| MAZUMDAR SIKDER AND ASSOCIATES

Cost & Management Accountants

CERTIFICATE ON CORPORATE GOVERNANCE COMPLIANCE

To The Members of Shahjibazar Power Co. Lid. and its subsidiary

We have examined fhe compliance fo the BSEC guidelines on Corporate Governance by
Shahjibazar Power Co. Lid. and ifs subsidiary for the year ended 30 June 20 I 5. These guide-
lines relafe to fhe Nafification no. SEC/CMRRCD/2006- 158/ 1 34/Admin/44 dated 7 August
20 | 2 of Bangladesh Securifies and Exchange Commission (BSEC) on Corporate Governance.

Such complisnce o the codes of Corporate Covernance is the responsibilify of the company. Our
examinafion was limifed fo the procedures and implementation here of as adopfed by fhe
management in ensuring compliance fo he condifions of Corporate Governance.

In our opinion and fo the best of our informafion and according o fhe explanalions provided o

us, we cerlify thaf the Company has complied with the condifions of Corporate Governance as
stipulated in e above mentioned guidelines is issued by BSEC.
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Place -Bhaka. Mazumdar Sikder and Associates
Dafe- January 18, 2016 Cost & Management Accountants

105/A (3rd Floor), Kakrail, Dhaka - 1000, Phone: 02-8300376, Fax: 02-8300375
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STATUS REPORT ON COMPLIANCE WITH THE
CONDITIONS IMPOSED BY BSEC

Sfatus of compliance with e condifions imposed by fhe Commission’'s Nofificalion No BSEC / CMRRCD / 2006-158 /
Admin / 44 dated 07 August 20 | 2 issued under section 2CC of the Securifies and Exchange Ordinance, | 969:

Compliance Skalus
Condition Title : Not Remark
No. Complied | Complied (If 3nu)

. Board of Direclors:

[ Board's Size: The number of fhe board members shall not be T
less than 5 (Five) and more han 20 (Twenfiy)

(= Independent Direcfors:

[.20) One fiffh (1 /5) of he fofal number of directors 1

.20 3 Does not hold any share ar holds less than | % shares of the I
fofal paid-up shares.

[ .20 b) NofF connecfed wih any Sponsor/ Director/ Shareholder who
hold |% or more shares of the fofal paid-up shares on the I
basis of family relafionship

|.20D) o Does not have any ofher relafionship, whefher pecuniary ar
ofherwise, wifh the company or ifs subsidiary / associated v
companies.

.20 d Nof 8 member, direcfor of officer of any stock exchange.

|20 e Nof @ shareholder, director or office of any member of sfock 7
exchange or an infermediary of the capifal marker.

[.20)f NofF 8 partner or an executive or was Nof a8 partner or an execu-
five during the preceding 3(three) years Of any stafutory audit [
firm.

.2l g Nof be an independent director in more han 3 (three) listed 7
companies.

[.20) h) Nol been convicted by a court of competent jurisdiction as @ T
defaulter in paument of any loan o @ bank or @ NBFL.

|20 1) Been Nof convicted for @ criminal offence involving maoral 7
furpifude.

|.2(ii) Nominafed b e baoard of directors and approved by he
sharehaolders in the AGM.

|.2v) Nof remain vacanf for more han 90 (ninefy) daus.

.2(v) Board shall lay down a8 code of conduct of all Board members
and annual compliance of e code o be Recorded. I

| .20v1) Tenure of office of an independent director shall be for a period of T
3 (three) years, which may be extended for | (one) ferm onlu.

| .3 Qualification of Independent Director (10):

.30 Knowledge of Independent Direclars. [

I 3001 Background of Independent Direclars. I

[ 3(ii) Special cases for qualificalions. N/ A

.4 Individual chairman of the Board and CEC. I

|5 The Direcfors’ Reporf fo Shareholders:

1.50) Industry ouflook and possible future developments in the 7
industru.

150D Segment-wise or product-wise performance. [

[.5(ii) Risks and concerns. I

[.50v) Discussion on Cost of Goods sald, Gross Profit Margin and Net 7
Profir Margin.

I.50) Discussion on continuity of any Exira-ordinary gain or 1oss. I

[.5(vi) Basis for related party frensachions. 7
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|.Svii) Utilizalion of proceeds from public issues, right issues and /ar
fhrough any ofhers. I

| .Sviil) Explanation of fhe financial resulls deferiorate after the N/ A
company goes for IP0, RPO, Rights Offer, and Direch Lisling

| 5(ix) Explanation of e financial resultls deteriorate affer he 7
company goes for IPO, RPO, Rights Offer, and Direct Listing

.5 Remunerafion fo directars including independent directars. a

| 50 Fairmess of financial Statement. [

|.5(xii) Mainfenance of proper books of accounts. s

| S(xii) Adoplion of appropriafe accounfing palicies and estimales. v

| 5(xiv) Followed IAS, BAS, IFRS and BFRS in preparalion of financial v
sfatements.

| .5V Soundness of infernal contral system. [

| .5kxvi) Abilifly fo continue as 8 going concermn. [

| .5xvil) Significant deviafions fram the Iast uear's. Va

|.5Sxviil) Key operating and financial data of af least preceding 5 (five)
year. !

|.5(xix) Reasons for nof declared dividend. N/ A

| 50xx) Number of board meeling held during the year and altend- [
ance.

| 50xxi) Paltern of shareholding:

I 5xxa) Paren\Subsidiary/Associated Companies and other related i
parfies.

| S5xxib) Directors, CED, CS, CFO, HIA and their spouses and minor
children. !

|.5xxic) Execulives. N

| S5xxd) I 0% ar more voling inferest. 7

| 50xxii) Appointment/re-appointment of director:

| .5xxia) Resume of fhe director [

| 5xxib) Expertise in specific funcfional areas. N

| 5Sxxilc) Holding of direcforship and membership of committees of the N
Doard ofher than his company.

c. CFO, Head of Infernal Audir (HIA) and CS:

.| Appointment of CFO, HIA and CS and defining their responsibili- r
fles.

o0 Altendance of CFO and CS af the meeting of the Board of 7
Director.

3. Audil Commiltee:

30 Consfitution of Audir Committee Va

3 Assistance of the Audir Committee fo Board of Directors. [

3.0 Responsibilily of he Audit Cammittee. 7

3.1 Constitution of the Audit Committee:

310 Af least 3 (three) members. v

ERE) Appointment of members of he Audit Commiftee. [

3.1 Qualification of Audif committree members. [

3.1V Vacancy in Audit Commiftee making the number lower fhan 3 fo N/ A
De filled up iImmediafely and wihin one month

3.1 Secrelary of fhe Audit Commiftee. I

3.2V Quorum of the Audif Commiftee. I

32 Chairman of the Audif Commiftee:

3.20) Board of Director shall select thhe Chairman. N

3.210 Chairman of he sudil commiffee shall remain present in he N

AGM.
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Role of Audif commitiee.

330 Oversee e financial reporfing process. [
330D Maonifor choice of accounting policies and principles. I
3.3l Monifor Infernal Confral Risk management process. [
3.30v) Oversee hifing and performance of exfernal auditors. v
3.3V Review fhe annul financial slalements before submission fo the N
board for approval
3.3 Review along with the management, the quarterly and half yearly N
financial sfalements before submission o the board for approval
3.3(vil) Review the adequacy of infernal audit function. I
3.3(Viil) Review statement of significant relafed parfy fransactions. [
33(ix) Review Management Lelters/Lelter of Infernal Confrol weakness 7
issued by statutory auditors.
33X Disclosure aboul the uses/applicalions of funds raised by N
IPO/RPO/Right issue.
34 Reporting of the Audir Committee:
34.1 Reporting fo the Board of Direclors.
3410 Activities of Audit Commiftee. [
34110 The Audit Commiftee shall immediately report o the Board of Directors on the Following findings, if any
34.1(3 Conflicts of inferests. N/ A
34.1(b Material defect in fhe infernal control system. N/ A
34.1(ic Infingement of laws, rules and regulations. N/ A
34.1(nd Any ofher matter. N/ A
342 Reporting fo the Authorifies. N/ A
35 Reporting fo the Shareholders and Ceneral Investors. 1
4 Engagement of External/Statutory Auditors:
() Non-engagement in appraisal or valuahion services or Faimess 7
opinions.
(i) Non-engagement in designing and implemenfing of financial
Information Sustems. !
(i Non-engagement in Book-Keeping or accounting A
4(v) Non-engagement in Broker-Dealer services. [
4\) Non-engagement in Acfuarial services I
4(vii) Non-engagement in Infernal Audit services. s
Z(viil) Non-engagement in services fhal fhe audit committee determines N
4(viil) Possessing on share by any parfner or employee of the external
audit firm during fhe tenure of fheir audit assignment of hak I
company
5 Subsidiary Companuy:
50) Composition of the Board of Direcfors. I
5(i) Al least | (one) independent director fo the subsidiary companu.
7
S(iN) Submission of Minufes fo fhe holding companu. N
5(v) Review of Minutes by fhe holding companuy. I
5\ Review of Financial Sfafement by the holding companu. I
S] Duties of Chief Execufive Officer and Chief Financial Officer:
Blla Reviewed the materially untrue of he financial sfafement. v
Bllb Reviewed about complisnce of fhe accounling sfandard. I
S0 Reviewed abour fraudulent, illegal or violation of the Companu's 1
code of conduck.
7 Reporting and Compliance of Carporafe Governance:
70 Obtain cerlificate about compliance of conditions of Corporate
Governance Guidelines.
7100 Annexure affached in fhe directors’ report.
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COMMITTEES

Audit Commifttee

Mr. Mohammad Lisqual Al (Independent Director) -Chair

Mr. Anis Salahuddin Ahmad (Director) -Member
Mr. AKM Badiul Alsm (Birecfon -Member
M. Yeasin Ahmed (Company Secrefary) -Secrefary
Engr. Md. Hafizur Rehman (Executive Director) -Chair

Engr. Shariful Islam (General Manager) -Member
Engr. Md. TamizUddin (AGM) -Member
Mr. Rezakul Haider (Chairman) -Chair

MrFeroz Alam (IManaging Direcfor) -Member
Mr. Md. Enar. Hafizur Reshman (Execufive Director) -Member
Mr. Bhulor Bhowmik (CFO) -Member




