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Report to the Shareholders
of

Regent Textile Mitts Limited
on compliance of the corporate Governance code

We have examined the compliance status of the Corporate covernance Code by Regent Textile Mills

Limited for the year ended on June 30, 2021. This code relates to the Notification No.

BSEC/CMRRCD/2006-l 5gl207lAdmin/g0 dated 3'd June 2018 of the Bangladesh Security Exchange

Commission.

Such compliance with the Corporate Governance Code is the responsibility of the Company. Our

examination was limited to the prbcedures and implementation thereof as adopted by the Management

by ensuring compliance to the conditions of the Corporate Governance Code'

This is a scrutiny ald 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 Institute of Chartered Secretaries of Bangladesh (ICSB) in so far as those standc'Cs

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 las complied with the conditions ofthe Corporate Governance Code as stipulated

in the above-mentioned Corporate Governance Code issued by the Commission with attention

to the code no. 2(a) and 2(c) to 2(e) in the statement of compliance status.

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

(BSS) as adopted by the Ilstitute of Chartered Secretaries of Bangladesh (ICSB) as required by

this code.

(c) proper boo.ks and records have been kept by the company as required under the Companies '/ lt,

1994 the securities laws and other relevant laws and

(d) The governancc of the company is satisfactory' i

Dated: 15th f)ecember; 2021

Chattogram

Shaheed FCA (F-
Senior Partner

Khan Wahab Shafique Rahman & Co'
Chartered Accounta:'ts



flndXure-C
[As per condition No. 1(5) (xxvii)l

Corporate Governance Compliance Status Report
Status of compliance with the conditions imposed by the Commission's Notification No.

BSEC/CMRRCDI2OO6-L58|207lAdminl8o, dated: 03 June 2018 lssued under section 2CC of the Securitibs

and Exchange Ordinance, 1969:

of Directors
r of members of
red to as "[3oard")

a company's Board of
shall not be less than 5

enty)_.

:ctors
rall have effective representation
mpetencies considered relevant

Directors
(five) and

of independent directors on their Board,

in the context of each company; for this
so that the Board, as a g"1up,
purpose, the L0mpanies shall

There are 2 (two)

lndependent
Director in the
Boa rd.

Not Applica ble

h (1 /5) of the tota I

shall be independent
next integer or whole

number of directors
directors; any fraction
number for calculating

in the
shall be

nu mber

recto r( s);

f this clause "independent director" means a director-

not hold any share in the company or holds less

nl (1%) sha res of the tota I paid-u p sha res of the

onsor of the company and is not connected with the

sponsor or director or shareholder who holds one

more shares of the total paid-up shares of the company

amily relationship. His/her family members also should

) mentioned shares in the company: Provided that
ughter, father, mother, brother, sister, son-in-law and

hall be considered as family members;

ecn an executive of the company in immediately

financialyears;

tave any other relationship, whether pecuniaryor

he company or its subsidiary or associated companies;

mber or TREC (Trading Right Entitlement Certificate)

r officer of any stock exchange;

rcholder, director excepting independent director or
member orTREC holder of stock exchange or an

he ca p ita I ma rket;

a rtne r or a n executive or was not a pa rtner or a n

g the preceding 3 (three) years of the concerned

tory audit firm or audit firm engaged in internal audit
firm conducting special audit or professional certifying

s Code;

indepencient director in more than 5 (five) listed

n convicted by a court of competent jurisdiction as a

or any advance to a bank or a Non-ment of any loan

rstitution (N BFI);

Condition No,

1. Board of Directo

1(1 i

Size of the Board r

The total rtumbc
(hereinafter refer
more than 20 (twt

1(2 )

lndependent Dire
All companies sht

includes core cor
comply with the fr

1(2Xa)

At least one-f ift
company's tloard
considered to thc
of independent di

1(2)( b) For the purpose o

1(2)(b)(i)

who either does I

than one percc

co m pa ny;

1(2 )(b)( ii)

Who is not a spc

company's any t

percent (L%l or n
on the basis of fa
not hold a bove

spouse, son, dau

daughteruin-law s

1(2)(bxiii)
who has not b

preceding 2 (two

1(2 X bX iv)
who does not h

otherwise, with tl

1( 2)( bXv)
who is not a me

holder, director o

1(2 )(bXvi)

who is not a sha

officer of any r

intermediarv of tl

1( 2)( bXvi i )

'who is not a pa

executive d u ring

company's statut
services or audit
compliance of thi

1(2 )(bXviii)
who is not a n

companies;

I(2\( b)(ix)

who has not bec

defaulter in payn

Bank Financial lns

L(21(bXx)
whcl has not be

tu rpitude;

f itle

Compliance Status (Put in

the appropriate column)

Complied

Remarks
(if a ny)

The Board is

consiste d of /
(seven) members.

e n co nvicted fo r a criminal offence involving moral



t(2Xc)

1(2)(d)

1( 2 Xe)

]-he independent director(s) shall be appointed

approved hry the shareholders in the AnnualGeneral

ln special

subject to

by the Boa rd a nd

Meeting (AGM);

-t

l
I

I

-l

The post of independent director(s) cannot remain vacant for more

than 90 (ninety) days; and

Th- t.ru,* 
"f 

riiir;;f * ird.p*rde^t dliector 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 competition of consecutive two tenures [i.e.

six yearsJ:

Provided further that the independent director shall not be subject to

retirement by rotation as per the condition No, 1-8 of Companies Act,

L994,

Qualification of lndependent Director: -

hrd.p-rd.ri-dir*.tor sha ll be a kno*ledgea ble i ndividual with integrity

who is able to cnsure compliance with financial laws, regulatory

requirements a ncj corporate laws and can make meaningful

contribution to thc business;

lndependentdircc1'orshallhavefollowi@ns:
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

Crrp*rd i-uuder who is or was a top level executive not lower than

Chief Executive Off ice r or Managing Director or Deputy Managing

Directo r ar Chief t.inancial Office r or Head of Finance or Accounts or

Company Secretary or Head of tnternal Audit and Compliance or Head

of Legal Service or a candidate with equivalent position of an unlisted

company having minirnum paid up capital of Tk. 100.00 million or of a

listed company; or

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 clf bachelor degree in economics or

commerce or busincss or law; or

University"Ieachr:r who has educational background in Economics or

Commerce or llusiness Studias or Law; or

Professional who is or was an advocate practicing at least in the High

Court Division of lSangladesh Supreme Court or a Chartered Accountant

or Cost and Management Accountant or Chartered Financial Analyst or

Chartered Certificd Accountant or Certified Public Accountant or

Chartered Management Accountant or Chartered Secretary or

equivalent qua I ification;

The independent director shall have at least 10

experiences in any field mentioned in clause (b);

(ten) yea rs of

Not Applicable

Not Applica ble

Not Applica ble

Not Applica ble

Duality of Chairperson of the Board of Directors and Managing Director or Chief Executive Officer:-

cases, thc above qualifications or experiences may be relaxed

prior approval of the Commission.

The positions of th
Director (MD) and/o
f illed by d iffe re nt i n d

The Managing t)ircc
listed company sha

co m pa ny;

l"he Cha irpe rso n 'of

executive directors o

The Boa rd sha ll cle

the Cha irpe rso n a n

Officer;

ln the absence of th
may elect one o'f

Chairperson for that

e Chairperson of the Board and the Managing

r Chief Executive Officer of the Company shall be

ividua ls;

V

tor (MD) and/or Chief Executive Officer (CEO) of a

ll not hold the same position in another listed
V

tf.rn rrolrJ sf'all be elected from among the non-

f the company;
V

arly define respective roles and responsibilities of
rd the Managing Directo r andlor Chief Executive

V

r: Chairperson of the Board, the remaining members

f themselves from non-executive directors as

t particular Board's meptine;_!1ql@
V

t(3Xa )

1(3X b)

1(3)( b)(i)

1(3 X bX ii)

1(3)( b)( iii)

1(3)(bXiv)

t( 3) ( bXv)

1(3Xc)

1(3)( d )

1(+Xa )

1(4)( b)

1(+Xc)

1(4xd)

1(+Xe)



rf td;nili;.tnoirberso; thil Ue Ouly recorded in a minute"

Th. Dl*rt;J nepoii to sritteholders
I'he Board of the company shall include the following additionalstatements or disclosures in the Directors Report prepared

under sect:ion 1.84 of the Companies Act, 1.994 (tc! \lgr-Xvllt of 19?fl-

"o :o::::::'::3:'"'i::l'': :::''i'I
r product -wise Performance;

V

V

ncluding internal and external risk factors, threat to

'eative impact on environment, if any;
V

of Goods sold, Gross profit Margi-n anfNi-e{ fto(i{
a hlp:

\r

;trgty of any extraordinary activities and their
lncc\'

v

il-;r related party transactions along with a

;amount, nature of related party, nature of

:ic nf transactions of all related partv transactions;
V

ation of proceeds raised through public issues, right

he r i nstru me nts;
V

.tc financial results deteriorate after the company

c offering (lPo), Repeat Public offering (RPo), Right

icl in o atr j
V

---"1*.-

;;t significant variance that occurs between

nrfnrmanctrs and Annual Financial Statements;
V

'emuneration paid to the directors including

rc,'
v

--ih; financial statements prepared by the

issuer company present fairly its state of affairs,

arinns cash flows and changes in equity;
V

op* n-noks of account of the issuer company have
V

i-;ppropriate accounting policies have been

I in preparation of the financial statements and that

;timates are based on reasonable and prudent V

r -fiternitional 
Accounting Standards (lAS) or

rcial Reporting Standards (IFRS), as applicable in

been followed in preparation of the financial

rfi! dcparture there f rom has been adequately

h; sys6m
,r imnlpmpntpd and monitored.

V

V
L i: 'r*:-:-*:**:**, .- . ' . #
*iff'ty shareholders have been protected from

or in the interest of, controlling shareholders acting
rtirarrhr end havp pffpctive means of fedfesS;

V
t'

there is no significant doubt upon the issuer

o continue as a going concern, lf the issuer company

to he a going concern, the fact along with reasons

crlnc,od'

V

,t iignifica nt deviations f rom the last year's operating

rcr company shall be highlighted and the reasons

nle incd'

V

ra key operating and financial data of at least

^1rc chell ho cnmmArized-
v

t.he reasons if the issuer companY has not decla red

{ nnlz\ fnr f ha \/pAr'
v

itih; effect that no bonus share or stock dividend

n dnrlerad as, interim dividend:
V

i-.f B"rrd *uiiner held during the year and

h director;
V
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ytc
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sI
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s5u

C.XT

rhc

i) v
on

I11
lnt
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rbe

:acl

I

II

:flll
::lil
3y___,
T]TL

fIL
1(sXvi)

::l::::1.:1 ":|"'
-l'he 

segme nt -wisc

Risks and concern

:r*['b,rrly"gl9
A discussion on Cc

Margin, where aPP

A discussion on c

implicq!e!:_tge$ 
J

A deta iled d iscu s

statement showit

transactions and b

1(s )(vii)
A staternent of uti

issues and/or anY

1(5 )(viii)

An explanation if
goes for lnitial l)ul

Share Offer, [)irec

I (s)(ix)
An explanation (

avqllgfv" [1111-cia
A statement of
independent direc1(sXx)

1(sXxi)

A state me nt t

management of
the result of its o

f"y1

1(s)(xiii)

A statement that
beel mai$ajled;
A state me nt tl

consistentlY aPPli

the accounting
judgment;

t (s )(xiv)

t(s Xxv)

1(sXxvi)

1(s Xxvii)

A statei-ne'nt tt
lnternational t in

Bangladesh, hav

statements a nd

dpgle:e9;
A statement that

Ie:leer-ellssliv
A statement' th;
abusive actions h

irtlelglesll-Y -erA state me nt th
company's abilitl
is not considerer

there of shall be

1(s)(xviii)

1(s)(xix)

An expla nation t
results of the i:

thereof shall bc ,

A statement w
preceding 5 (five

I Rn explanation t

1i1-4 J-givqt'nq-kffrr
I Board's statcmc

1]'l9l -*-1'l:-ee!-sr'.be r

I t-he total num
1(s)(xxii) 

| .r..ndilg_q !,y q



1(sXxxiii)
A report on the pa

stated below) held

1(5 XxxiiiX a )
Parent or Subsidiary
(na me-wise dcta ils);

1(5Xxxiii)(b)

Directors, Chief f:xec

Officer, Head of lntc
minor children (nam

1(5 )(xxiiiXc) Executives; and

Shareholders holdin
company (name-wis

1(s)(xxv)(a)

1(s )(xxvX b)

1(s)(xxv)(c)

1(s XxxvX d )

required under cond

and

Th- *pttt * well a

this Cocle as requirc
Annexure-B and Ann

M..tirgr of ifru Boa

The company shall cr

of the meetingrs as w

the provi.sions of tht
as adopted by t hc

(ICSB) in so far as

condition of this (.od

ttern of shareholding disclosing the aggregate number of shares (along with name-wise details where

by;'
or Associated Companies and other related parties

V

cutive Officer, Company Secretary, Chief Financial

lrnal Audit and Compliance and their spouses and

e-wise details);
V

V

g ten percent (LO%I or more voting interest in the

c dctails);
V

Mr.Md Yakub Ali

and Mr. Md. Yasin

Ali are holding
morc than 1.0%

share of the
co m pa ny.

I I I share ol the 
I

companv. _l
ln case of the appointment or reappointment of a director, a disclosure on the following information to the shareholders: - 

I

rygsllegrJ -----l
Inature of his or hcr cxpertise in specific functional areas; and I V I I I

.."€s 
"f 

."t"prnier 
l

and the membet:hlq9f committees of the --]
A Managemenl', Dlrqr5r;o noiiiion anU 

I

operations alon_g lvj{r a brief discussion of changes in the financial statements, among others, focusing on: --l.*or.titg p"ii.io, onO .rtir-otio^ t* Rr.R.t. lstatementtllt--l
changesinaccounlingpoliciesandestimation,ifany,clearlydescribing I I lNotapplicableas I

the effect on financial performance or results and financial position as | | I no such changes 
I

ln case of the appointment or reappointment of a director, a disclosure on the following information to the shareholders: -

; bri.f **;
nature of his

names of co

and the membels,Ug9f committees ot the

n fVfan-agement's Discussion and Analysis signed by CEO or MD presenting detailed analysis of the company's position and

.ornprrrtir. analys

h a briet disCussion Ot Changes ln tne TlnanClal statements, among olners, Tocuslng on:

and estimation for preparation of financial
V

tg policies and estimation, if 3flV, clearly describing

al performance or results and financial position as

absolute fieure for such changes;

Not
nos
duri

is (including effects of inflation) of financial

lls and financial position as well as cash flows for
rr with immediate preceding five years explaining

V

:ial performance or results and financial position as

th the peer industry scenario;
V

nancial and economic scenario of the country and V

sues related to the financial statements, explaining

ns mitigation plan of the company; and
V

ojcction or forecast for company's operation,
'inancial position, with jurisdiction thereof, i.€.,

be explained to the shareholders in the next AGM;

V

'ication by the CEO and the CFO to the Board as

ition No. 3(3) shall be disclosed as per Annexure-A;
V

s certificate regarding compliance of conditions of
d u nder condition No. 9 shall be disclosed as per

exu re-C.

V I

lrd of Directors
:onduct its t3oard meetings and record the minutes

uell as keep required books and records in line with

e relevant Bangladesh Secretarial Standards (BSS)

lnstitute of Chartered Secretaries of Bangladesh

those standards are not inconsistent with any

lc.

V

well as cash flows in absolute figure for such changes; | | I Urr'rng the year. 
-

performance or resu

current financial yea

reasons thereof;

compare each financ
well as cash flows wi'

briefly explain thc fi
the globe;

risks and coficerns is

such risk and conccr

Trtrt. pl.n-ii pt,

performance and f
actual position shall

D-.lrmt'r^;r .;ilT I

I

Ij_l

e of the director; V

or her expertise in specific functional areas; and
---*-'"-:'r

mpanies in which the person also holds the directorship

rbership of committees of the Board;__

V

V

1(6)

1(7)

1(7Xa)

Code of Conduct for the Chairperson, other Board members and Chief Executive Officer

The B..t,J tf.rilf l;t- ao*. a cocJe of conduct, based on the

recornmendation of the Nomination and Remuneration Committee

(NRC) at condition No ,6,for the Chairperson of the Board, other board

t(s)(xxiiiXd)

1(5Xxxiv)

1(s)(xxiv)(a)

1(s XxxivX b)

t(s)(xxiv)(c)

t(s)(xxv)

1(s)(xxv)(e)

1(sXxxvXf )

1(s )(xxvXg)

t(sXxxvi)

1(s)(xxvii)

members and Chief Fixecutive Officer of the company;



1( 7)( b)

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 bc made applicable to the composition of the Board of

the subsidiary company;

At least l" (one) independent director on the Board of the holding

company shall bc a director on the Board of the subsidiary company;

T[. rnirrinr ot ir..ro lSoa rd meeting of the subsidiary company shall be

following Board meeting of the holdingplaced for revir:w at the

The Boa rd sha ll a ppo

Officer (CEO), a Comp

and a Head of lntcrna

Th. pot'tit* oi ir'*
(CtO), Company Sccr

of lnternal Audit an

individuals;
ffir.o,cs,
a ny executive posil io

rf* 6o-rtO tf'utt clc

dulier ol qbs_llo, tl'g tjla
The MD or C[0, CS, Ct]O

position without a Ppro\
disseminat ion to the Comt

Requirement to attet
The MD or CEO, CS,

meetings of the tloar

Provided that thc C5,

a meeting of the Boa

relating to their pers(

co m pa ny;

fh* *inut-; ;i the respective Board meeting of the holding company
of the subsidiaryshall state that they have reviewed the affairs

company also;

l'he Audit Committce of
financial statement.s, in
subsidiary company.

icei|CEo};G.hlefFinantialOfflcer:(!F0),,Headof.tnternalAuditand
Compliance (HIAC) and Comp,gy Secretary (C$):i

Appointment

the holding company shall also review the

particular the investments made by the

:int a Managing Director (MD) or Chief Executive

pany Secretary (CS), a Chief Financial Officer (CFO)

rl Audit and Compliance (HIAC)

V

Managing Director (MD) or Chief Executive Officer

'etary (CS), Chief Financial Officer (CFO) and Head

rcl Compliance (HIAC) shall be filled by different
V

CFO and lilAC of a listed company shall not hold

n in anv other company at the same time;
V

rarly define respective roles, responsibilities and

e t{lAC and the CS;
V

CtrO and tllAc shall not be removed from their
pproval of the Board as well as immediate

Commission and stock exchange(s),

t'
Nor
bee

nd Board of Directors' Meetings

, CFO and HIAC of the company shall attend the

d:

, CFO and/or the HIAC shall not attend such part of

rrd which involves consideration of an agenda item

onal matters.

V

With reference to
the Statutory

Auditor's report
and note no" 3.6

of the FSs of the
co m pa ny,

As per Form - Xll

of RJSC dated 8th

Decembe r, 202L
of the Legacy

Fashion Limited,
the subsidiary

ccinpany of R i ML.

With reference to

the Statutory

Auditor's report

and note no. 3.6 of

the F Ss of the

com pa ny"

;uch removal has

n occurred.

Duties of Managing Director (MD) or Chief Executive Officer (CEO) 4qqrelllnanclal Officer (CFO)

The MD or CEO and cFo shall certify to the Board that they have reviewed financial statements for the year and that to

best of their knowledge and belief :

These state me nts d
omit any material fa

and

these statements
company's affairs

o not contain any materially untrue statement or

ct or contain statements that might be misleading; V

together present a true and fair view of the

and are in compliance.with existing accounting
V

3(1Xa )

3(1)(b)

3(1Xc)

3( 1)(d)

3(tXe)

3(3Xa )

3 (3)(a X i)

;6nil-

the



3(3X b)

3(3Xc)

:li:91'9:_:$rpp
"Ihe MD or CHO ar

knowledge and b'

during the year w

of conduct for thc

"l h- .*tif,.ottn ,

Annual Report.

4,
Board of Directors
For ensuring good

4(i) Audit Committec;

4(ii) Nomination and R

5. Audit Committee

rQ__

si tXa)

Is:Pgl:iPtlL!"v-!o
The cornpany sha

Uoa rd;

s(1)(b)

The Audit Comr

financial statemc
the company an

business;

s( tXc)
The Audit Commi

the Audit Commit

rLlL_ _*
s(2Xa )

co$Ji!qt_q! 9J !h
The Audit Commil

s(2)(b)

'f he Boa rd sha ll a I

non-executive d ir

Board and shall in

s(2Xc)

All members of th
at least L (onc)

management bacl

s(2)(d)

When the tcrm o{

a ny circu msta nce

office before cxpi

of the Committcc
3 (three) persons,

to fill up t,he vaca

the date of vac;
performance of w

s( zXe ) The company sec

s(2Xf)
The quoru m of
without at least l

s(3) Chairperson of th

s(3Xa )

The Board shall :

Cha irpe rso n of 1

d irecto r;

s(3)( b)

ln the absence

remaining memb

that pa rticu la r n

constituting a qu

reason of absenc

the minutes.

s(3Xc)

Cha irpe rso n of t l"

General Meeting
Provided that in

other member I

present in the an

the Chairperson

minutes of the At

of

nd CFO shall also certify that there are, to the best of
rclicf, no transactions entered into by the company

rhich are fraudulent, illegal or in violation of the code

) comoanv's Board or its members;

CM

rs'(
gs
:: ar

:_:_.-

th

mit
: nt:

rd

th

tt

I9
e Audit Committee

tee shall be composed of at least 3 (three) members;

ppoint members of the Audit Committee who shall be

cctors of the company excepting Chairperson of the

clude at least L (one) independent director.

c audit committee should be "financially literate" and

member shall have accounting or related financial

kground and 10 (ten) years of such expeF
f scrvice of any Committee member expires or there is

: causing any Committee member to be u nable to hold

iration of the term of service, thus making the number

-r members to be lower than the prescribed number of

;, the tSoard shall appoint the new Committee member

rncy immediately or not later than L (one) month from

ancy in the Committee to ensure continuity of the

ork of the Audit Committee;

rctary shall act as the secretary of the Committee;

the Audit Committee meeting shall not constitute

(one) independent director.

e Audit Committee

;

;elcct 1" (onc) member
hc Audit Committee,

of the Audit Committee to be

who shall be an independent

Not applicable as

during the financial
year no such

vacancy has be.

OCCrI rred.

Mr. Md. Mohasin

Siddiquee is the
Chairmen of the
Audit Committee.

Not applicable as

the regular
chairman of thc
committee has

presided all the
meetings.

of the
bers may

meeting,
JOrUm as

cc of the

Chairperson of the Audit Committee, the

elect one of themselves as Chairperson for
in that case there shall be no problem of
required under condition No.5(4Xb) and the

regular Chairperson shall be duly recorded in

hc Audit Committee shall remain present in the Annual

(AGM):

absence of Chairperson of

'rom t he Audit Committee
nual general meeting (AGM)

of the Audit Committee

the Audit Committee, any

shall be selected to be

and reason for absence of
sha ll be recordeb in the

icf, no transactions entered into by the company

ch are fraudulent, illegal or in violation of the code

ompany's Board or its members;

ih. MD *T

Cgmmittee:- --' , .' :,.i ., ., . :',. .l' r:: ... .:i'r:1:-,

ioverna4le in the company, the Boaicl shall:have:at least follgwing sub-commltteesi _

lvl I

"nunerationcommittee. I V I I

ave an Audit Committee as a sub-committee of the
V

-tee shall assist the Board in ensuring that the

s reflect true and fair view of the state of affairs of
in ensuring a good monitoring system within the

V

ee shall be responsible to the Board; the duties of

c shall be clearly set forth in writing.
V



s(aXa )

s(4)(b)

s(s)

Meeting of the Audit Committee
'l'he Audit Committce
financial ycar:

Provided thal any cme
may be convencd at tl
Committee;

1L- qrrrr* 
"f 

the mee

in presence of either tw
Audit Committec, wh
independent dircctor is ,

Role of Audit Committee
'l'he Audit Commiltcc shall:-

Oversee thc fina ncia

ffi*';;i;.orac
rn*''t"t l.t-r*i"A;
adequately resource

Compliance Plan an

Report;

;;;il;;,nop

s(sXa )

s (s Xc)

s (s)(d )

s(sXe)

h"ld r.;iilr *iir' t
annual financial st;

approvalor adoption

review along with t
before su bmission 1o

review a long with
financial statements

review the adequacy

t."i.* th- mnog.*
U. Ulq"{llsp-qf;
review state me nl o

ma nage me nt;

review Ma nagemen

issued by statutory a

oversee the deter
magnitude, levcl of
audit and evaluatc 1

oversee whether th
(lPO) or Repcat Publ

utilized as per the
prospectus approved
Provided that thc rn

about the uscs or
(capital expenditurc
etc.), on a quarterly

financial results:

Provided further tha
st.atement of thc prr

statecj in the offcr
Annual Report along

Reporting of the Audit Committee

Reporting to the Board of Directors

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

The Audit Committee shall immediate report to the Board on the following findingS, if any:-

report on conflicts of interests;

suspected or presu med

identified in thc internal
fina ncial statemr:nts;

fraud or irregularity or material defect

audit and compliance process or in the

shall conduct at least its four meetings in a

!rgency meeting in addition to regular meeting

he request of any one of the members of the
V

Iting of the Audit Committee shall be constituted

vo members or two third of the members of the
hicheve r is higher, where presence of a n

; a must.

V

reporting process; V

counting policies and princiPles; V

dit and Compliance process to ensure that it is

d, including approval of the lnternal Audit and

d review of the lnternal Audit and Compliance
V

c rfo rma nce of exte rna I a u d ito rs; V

he external or statutory auditors for review of the

atements before submission to the Board for
r; '

v

he management, the annual financial statements

rthe Board for approval;
V

the management, the quarterly and half yearly

before suhmission to the Board for approval;
V

of internal audit function; v
rent's Discussion and Analysis before disclosing in v

f all related party transactions submitted by the
V

t Letters or Letter of lnternal Control weakness

uditors;
V

"mination of audit fees based on scope and

expertise deployed and time required for effective

he performance of external auditors; and
V

re proceeds raised through lnitial Public Offering

rlic Offering (RPO) or Rights Share Offer have been

purposes stated in relevant offer document or

d by the Commission:

nanagement shall disclose to the Audit Committee

a pplications of the proceeds by major category

J, sales and marketing expenses, working capital
y basis, as a part of their quarterly declaration of

at on an annual basis, the company shall prepare a

roceeds utilized for the purposes other than those
'document or prospectus for publication in the

r with the comments of the Audit Committee.

v
i

s(s )( b)

s(s)(f )

s(s)(e)

s(sxh)

s(s)(i)

s(sXjr

s(s)(k)

s(s)( l)

s(sXm)

s(6)(a)

s(6)(a X i)

s(sXaXii)

s(6)(a )(iiXa)

s(6)(a X iiX b)

s(6Xa XiiXc)

Not Applicable

Not Applicable

Nr:t Applica blesuspected infringement of laws, regulatory compliances including



s(6XaXii)(d)

s(7)

5(1)

6( 1Xa)

6(1)(b)

5(1Xc)

5(2)

il;'iti;-Ai;ild laws, rules and regulations; and

*y "th;;;iioi *hiln tf'* Audit Committee deems necessary shall be

disclosed to thc lloa rd immediately;

Reporting to the Aul horities

tf the /\udit Committee has reported to the Board about anything which

has material impact on the financial condition and results of operation

and has discusscd with the Board and the management that any

rectification is ncccssary and if the Audit Committee finds that such

rectification has becn unreasonably ignored, the Audit Committee shall

report such finding to the Commissioff, 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 Bottd,

Reporting to the Sha reholders a nd General lnvestors

Report on activitics carried out by the Audit Committee, including any

report made to the Board under condition No.5(6XaXii) above during

the year, shall bc signecl by the Chairperson of the Audit Committee

and disclosed in the annual report of the issuel:grn-Peny.

Not Applica ble

Not Applicable

--t

I-1
I

I

-1
I

I

I

I

Nomination and Remuneration Committee (NRC);-

Responsibility to the Board of Directors

Th-*"*pa;y shall h

(NRC) as a sukr-comm

The NRC shall assist tl
or policy for deterrnin

and independencc o1

policy for formal proc

leve I executive;

The Terms of Refcre

writing covering thc a

Constitution of the NRC

The Committee shall comprise of at least three members including an

independent director;

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

Members
Boa rd;

of thc Committee shall be nominated and aPPointed bY the

Th. B*iO if,nll have authority to remove and appoint any member of

lhelgnruItsq; - -*-i.;;5t 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;

Th- Chrirp*iunn of the Committee may appoint or co-opt any external

expert anc]lor mcmber(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;
"l'he cornpany sccrctary shall act as the secretary of the Committee;

th'e quorum of the NRC meeting shall not constitute without

attendance of at lca.st an independent director;

Not applicable as no

such incident has

been occurred.

No; applicable as no

such incident has

been occurred

Noi applicable as no

such incident has

been occurred

. No member of the NRC shall receive, either directly

remuneration for any advisory or consultancy role or
or indirectly, any

otherwise, other

than Director's fecs or honorarium from the company.

the Committee, who shall be an independent director;

ln the absence of thc 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

s {6)( b)

6(2 Xa )

6(2Xb)

6(2Xc)

6{2Xd)

6( 2 Xe)

6(2-xf )

6( 2 Xs)

6(2 )(h)

6( 2)(i )

6(3Xa)

5( 3)( b)

ave a Nomination and Remuneration Committee

ittee of the Board;
V

he Board in formulation of the nomination criteria
.ring qualifications, positive attributes, experiences

rf directors and top level executive as well as a

cess of considering remuneration of directors, top
V

nce (l'oR) of the NRC shall be clearly set forth in
rreas stated at the condition No, 6(5Xb).

v

reco rded in the m i n utes;

ffi



n of the NRC shall attend the a

er the queries of the shareholders:
r a bscnce of Chairperson of the NRC, any other member
shall be selectecJ to be present in the annual general
rfor answering the shareholder's queries and reason for
c Chairperson of the NRC shall be recorded in the
AGM.

re NRC

onduct at least one meeting in a financial year;

)n of the NRC may
y any member of the

convene any emergency meeting
N RC;

Not applicable as

no such incident
has been occ' '^'ed.

thc meeting of the NRC shall be constituted
embers or two third of the members of the
ighcr, where presence of a n independent

rn presence

Co rn m ittee,
director is

d under condition No.6(2)(h);

s of r:ach meeting of the NRC shall duly be recorded in

rd such minutes shall be confirrned in the next meeting

q({L_

erlI1-

6(4X b)

6(aXc)

5(4X d )

6(s)

5( sXa )

6(3 )(c)

The Chairpersot
(AGM) to answe
Provided that in
from the NRC s

meeting (AGM)

absence of thc

lutsj$ el"lhs {
Ugelils gl Ur
ll:jfg*en:,
The Chairpcrsot

upon requcst by

'lh- q*irr oi t

of either two mr

whichever is hi

must as requiler

The proceed ings

the minutes a n,

of the NRC.

Role of the NRC

iiJRC.thrn il-ild
and to the share

6(sxb) NRC shall over

5(s)("X i)
formulating the
policy to the Bo

6(s)(bXiXa )

the level and co

to attract, retai
successf u lly;

6(s)( b)( i)( h,)
the relationship
appropriate perf

6(s)(bXiXc)

remuneration tr

between fixed
performance ohr

and its goals;

6(s )(b)( ii)
d;ri;'rs ;-p"ii;
gender, experier

6(s)( h)(iii)

idert'fy",g ffi;
may be appoinl
the criteria laid r

to the Board;

5(s)(bXiv)
formulating the
directors and th

5(s)(bXv)
identifying the c.

determine their
criteria; and

6(s )(bXvi)
developing, rec
human resource

5(5 )(c)

The company sl

and the evaluat
glance in its ann

7, External or Stat

7 (r)
The issuer com
na mely: -

7(1 Xi) appraisalor valu

7(1)(ii) financial informa

7(1)(iii)
book-keeping o

financial statem

cpr:ndeni rnd rednrif,l. or accountable to the goard

lholdcr.s;

see, among others, the following matters and make report with recommendation to the Board:

.iir"r" r* ;.."ffi;r,l r "l

a rd, relati
dete rm in ing

to the remu

qua lifications
reration of the

attributes
s, top leve

positive

d i recto r

and independence of a director ancJ

I executive, considerins the followi""
cmpol
rin ant

pol ,

fgrm'
to dir

I and
rhrjccti

cy on

ilce,!
sons'\
rlcd ir

dowr

crite
cBo
omp

selr

:omm

1p and

hall d

[ion c

luaf re

utory

pa ny

ration

ation

i 
"ir.',

e nts:

ng ro rne remunerauon oT rne qtreclors, top tev execuuve, constoenng tne TollowF'7

sition of remuneration is reasonable and sufficient
d motivate suitable directors to run the company V

rcmuneration to performance is clear and meets
ror"lc€ benchmarks; and V

rectors, top level executive involves a balance
incentive pay reflecting short and long-term

ves appropriate to the working of the company V

r Board's diversity taking into consideration age

ethnicity, educational background and nationality; V

who are qualified to become directors and who
n top level executive position in accordance with
n, and recommend their appointment and removal V

lria fr:r evaluation of performance of independent
a rd; V

rany's needs for employees at different levels and
lection, transfe r or replacement and promotion V *

nending and reviewing annually the company's
d training policies; V

disclose the nomination and remuneration policy
criteria and activities of NRC during the year at a
'e po rt.

V

y Auditors: -

tfrn f l

n services or fairness opinions; -

rsystems design and imr,.
I

;;
Ii__*

following servic es of the company,

.* -:-..***.'**-_

MS Shafiq Basak &
Co., Chartered

Accountants are

the Statulory
Auditor for the
FinancialYear



/(1 Xiv)

7( I Xv)

7(1 Xvii)

7(1 Xix)

7 (2)

7(3)

e(7-)

e(3 )

bro l<e r-dea lcr scrvicc

actuarial serviccs;

C,orporate Gove rna nce

the annual gcncral mcr

l'he d i recto ri 
- 
of ih;

Annexu re-C attached,
complied with thcsr-. c

)20-?-021" a nd

ave declared
rt they are not
gaged in such
rvices in their
diting tenure.

7(1 Xvi) internal audit scrvicc

any service thal the A

7(1)(viii)
audit or certiillition
as required undcr co

any other servicr-. tha

No partne r or cmplo
share of the cornpar
audit assignment of t

!9l!$.glY $1arcs I

Representative of cx

the Shareholders'M

99[qlgl]Leg!trs)"1,q i

Maintaining a website by the Comp?ny: -

The company shall have an official website linked with the website of
the stock exchangc. .

"l-he company shall keep the website functionalfrom the date of listing,
"Ihe company shall make available the detailed disclosures on its
website as requircd under the listing regulations of the concerned
stock exchange(s).

Reporting and Compliance of Corporate Governance:
The company shall ob

Accou nta nt or Secr

Management Accoun

statutory auditors or a

conditions of (.orporat

such certificate shall bt

The professional who

s; V 7"0:

ha

that
eng

ser\

aud

V

s or special audit services; V

u dit Cclmmittee determines; V

services on compliance of corporate governance
nd itio n No. 9(1); a nd

V

: create.s conflict of interest V

)yees of the external audit firms shall possess any
ny they audit at least during the tenure of their
:hat company; his or her family members also shall
n the said company.

V

ternal or statutory auditors shall remain present in

leeting (Annual General Meeting or Extraordinary
answer the queries of the shareholders.

V

www. rege nttex.co
m are the

co m pd fl\/'s

functiona I website
lin ked with ;u.lck

excha nge.

btain a certificate from a practicing Professional
retary (Chartered Accountant or Cost and
rlant or Chartered Secretary) other than its
audit firm on yearly basis regarding compliance of
te Governance Code of the Commission and shall
re disclosed in the Annual Report,

V

will provide the certificate on compliance of this
rCode shall be appointed by the shareholders in

eti ng.
V

company shall state, in accordance with the
in the directors' report whether the company has

onditions or nclt.
V


