer, Company Secretary, Chief

Financial Officer, Head of Internal Audit and Compliance and ~

their spouses and minor children (name-wise details);
1(5)(xxiii)(c) Executives; and v
1(5)(xxiii)(d) Shareholders holding ten percent (10%) or more voting interest o

in the company (name-wise details);

1(5)(xxiv) In case of the appointment or reappointment of a director, a disclosure on the following information to the shareholders:
1(5)(xxiv)(a) (a) a brief resume of the director; -
1(5)(xxiv)(b) | nature of his or her expertise in specific functional -
areas; an
1(5)(xxiv)(c) names of companies in which the person also holds the _
directorship and the membership of committees of the Board;
1(5)(xxv) A Management's Discussion and Analysis signed by CEO or MD presenting detailed analysis of the company’s position and operations along with a
brief discussion of changes in the financial statements, among others, focusing on:
1(5)(xxv)(a) accounting policies and estimation for preparation of financial o
statements;
1(5)(xxv)(b) changes in accounting policies and estimation, if any, clearly No such changes has been
describing the effect on financial performance or results and _ occurred in the accounting

financial position as well as cash flows in absolute figure for

such changes;

policies.
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1(5)(xxv)(c)

comparative analysis (including effects of inflation) of financial
performance or results and financial position as well as cash
flows for current financial year with immediate preceding five
years explaining reasons thereof;

1(5)0xv)(d)

compare such financial performance or results and financial
position as well as cash flows with the peer industry scenario;

1(5)(xxv)(e)

briefly explain the financial and economic scenario of the
country and the globe;

1(5)0xxv)(f)

risks and concerns issues related to the financial statements,
explaining such risk and concerns mitigation plan of the
company; and

1(5)(xxv)(g)

future plan or projection or forecast for company’s operation,
performance and financial position, with justification thereof,
i.e, actual position shall be explained to the shareholders in the
next AGM;

1(5)(xxvi)

Declaration or certification by the CEO and the CFO to the Board
as required under condition No. 3(3) shall be disclosed as per
Annexure-A; and

1(5)(xxvii)

The report as well as certificate regarding compliance of
conditions of this Code as required under condition No. 9 shall
be disclosed as per Annexure-B and Annexure-C.

1.6

Meetings of the Board of Directors

The company shall conduct its Board meetings and record the
minutes of the meetings as well as keep required books and
records in line with the provisions of the relevant Bangladesh
Secretarial Standards (BSS) as adopted by the Institute of
Chartered Secretaries of Bangladesh (ICSB) in so far as those
standards are not inconsistent with any condition of this Code.

1.7

Code of Conduct for the Chairperson, other Board members a

nd Chief Executive Officer

1.(7)(a)

The Board shall lay down a code of conduct, based on the
recommendation of the Nomination and Remuneration
Committee (NRC) at condition No. 6, for the Chairperson of the
Board, other board members and Chief Executive Officer of the
company;

The code of conduct as determined by the NRC shall be posted
on the website of the company including, among others,
prudent conduct and behavior; confidentiality; conflict of
interest; compliance with laws, rules and regulations;
prohibition of insider trading; relationship with environment,
employees, customers and suppliers; and independency.

Governance of Board of Directors of Subsidiary Company.

Provisions relating to the composition of the Board of the
holding company shall be made applicable to the composition
of the Board of the subsidiary company;

No investment was made
till to date

At least 1 (one) independent director on the Board of the
holding company shall be a director on the Board of the
subsidiary company;

Do

The minutes of the Board meeting of the subsidiary company
shall be placed for review at the following Board meeting of the
holding company;

Do

The minutes of the respective Board meeting of the holding
company shall state that they have reviewed the affairs of the
subsidiary company also;

Do

2(e)

The Audit Committee of the holding company shall also review
the financial statements, in particular the investments made by
the subsidiary company.

v

Do

Managing Director (MD) or Chief Executive Officer (CEO), Ch
and Compliance (HIAC) and Company Secretary (CS).

ief Financial Officer (CFO), Head of Internal Audit

3(1)(@)

Appointment-The Board shall appoint a Managing Director
(MD) or Chief Executive Officer (CEO), a Company Secretary (CS),
a Chief Financial Officer (CFO) and a Head of Internal Audit and
Compliance (HIAC);

3(1)(b)

The positions of the Managing Director (MD) or Chief Executive
Officer (CEO), Company Secretary (CS), Chief Financial Officer
(CFO) and Head of Internal Audit and Compliance (HIAC) shall
be filled by different individuals;

3(M(9)

The MD or CEO, CS, CFO and HIAC of a listed company shall not
hold any executive position in any other company at the same
time;

3(1)(d)

The Board shall clearly define respective roles, responsibilities
and duties of the CFO, the HIAC and the CS;
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3(M(e)

The MD or CEO, CS, CFO and HIAC shall not be removed from
their position without approval of the Board as well as immediate
dissemination to the Commission and stock exchange(s).

3.2

Requirement to attend Board of Directors’ Meetings

The MD or CEO, CS, CFO and HIAC of the company shall attend
the meetings of the Board: Provided that the CS, CFO and/or the
HIAC shall not attend such part of a meeting of the Board which
involves consideration of an agenda item relating to their
personal matters.

3.3

Dutiesof Managing Director (MD) or Chief Executive Officer (CEO) and Chief Financial Officer (CFO)

3(3)(a)

The MD or CEO and CFO shall certify to the Board that they have
reviewed financial statements for the year and that to the best of
their knowledge and belief:

v

3(3)(@)()

these statements do not contain any materially untrue
statement or omit any material fact or contain statements that
might be misleading; and

3(3)(@)(ii)

these statements together present a true and fair view of the
company’s affairs and are in compliance with existing account-
ing standards and applicable laws;

3(3)(b)

The MD or CEO and CFO shall also certify that there are, to the
best of knowledge and belief, no transactions entered into by the
company during the year which are fraudulent, illegal or in
violation of the code of conduct for the company’s Board or its
members;

3(3)(c)

The certification of the MD or CEO and CFO shall be disclosed in
the Annual Report.

4

Board of Directors’ Committee

4(i)

For ensuring good governance in the company, the Board shall
have at least following sub-committees: Audit Committee; and

A(ii)

Nomination and Remuneration Committee.

5

Audit Committee

5(1)

Responsibility to the Board of Directors.

5(1)(@)

The company shall have an Audit Committee as a subcommittee
of the Board;

5(1)(b)

The Audit Committee shall assist the Board in ensuring that the
financial statements reflect true and fair view of the state of
affairs of the company and in ensuring a good monitoring
system within the business;

5(1)()

The Audit Committee shall be responsible to the Board; the
duties of the Audit Committee shall be clearly set forth in writing.

5(2)

Constitution of the Audit Committee

5(2)(a)

The Audit Committee shall be composed of at least 3 (three)
members;

The Audit Committee comprised of 3 (Three)
members including Mr. M. Farid Ahmed
Independent Director as Chairperson.

5(2)(b)

The Board shall appoint members of the Audit Committee who
shall be non-executive directors of the company excepting
Chairperson of the Board and shall include at least 1 (one)
independent director;

2 (Two) member of Audit committee
received a monthly remuneration till
June, 2021 on pointed out by the
DSE vide letter. 14.07.2021

5(2)(c)

All members of the audit committee should be “financially
literate” and at least 1 (one) member shall have accounting or
related financial management background and 10 (ten) years of
such experience;

5(2)(d)

When the term of service of any Committee member expires or
there is any circumstance causing any Committee member to be
unable to hold office before expiration of the term of service,
thus making the number of the Committee members to be lower
than the prescribed number of 3 (three) persons, the Board shall
appoint the new Committee member to fill up the vacancy
immediately or not later than 1 (one) month from the date of
vacancy in the Committee to ensure continuity of the
performance of work of the Audit Committee;

5(2)(e)

The company secretary shall act as the secretary of the Committee;

5(2)(f)

The quorum of the Audit Committee meeting shall not
constitute without at least 1 (one) independent director.

53)

Chairperson of the Audit Committee

5(3)(a)

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

Mr. M. Farid Ahmed Independent
Director is the Chairperson of the
Committee.
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In the absence of the Chairperson of the Audit Committee, the
remaining members may elect one of themselves as Chairperson
for that particular meeting, in that case there shall be no problem
of constituting a quorum as required under condition No. 5(4)(b)
and the reason of absence of the regular Chairperson shall be
duly recorded in the minutes.

All the meetings of Audit Committee
were held in order to the Audit
committee.

Chairperson of the Audit Committee shall remain present in the
Annual General Meeting (AGM): Provided that in absence of
Chairperson of the Audit Committee, any other member from the
Audit Committee shall be selected to be present in the annual
general meeting (AGM) and reason for absence of the Chairper-
sgn of the Audit Committee shall be recorded in the minutes of
the AGM.

5(4)

Meeting of the Audit Committee

5(4)(@)

The Audit Committee shall conduct at least its four meetings in a
financial year: Provided that any emergency meeting in addition
to regular meeting may be convened at the request of any one of
the members of the Committee;

The Committee conduct four
meetings in the 2020-2021.

The quorum of the meeting of the Audit Committee shall be
constituted in presence of either two members or two-third of
the members of the Audit Committee, whichever is higher,
where presence of an independent director is a must.

Role of Audit Committee

The Audit Committee shall: Oversee the financial reporting
process;

monitor choice of accounting policies and principles;

monitor Internal Audit and Compliance process to ensure that it
is adequately resourced, including approval of the Internal Audit
and Compliance Plan and review of the Internal Audit and
Compliance Report;

5(5)(d)

oversee hiring and performance of external auditors;

5(5)(e)

hold meeting with the external or statutory auditors for review of
the annual financial statements before submission to the Board
for approval or adoption;

505)(f)

5(5)(9)

review along with the management, the annual financial
statements before submission to the Board for approval;

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

<

5(5)(h)

review the adequacy of internal audit function;

5(5)(i)

review the Management’s Discussion and Analysi before
disclosing in the Annual Report;s

5(5)(j)

review statement of all related party transactions submitted by
the management;

5(5)(k)

review Management Letters or Letter of Internal Control
weakness issued by statutory auditors;

5(5)(1)

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

AN N R N N AN

5(5)(m)

oversee whether the proceeds raised through Initial Public Offering
(IPO) or Repeat Public Offering (RPO) or Rights Share Offer have been
utilized as per the purposes stated in relevant offer document or
prospectus approved by the Commission: Provided that the
management shall disclose to the Audit Committee about the uses
or applications of the proceeds by major category (capital expendi-
ture, sales and marketing expenses, working capital, etc), on a
quarterly basis, as a part of their quarterly declaration of financial
results: Provided further that on an annual basis, the company shall
prepare a statement of the proceeds utilized for the purposes other
than those stated in the offer document or prospectus for
publication in the Annual Report along with the comments of the
Audit Committee.

5(6)

Reporting of the Audit Committee

5(6)(a)

Reporting to the Board of Directors

5(6)(@)()

The Audit Committee shall report on its activities to the Board.

v

5(6)(a)(ii)

The Audit Committee shall immediately report to the Board on the following findings, if any:

5(6)(a)(ii)(a)

report on conflicts of interests;

Not Such Incident Arose

5(6)(a)(ii)(b)

suspected or presumed fraud or irregularity or material defect
identified in the internal audit and compliance process or in the
financial statements;

Not Such Incident Arose

5(6)(a)(ii)(c)

suspected infringement of laws, regulatory compliances

including securities related laws, rules and regulations; and Do
5(6)(63(“)( any other matter which the Audit Committee deems necessary
) shall be disclosed to the Board immediately; Do

5(6)(b)

Reporting to the Authorities: If the Audit Committee has
reported to the Board about anything which has material
impact on the financial condition and results of operation
and has discussed with the Board and the management that
any rectification is necessary and if the Audit Committee finds
that such rectification has been unreasonably ignored, the
Audit Committee shall report such finding to the Commis-
sion, upon reporting of such matters to the Board for three
times or completion of a period of 6 (six) months from the
date of first reporting to the Board, whichever is earlier.

No Such reportable incident
Arose

5.(7)

Reporting to the Shareholders and General Investors
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Report on activities carried out by the Audit Committee, including
any report made to the Board under condition No. 5(6)(a)(ii) above
during the year, shall be signed by the Chairperson of the Audit
Committee and disclosed in the annual report of the issuer company.

6

Nomination and Remuneration Committee (NRC)

6(1)

Responsibility to the Board of Directors

6(1)@)

The company shall have a Nomination and Remuneration
Committee (NRC) as a sub-committee of the Board;

6(1)(b)

The NRC shall assist the Board in formulation of the nomina-
tion criteria or policy for determining qualifications, positive
attributes, experiences and independence of directors and
top level executive as well as a policy for formal process of
considering remuneration of directors, top level executive;

6(1)(c)

The Terms of Reference (ToR) of the NRC shall be clearly set forth
in writing covering the areas stated at the condition No.6(5)(b).

6(2)

Constitution of the NRC

6(2)(a)

The Committee shall comprise of at least three members
including an independent director;

6(2)(b)

All members of the Committee shall be non-executive directors;

6(2)(c)

Members of the Committee shall be nominated and appointed
by the Board;

6(2)(d)

The Board shall have authority to remove and appoint any
member of the Committee;

6(2)(e)

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

No Such Incident Arose

6(2)(f)

The Chairperson of the Committee may appoint or co-opt any
external expert and/or member(s) of staff to the Committee as
advisor who shall be non-voting member, if the Chairperson feels
that advice or suggestion from such external expert and/or
member(s) of staff shall be required or valuable for the Committee;

Do

6(2)(9)

The company secretary shall act as the secretary of the Committee;

6(2)(h)

The quorum of the NRC meeting shall not constitute without
attendance of at least an independent director;

6(2)(i)

No member of the NRC shall receive, either directly or indirectly,any
remuneration for any advisory or consultancy role or otherwise,
other than Director’s fees or honorarium from the company.

6(3)

Chairperson of the NRC

6(3)(a)

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

6(3)(b)

In the absence of the Chairperson of the NRC, the remaining
members may elect one of themselves as Chairperson for that
particular meeting, the reason of absence of the regular
Chairperson shall be duly recorded in the minutes;

Mr. M. Farid Ahmed, Independent
Director, is Chairperson of the
Committee.

6(3)(c)

The Chairperson of the NRC shall attend the annual general
meeting (AGM) to answer the queries of the shareholders:
Provided that in absence of Chairperson of the NRC, any other
member from the NRC shall be selected to be present in the
annual general meeting (AGM) for answering the shareholder’s
queries and reason for absence of the Chairperson of the NRC
shall be recorded in the minutes of the AGM.

6(4)

Meeting of the NRC

6(4)(a)

The NRC shall conduct at least one meeting in a financial year;

The Committee conducted 2 (Two)
meetings in the year 2020-2021.

6(4)(b)

The Chairperson of the NRC may convene any emergency
meeting upon request by any member of the NRC;

No Such Incident Arose

6(4)(c)

The quorum of the meeting of the NRC shall be constituted in
presence of either two members or two third of the members of the
Committee, whichever is higher, where presence of an independ-
ent director is must as required under condition No.6(2)(h);

6(4)(d)

The proceedings of each meeting of the NRC shall duly be
recorded in the minutes and such minutes shall be confirmed in
the next meeting of the NRC.

v

6(5)

Role of the NRC

6(5)(a)

NRC shall be independent and responsible or accountable to the
Board and to the shareholders;

v

6(5)(b)

NRC shall oversee,among others, the following matters and make report with recommendation to the Board

6(5)(b)(i)

formulating the criteria for determining qualifications, positive
attributes and independence of a director and recommend a

policy to the Board, relating to the remuneration of the directors, v
top level executive, considering the following:

6(5)(b)(i)(@) the level and composition of remuneration is reasonable and
sufficient to attract, retain and motivate suitable directors to run L,

the company successfully;
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