IFAD Autos Limited

Compliance of Corporate Governance Guidelines

Status of compliance with the conditions of Corporate Governance Guidelines as set by Bangladesh Secu-
rities & Exchange Commission (BSEC) by the notification # SEC/CMRRCD/2006 158/134/Admin/44 dated
07 August 2012 and subsequently amended through their notification # SEC/CMRRCD/2006-
158/147/Admin/48 dated 21 July 2013 issued under section 2CC of the Securities and Exchange
Ordinance, 19689:

(Report under Condition No. 7.00)
Annexure 04

Compliance Status
Conditi (Put v in the R(_afmarks
'L't'on Title appropriate column) (if any)
o Complied |Not complied
1 Board of Directors:
1.1 Board's Size: Board members should not be less v
than 5 (five) and more than 20 (twenty)
1.2 Independent Directors: \
1.2 (i) At least one fifth (1/5)of the total number of direc- 7
tors in the company’s board shall be independent
directors
1.2(ii) a) Does not hold any share in the company or holds 5
less than one Elercent (1%) shares of the total paid-
up shares of the company.
1.2(ii) b) | Is not connected with the company’s any sponsor,
director or shareholder who holds 1% or more shares y

of the total paid up share of the company on the basis
of family relationship. His /her members also should not
hold above mentioned shares in the company.

1.2(ii) c) Does not have any other relationship, whether
pecuniary or otherwise with the company or its v
subsidiary/associated companies.

1.2(ii) d) | Not a member, director or officer of any stock exchange v

1.2(ii)) ) | Not a member, director or officer of any member of Ny
stock exchange or an intermediary of the capital market.

1.2 (ii) f) | Whois not and was not a partner or an executive during v
the preceding 3 years of any statutory audit firm.

1.2(ii)) g) | Is not an independent director in more than 3 v
listed companies.

1.2(ii) h) | Has not been convicted by a court of competent v
jurisdiction as a defaulter in payment of any loan
to a bank or a Non-Bank Financial Institution.

1.2 (i) i) | Has not been convicted for criminal offence involv- y
ing moral turpitude.

1.2 (iii) Nominated by the board of directors and approved v
by the shareholders in the AGM

1.2 (iv) The post does not remain vacant for more than 90 days. v

1.2 (V) The board shall lay down a code of conduct of all
board members and annual compliance of the v

code to be recorded.

1.2 (vi) The tenure of office of an independent director shall be for Vv
a period of 3 years, which may be extended for 1 term only.
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Compliance Status

Condition - Remarks
No. Title (Put v in the (if any)
appropriate column)
Complied | Not complied
1.3 Qualification of Independent Director (ID):
1.3 (i) Independent Director shall be a knowledgeable
individual with integrity who is able to ensure v
compliance with financial, regulatory and corporate
laws and can make meaningful contribution to business.
1.3 (ii) The person should be a Business Leader/Corporate
Leader/Bureaucrat/ University Teacher with Econom- v
ics or Business Studies or Law background/ Profes-
sionals like Chartered Accountants, Cost & Manage-
ment Accountants, Chartered Secretaries. The
independent director must have at least 12 years of
corporate management/professional experiences.
1.3 (iii) In special cases the above qualifications may be N/A -
) . N (No spacial
relaxed subject to prior approval of the Commission. case arose)
1.4 Chairman of the Board and Chief Executive Officer: The
positions of the Chairman of the Board and the Chief Executive
Officer of the companies shall be filled by different individu-
als. The Chairman of the company shall be elected from 14
among the directors of the company. The Board of Direc-
tors shall clearly define respective roles and responsibili-
ties of the Chairman and the Chief Executive Officer.
1.5 The Directors’ Report to Shareholders:
1.5 (i) Industry outlook and possible future developments in v
the industry
1.5 (ii) Segment-wise or product-wise performance. v
1.5 (iii) Risks and concerns. v
1.5 (iii) Risks and concerns. \4
1.5 (iv) A discussion on Cost of Goods sold, Gross Profit y
Margin and Net Profit Margin.
1.5 (v) Discussion on cgntinuity of any Extra-Ordinary gain or loss. N/A
n:-\rh/ transactions
1.5 (vi) Basis for related party transactions-a statements of all related v
party transactions should be disclosed in the annual report.
1.5 (vii) Utilization of proceeds from public issues, rights v
issues and/or through any others instruments.
1.5 (viii) | An explanation if the financial results deteriorate after
the company goes for Initial Public Offering (IPO), Repeat N/A
Public Offering (RPO), Rights Offer, Direct Listing, etc.
1.5 (ix) If significant variance occurs between Quarterly Financial
performance and Annual Financial Statements the management N/A
shall explain about the variance on their Annual Report
1.5 (x) Remuneration to directors including independent directors. y
present separately
1.5 (xi) The financial statements prepared by the management of
the issuer company present fairly its state of affairs, the v
result of its operations, cash flows and changes in equity.
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Condition
No.

Title

Compliance Status
(Put vV in the
appropriate column)

Remarks
(if any)

Complied |Not complied

1.5(xii)

Proper books of account of the issuer company have
been maintained properly.

v

1.5 (xiii)

Appropriate accounting policies have been consist-
ently applied in reparation of the financial state-
ments and that the accounting estimates are based
on reasonable and prudent judgment.

1.5 (xiv)

International Accounting Standards (IAS)/Bangladesh
Accounting Standards (BAS)/International Financial
Reporting Standards (IFRS)/Bangladesh Financial
Reporting Standards (BFRS), as applicable in Bangla-
desh, have been followed in preparation of the finan-
cial statements and any departure there-from has
been adequately disclosed.

1.5 (xv)

The system of internal control is sound in design and
has been effectively implemented and monitored.

1.5 (xvi)

There are no significant doubts upon the issuer
company’s ability to continue as a going concern.

1.5 (xvii)

Significant deviations from the last year's operating
results of the issuer company shall be highlighted
and the reasons thereof should be explained.

1.5 (xviii)

Key operating and financial data of at least preced-
ing 5 (five) years shall be summarized.

1.5 (xix)

1.5 (xx)

If the issuer company has not declared dividend
(cash or stock) for the year, the reasons thereof shall
be given.

The number of Board meetin
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