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REPORT OF THE AUDIT COMMITTEE 
 
DEAR SHAREHOLDERS, 
ASSALAMUALAIKUM. 
  
On behalf of all the members of the Audit Committee of Desh General Insurance Company 
Limited, I take this opportunity to welcome you all to this Annual Gathering of the Company and 
take the privilege of presenting the Audit Committee Report before you. 
  
REFERRAL 
In compliance to the condition no 5(7) reporting to the Shareholders and General Investors of 
Corporate Governance Code (‘the Code’/ CGC) by Bangladesh Securities Exchange 
Commission  (BSEC), the Annual Report of the Audit Committee containing the detailed 
information of Audit Activities is submitted. 
  
COMPOSITION 
The Audit   Committee (‘the Committee’) of Desh General Insurance Company Limited is 
appointed by the Board of Directors (the Board) in compliance with the Code by Bangladesh 
Securities Exchange Commission (BSEC).There are five (5) members in the Audit Committee 
including three (03) Independent Directors of the Company. The Committee comprises the 
following Directors of the Company as on 31 December, 2022. 

SL. Name Status Type Total Meeting Attendance 

1)  Mr. Md. Kamal Uddin FCA Chairman Independent Director 04 04 

2)  Ms. Nauzat Begum Member Director 04 02 

3)  Mr. Nihar Kumar Roy Member Director 04 03 

4)  Mr. Shahedul Islam Member Independent Director 02* 02 

5)  Mr. Syed Javed Iqbal Member Independent Director 02* 02 
 

The members of the Committee have been drawn from and out of the Non-executive Directors 
serving on the Board possess the required knowledge and expertise to perform their duties of the 
Committee. 
 
AUTHORITY 
The Committee has been appointed by the Board of Directors in accordance with the Corporate 
Governance Code-2018 by Bangladesh Securities and Exchange Commission (BSEC).   

F.1 REPORT ON ACTIVITIES OF THE 
AUDIT COMMITTEE 
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Chairman,  
Audit Committee                                                                         

MEETINGS 
In FY 2022, the Committee held Four (04) formal meetings during the year. The Board of 
Directors receives a copy of the minutes of each meeting of the Committee. 
 
ACTIVITY SUMMARY DURING THE YEAR 
During the year 2022 under review 04 (four) meetings of the Audit Committee were held  and 
the Committee focused on the following activities: 
  
01. Reviewed the reliability and consistency of the financial statements of the company to ensure 
that the internal control and compliance procedures are adequate to present a true and fair view 
of the company’s state of affairs for the year 2022.  
02. Reviewed the draft annual financial statement of accounts for the year 2022 that was audited 
by the external auditors. Ensured that proper disclosure required under Accounting Standards as 
adopted in Bangladesh has been made and also complied with the Companies Act and various 
rules and regulations applicable to the insurance business.  
03. Reviewed the unaudited quarterly and half yearly financial statements of accounts for their 
proper presentation to the shareholders and regulatory authorities.  
04. Reviewed the various reports of the internal Auditor and their recommendations to take 
appropriate actions to the management where needed. 
05. Reviewed the audit plan 2022 and also approved the internal audit plan 2022 with 
appropriate directions to the Internal Auditor.  
06. Reviewed the appointment of external auditors. Approval of Financial Statement. The Audit 
Committee reviewed and examined the annual financial statements 2022 prepared by the 
management and audited by the external auditors and recommended the same before the Board 
for consideration.  
  
REPORTING: 
Pursuant to condition no. 5/(6) of the Corporate Governance Code 2018 issued by BSEC dated 
10th June 2018 the committee reported that it did not find any conflict of interest, any fault, 
irregularity or material defect in the internal control system. There also was no infringement of 
laws, rules and regulations.  
 
ACKNOWLEDGEMENT: 
The Committee is really grateful for the trust you have put in us and would like to convey our 
sincere gratitude to our valued stakeholders for their continued support which leads us towards 
the way of success. 
  
Finally, the Audit Committee would like to express sincere thanks to the members of the Board, 
key management personnel, internal audit division and all employees for their utmost dedication 
for achieving transparency in performance and all sorts of cooperation extended to the 
Committee in discharge of its responsibilities. 
 
On behalf of the Audit Committee, 

Md. Kamal Uddin , FCA 
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REPORT ON ACTIVITIES
OF THE NOMINATION &
REMUNERATION COMMITTEE

 NOMINATION AND REMUNERATION COMMITTEE REPORT 

DEAR VALUED SHAREHOLDERS, 
ASSALAMU ALAIKUM. 
 
On behalf of all the members of the Nomination and Remuneration Committee (NRC) of Desh 
General Insurance Company Limited, I take this opportunity to welcome you all to this Annual 
Gathering of the Company and take the privilege of presenting Nomination and Remuneration 
Committee (NRC) Report before you. 
 
You know, the Nomination and Remuneration Committee (NRC) has been established to assist 
the Board in developing and administering a fair and transparent procedure for setting on the 
nomination and remuneration of the Directors and senior management of the Company and to 
oversee the Company’s overall human resource strategy.  
 
REFERRAL 
In compliance with the Corporate Governance Code (‘the Code’/ CGC) by Bangladesh Securities 
Exchange Commission  (BSEC)  the condition no 6(5)(c) disclosing the activities of the 
Committee along with the Nomination and Remuneration Policy and the evaluation criteria to 
the Shareholders and General Investors, the Annual Report of the Nomination and Remuneration 
Committee (NRC) containing the detailed information of  NRC Activities is submitted. 
 
COMPOSITION 
The Nomination and Remuneration Committee (‘NRC/ the Committee’) of Desh General 
Insurance Company Limited is appointed by the Board of Directors (the Board) in compliance 
with the Code by Bangladesh Securities Exchange Commission (BSEC). There are four (4) 
members in the Nomination and Remuneration Committee (NRC) including two (02) 
Independent Directors of the Company. All the members of the Committee are financially 
literate and appointed by the Board of Directors. The Committee comprises the following 
Directors of the Company as on 31 December, 2022. 

1.  Mr. Shahedul Islam Chairman Independent Director 

2.  Mr. Aminur Rahman Member Director 

3.  Ms. Rokeya Quader Member Director 

4.  Mr. Syed Javed Iqbal Member Independent Director 
 

F.2
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The members of the Committee have been drawn from and out of the Non-executive Directors 
serving on the Board possess the required knowledge and expertise to perform their duties of the 
Committee. 
 
 
AUTHORITY 
Desh General Insurance Company Limited has constituted Nomination and Remuneration 
Committee (NRC) as a sub-committee of the Board of Directors with a written Terms of 
Reference (TOR). The Committee has been appointed by the Board of Directors and   is 
responsible to the Board.  
 
The TOR of the Committee has been determined and clearly set forth by the Board   in 
accordance with the Corporate Governance Code by Bangladesh Securities Exchange 
Commission (BSEC). As per the Term of Reference (TOR) of the Committee the scope of 
authority of the Committee is defined as under: 
 
•The NRC shall assist the Board in formulation of the nomination 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; 
 
•NRC shall oversee, among others, the following matters and make report with recommendation 
to the Board: 
(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, top level executive, considering the following:  
(a) The level and composition of remuneration is reasonable and sufficient to attract, 
retain and motivate suitable directors to run the company successfully;  
(b) The relationship of remuneration to performance is clear and meets appropriate 
performance benchmarks; and  
(c) remuneration to directors, top level executive involves a balance between fixed and 
incentive pay reflecting short and long-term performance objectives appropriate to the 
working of the company and its goals;  

(ii) devising a policy on Board’s diversity taking into consideration age, gender, experience, 
ethnicity, educational background and nationality;  

(iii) identifying persons who are qualified to become directors and who may be appointed in 
top level executive position in accordance with the criteria laid down, and recommend 
their appointment and removal to the Board; 

(iv) formulating the criteria for evaluation of performance of independent directors and the 
Board;  

(v) identifying the company’s needs for employees at different levels and determine their 
selection, transfer or replacement and promotion criteria; and 

(vi) developing, recommending and reviewing annually the company’s human resources and 
training policies; 

Desh General Insurance Company Limited ANNUAL REPORT 2022105



 

MEETINGS 
In FY 2022, the Committee held One (01) formal meeting during the year. The Board of 
Directors receives a copy of the minutes of each meeting of the Committee. 
 
THE NOMINATION AND REMUNERATION POLICY 
The Nomination and Remuneration Policy is shown in a separate chapter in this annual Report. 
 
THE EVALUATION CRITERIA 
The evaluation criteria are shown in a separate chapter in this annual Report. 
 
ACTIVITY SUMMARY DURING THE YEAR 
During the year 2022 under review 01 (One) meeting of the Nomination & Remuneration  
Committee were held and the Committee focused on the following activities: 
 
• Reviewed and adopted the terms of reference of NRC 
• Drafted, Reviewed and recommend the policy relating to the remuneration of the Directors, top 
level executives and all employees of the Company  
• Review the activities of the Committee to ensure compliance with the corporate governance 
code-2018 for the same.  
• Formulated the criteria for determining qualifications, positive attributes and independence of 
the Director  
• Reviewed and recommended new criteria for evaluation of performance of the Directors and 
the Board Members and top level Executives.  
• Identified criteria for selection, transfer or replacement and promotion at different levels of the 
Company and diversity in the Board and other departments.  
• Recommended a succession plan as part of talent management policy of the company. 
• Negotiations to pay annual increments to company employees. 
• Formulation of promotion policy for officers and employees of the company. 
  
The Nomination and Remuneration Committee emphasized on the selection of personnel with 
right skill and experience for continuous growth of the human resource of the Company. 
  
 
CONCLUSION 
The Nomination and Remuneration Committee would like to express sincere thanks to the 
members of the Board, key management personnel, Human Resource Division and all employees 
for their all sorts of cooperation extended to the Committee in discharge of its responsibilities as 
well as their endeavors and support during the year 2022. 
  
 

  
                         

                                            

Shahedul Islam 
Chairman,
Nomination and Remuneration Committee (NRC)

On behalf of the Nomination and Remuneration Committee,
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NOMINATION & REMUNERATION 
POLICY AND EVALUATION 
CRITERIA THEREOF

DESH GENERAL INSURANCE COMPANY LIMITED

NOMINATION AND REMUNERATION POLICY

PART A 
POLICY ON APPOINTMENT OF DIRECTORS 

PREAMBLE: 
For the Board of a Company to be effective and efficient, it should comprise of individuals who 
have professional qualifications and proven experience in their respective fields of specialization. 
The Nomination and Remuneration committee evaluates the Directors and recommends the 
Board for their appointment /reappointment and ensures optimum composition of Board. While 
recommending appointment of an Individual as a Director on the Board, the committee has to 
review the following factors including the others: 
• Diversity of the Board 
• Qualification and positive attributes 
• Independence of Directors (in the case of Independent Directors)  
 
REGULATORY FRAMEWORK: 
Clause 6 (5) (b) read with the applicable Clauses of Corporate Governance Code 2018 of 
Bangladesh Securities and Exchange Commission (BSEC) require the Nomination and 
Remuneration Committee of a company (“NRC”) to recommend to the Board of Directors a 
policy, relating to the appointment, removal and remuneration of the directors, top level 
executives and to devise a policy on Board diversity.  
 
The said governance code also requires NRC to lay down the evaluation criteria for performance 
evaluation of the Board, its Committees and individual directors. Further, the Board of Directors 
is responsible for monitoring and reviewing the Board Evaluation framework. 
The Board of Directors is also required to satisfy itself that plans are in place for orderly 
succession for appointments to the Board and to senior management. This nomination policy is 
framed as per the requirements of the aforesaid governance code. 
 

 

F.3
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QUALIFICATION AND POSITIVE ATTRIBUTES 
The committee may also assess whether they meet qualification criteria and the positive 
attributes set below: 
 Financially literate, which means he/she possesses the ability to read and understand basic 

financial statements i.e. balance sheet, Statement of Profit and Loss, and statement of cash 
flows 

 Possess high levels of personal, professional integrity 
 Have appropriate knowledge / experience about the industry and the Company, or ability to 

acquire required knowledge and understanding. 
 Able to provide guidance to the Board in matters of business, finance, strategy and corporate 

governance 
 Able to analytically look into the issues placed before the Board and provide strategies to 

solve them 
 Possess better communication skills and ability to work harmoniously with fellow Directors 

and management; 
 Willingness to devote the required time, including being available to attend Board and 

Committee meetings; 
 

INDEPENDENCE OF DIRECTORS (ONLY IN THE CASE OF INDEPENDENT 
DIRECTORS) 
Any relationship between the Company and Directors other than in the normal course will affect 
the Independence of Directors in many ways. The Committee shall assure that the candidate 
proposed for the position of Independent Director meets the minimum criteria for Independence 
set out under Corporate Governance Code-2018 and other rules and Regulations of the land. It 
shall also assess if the candidate would be able to meet the standards mentioned in Corporate 
Governance Code-2018. 
 
 

 

 

DIVERSITY OF BOARD: 
Diversity in the Board enhances diversity of ideas. Having this ideology in mind, the Committee 
shall take into consideration various factors including the following to ensure Board Diversity: 
• Optimum composition of Executive Directors and Non-Executive Directors on the Board; 
• Professional experience and expertise in different areas of specialization; 
• Diversity criteria including, but not limited to gender, age, ethnicity, race, religion, culture and    
   geographic background; 

 
Academic qualification, functional expertise, personal skills and qualities. The ultimate decision   

is based on merit and contribution that the selected candidates bring to the Board.
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The principles and criteria for the said remuneration policy will be annually reviewed by the 
Nominations and Remuneration Committee and the Board of Directors within the framework of 
their powers to maintain the alignment of the Company’s remuneration policy with the best 
practices and trends in the market.

REMUNERATION OF DIRECTORS
The Board of the Company usually comprises of two categories of Directors viz., Executive 
Directors and Non-Executive Directors as per laws of the land. The Remuneration to Executive 
and Non-Executive Directors are governed by the provisions of Companies Act, 1994 and the 
rules framed there under and the Corporate Governance Code as well as notifications issued by 
Bangladesh Securities and Exchange Commission (BSEC). The compensation and remuneration 
given to Directors shall be disclosed in the Annual Report of the Company.

Therefore, the directors’ remuneration for exercising their supervision and decision-making 
functions is based on the following main principles:
• The remuneration must be sufficient and conform to the directors’ dedication, qualification and 
responsibilities but it must not compromise their independent criteria.
• The remuneration must be sufficient to attract and retain directors with the talent and profile 
desired by the Company
• The remuneration must be competitive, which is achieved by establishing a remuneration 
package in line with market standards of comparable sectors and companies.
 
EXECUTIVE DIRECTOR
The Executive Director’s compensation comprises of two broad components - Fixed 
Remuneration and a performance-linked variable component. The fixed remuneration is 
determined based on market standards and the Company’s specific needs from time to time. The 
Board of Directors may evaluate the fixed remuneration annually based on the results from the 
previous period and with due consideration to the trend within the market standards.

PART B 
POLICY ON REMUNERATION TO BOARD OF DIRECTORS, 

KEY MANAGERIAL PERSONNEL AND OTHER EMPLOYEES 

INTRODUCTION 
With the view to ensure that the Company attracts, motivates and retains qualified industry 
professionals for the Board and Management in order to achieve its strategic goals this policy is 
designed to encourage behavior that is focused on long-term value creation, while adopting the 
highest standards of good corporate governance. The remuneration policy of the Company is 
aimed at rewarding performance, based on review of achievements on a regular basis and is in 
consonance with the existing industry practices. 

This policy is now re-framed to ensure that the requirements of Corporate Governance Code-
2018 along with other relevant laws, rules and regulation are met and it intends to define general 
guidelines for the Company’s pay to the Board of Directors, Key managerial Personnel and 
Senior Management and other employees. 
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NON-EXECUTIVE DIRECTOR
Non-Executive Directors including Independent Directors are eligible for a fixed amount of sitting 
fees for attending meetings of the Board of Directors and its committees as allowed under the 
Rules and Regulations of the Land.

Non-executive Director shall not 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. However, they may enjoy any other benefits, compensation and remuneration subject 
to approval by the general body of the company.

REIMBURSEMENT OF EXPENSES
All expenses incurred by the Board of Directors for attending the meetings and events of the 
Company are reimbursed at actual.

REMUNERATION TO KEY MANAGERIAL PERSONNEL AND SENIOR
MANAGEMENT PERSONNEL
It is to be ensured that Key Managerial Personnel (KMP) and other personnel are paid as per the 
trend prevalent in the similar industry, nature and size of business. The level and components of 
remuneration is reasonable and sufficient to attract and retain the KMPs and Senior Management. 
The remuneration for Key Managerial Personnel and other employees is paid on a monthly basis 
and the variable component is paid on the degree of their achieving “Key Result Areas”.

Executive Director/s under the supervision of NRC Committee on a yearly basis, in discussion 
with the KMP and Senior Management Personnel, frame the Key Result Area (KRA) for all 
employees. The KRA is fixed with an aim to achieve the overall objectives of the Company.

REMUNERATION TO OTHER EMPLOYEES
To have a strong bondage with the Company and long-time association of the employees, the 
management while fixing remuneration to the employee ensures that it:

Variable Components of the Executive Directors includes performance linked bonus, which will 
be decided by the Board based on the performance criteria with the objective to create long term 
shareholder value. Executive Directors do not receive any sitting fees for attending the Board and 
Committee meetings.

Making sure that the compensation package can attract, retain and motivate the Executive 
Director thanks to its structure and overall amount and be competitive with respect to the similar 
trend business standards so that the Company can meet its strategic objectives within the 
increasingly competitive environment in which it operates. This remuneration will necessarily be 
approved by the shareholders and disclosed in the annual report.

The remuneration to be paid to the managing director, the whole-time director, the executive 
directors, the chief executive officer shall be determined keeping in view the market practice, the 
relative performance of the Company to the industry performance and individual performance and 
shall be subject to approval of appropriate authorities, as and when required.
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EVALUATION CRITERIA
The evaluation of the Directors and top level executive position of the Company is to be conducted 
on an annual basis.

The following criteria may assist in determining how effective the performances of the Directors 
and top level executive officials have been:

 a) Leadership and stewardship abilities;
 b) Performance against corporate plans & objectives;
 c) Strategic Planning- Financial & Business;
 d) Identify, monitor & mitigate significant corporate risks;
 e) Review management’s succession plan;
 f) Obtain adequate, relevant & timely information from external sources;
 g) Communication skills;
 h) Motivating employees, providing assistance & directions;
 i) Team work attributes;
 j) Regular monitoring of corporate results against projections;
 k) Direct, monitor & evaluate senior officials;
 l) Attendance & presence in meetings of Board & Committees;
 m) Punctuality;
 n) Leadership skills;
 o) Exercising duties diligently;
 p) Compliance with ethical standards & code of conduct;
 q) Safeguard of confidential information;

• Appropriately compensate employees for the services they provide to the Company;
• Attract and retain employees with skills required to effectively manage the operations and growth 
of the business;
• Motivate employees to perform in the best interests of the Company and its stakeholders

In consonance with this well formulated principle, the compensation of employees has been linked 
to performance. However, for compensation above certain limits have variable components in the 
salary structure and are linked to Key Result Area (KRA) and Key Performance Indicator (KPI) 
fixed to the employees.

The remuneration to be paid to senior management employees and other employees shall be 
determined keeping in view the market practice, the relative performance of the Company to the 
industry performance and individual performance and shall be subject to approval of appropriate 
authorities, as and when required. 
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REPORT ON ACTIVITIES OF
THE EXECUTIVE COMMITTEE

EXECUTIVE COMMITTEE REPORT 

DEAR SHAREHOLDERS, 
ASSALAMUALAIKUM. 
  
On behalf of all the members of the Executive Committee of Desh General Insurance Company 
Limited, I take this opportunity to welcome you all to this Annual Gathering of the Company and 
take the privilege of presenting the   Executive Committee Report before you. 
 
COMPOSITION 
The Executive Committee (‘EC/ the Committee’) of Desh General Insurance Company Limited 
is appointed by the Board of Directors (the Board). There are Five (5) members in the 
Committee. All the members are appointed by the Board of Directors. The Committee comprises 
the following Directors of the Company as on 31 December, 2022.   

1.  Ms. Rokeya Quader Chairperson 

2.  Engr. A.K.M. Ahsanul Haque Member 

3.  Mr. Murad Mohammed Taj Member 

4.  Mr. Aminur Rahman Member 

5.  Mr. Tahrin Aman Member 
  

MEETINGS 
In FY 2022, the Committee held Two (2) formal meetings during the year in which it reviewed, 
among other things, issues relating to business operations, administrative control, legal 
compliance and finance & accounts. Apart from the formal Meetings there were numerous 
communications between the Chairman and members of the Committee. The Board of Directors 
receives a copy of the minutes of each meeting of the Committee. 
 
 
AUTHORITY 
The Committee assists the Board of Directors by discharging their duties since the executive 
committee has the power to act on behalf of the board as per Articles of Association of the 
Company. The executive committee is a standing committee that often acts as a steering 
committee for the full board. Functioning as a steering committee, the executive committee 
prioritizes issues for the full board to address. Although the executive committee comprises 
senior-level directors of the Company, the committee reports to the board sending copy of the 
minutes of each meeting of the Committee. 

F.4
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ACTIVITIES: 
The executive committee functions as an extension of the board of directors. The committee acts 
as the board’s eye and ears when the board can’t gather in full. The members of the Committee 
are Board members who voted into the executive committee. The committee meets and acts 
frequently when the entire board can’t; the committee hence makes decisions in between 
meetings and resolves any urgent issues facing the Company.  
 
Though the executive committee meets frequently and independently, they’re still ultimately 
accountable to the board.     

 The Committee resolves urgent matters  
 Makes decisions between Board meetings 
 Meets more frequently than the board  
 Accountable to Board of Directors  

 
 
The Committee, along with the management, reviewed the functions and management 
procedures of the Company, and necessary actions were taken to improve the same. Taking 
everything into consideration, the Executive Committee is satisfied that the internal control and 
procedures in place for assessing and managing risks are adequately designed and operated 
effectively to safeguard the assets of the company.  
 
The Committee is further satisfied that the Company is doing well. 
  
On the whole, the Committee is really grateful for the trust you have put in us and would like to 
convey our sincere gratitude to our valued stakeholders for their continued support which leads 
us towards the way of success. 
  
Finally, the Executive Committee would like to express sincere thanks to the members of the 
Board, key management personnel and all employees for their utmost dedication for achieving 
transparency in performance and all sorts of cooperation extended to the Committee in discharge 
of its responsibilities. 
 
  
 
On behalf of the Executive Committee, 
 
 

Rokeya Quader 
Chairperson,  
Executive Committee                                                           

Desh General Insurance Company Limited ANNUAL REPORT 2022113



 REPORT ON ACTIVITIES OF
THE CLAIMS COMMITTEE         

CLAIMS COMMITTEE REPORT 
DEAR SHAREHOLDERS, 
ASSALAMUALAIKUM. 
  
On behalf of all the members of the Claims Committee of Desh General Insurance Company 
Limited, I take this opportunity to welcome you all to this Annual Gathering of the Company and 
take the privilege of presenting the Claims Committee Report before you. 
 
COMPOSITION 
The Claims Committee (‘the Committee’) of Desh General Insurance Company Limited (DGIC) 
is appointed by the Board of Directors (the Board). There are Five (5) members in the 
Committee. All the members are appointed by the Board of Directors. The Committee comprises 
the following Directors of the Company as on 31 December, 2022.   

1 Mr. Aminur Rahman Chairman 

2 Mr. Mohammed Akbor Hossain Member 

3 Mr. Nihar Kumar Roy Member 

4 Engr. Tarikul Alam Rahimi Member 

5 Ms. Nauzat Begum Member 
 

MEETINGS 
In FY 2022, the Committee held Four (04) formal meetings during the year in which it 
reviewed, among other things, issues relating to Claims Settlement of the Company. Apart from 
the formal Meetings there were numerous communications between the Chairman and members 
of the Committee. The Board of Directors receives a copy of the minutes of each meeting of the 
Committee. 
 
AUTHORITY 
The Committee discharges their duties in the field of Claims Settlement of the Company and to 
recommend the Board on strategic claims matters. The Committee assists the Board of Directors 
(the Board) in fulfilling its oversight responsibilities in assuring that claims governance is fully 
integrated into enterprise governance and is effectively implemented. The Committee assures the 
Board is appropriately informed on claims matters and risks, and provides the Board with timely 
recommendations on strategic plans on Claims Settlements and Claims Matters. Although the 
Claims committee comprises senior-level directors, the committee members report to the board 
by sending a copy of the minutes of each meeting of the Committee. 

F.5
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ACTIVITIES: 
The purpose of the Claims Committee is to act as the ‘shop window’ of the Company and 
ensuring that effective claims management governance is fully integrated and effectively 
implemented. The Committee also – 
 

 Review and assess strategic plans for claims management of the Company and ensure 
 their alignment with Business plans of the Company. 
 Develop, recommend and implement policies with respect to the management of claim, 
 with particular reference to the need to try to minimise losses and report claims in a 
 timely fashion. 
 Act as the consultative/technical arm of the company on matters relating to claims. 
 Provide and ensure a swift, efficient and technically knowledgeable Claims service. 
 Ensure that the claims reporting phase proceeds as smoothly as possible. 
 With respect to payment of claims: Ensure that only valid claims are paid. 
 Protect central pool of premiums by detecting and preventing overpayment , fraud and 
 excessive expense 
 Monitor : 

o Outstanding claims, classwise and their ageing on a monthly basis. 
o Recoveries/recoverables and review the recovery process on a monthly basis. 

 Investigate into and accordingly make timely recommendations to the Board on 
 (a) Major Claims solicitation decisions and the amounts involved and 
 (b) Any unforeseen trends in claims settlements emanating from a class of risks and/or 
 an individual risk; 

 Other responsibilities as delegated by the Board Chair. 
 
 
On the whole, the Claims Committee is really grateful to the Board of Directors for the trust they 
have put in us and would like to convey our sincere gratitude to our valued stakeholders for their 
continued support which leads us towards the way of success. 
  
Finally, the Committee would like to express sincere thanks to the key management personnel 
and all employees for their utmost dedication for achieving transparency in performance and all 
sorts of cooperation extended to the Committee in discharge of its responsibilities. 
 
 On behalf of the Claims Committee , 
 
 

Aminur Rahman  
Chairman,  
Claims Committee                                                      
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REPORT ON GOING CONCERN

International Accounting Standard (IAS-1): Presentation of Financial Statements requires 
management to make an assessment of an entity’s ability to continue as a going concern. In other 
Financial Reporting Frameworks, there may be no explicit requirement for management to make 
specific assessment of an entity’s ability to continue as a going concern. Nevertheless, since the 
going concern assumption is a fundamental principle in the preparation of financial statements as 
per IAS-1, the preparation of the financial statements requires management to assess Desh 
General Insurance’s ability to continue as a going concern even if the financial reporting 
framework does not include an explicit requirement to do so. Bangladesh Securities and 
Exchange Commission Notification dated 10.06.2018, the Corporate Governance Code, requires 
the Directors of all the listed companies to report on its ability to continue as a going concern. 
The Board of Directors of Desh General Insurance makes an annual assessment as to whether 
there exists any material uncertainty that may cast significant doubt about Desh General 
Insurance’s ability to continue as a going concern. Financial Statements are normally prepared 
on the assumption that an enterprise is a going concern and will continue in operation for the 
foreseeable future. Hence, it is assumed that the enterprise has neither the intention nor the need 
to liquidate or curtail materially the scale of its operations; if so, the basis used is disclosed. On 
the other hand Listed Companies are required by Bangladesh Securities and Exchange 
Commission to report on its ability to continue as a going concern. 

  

The Board of Directors of Desh General Insurance Company Limited has made an annual 
assessment about whether there exist material uncertainties which may cause significant doubt 
about the Company’s ability to continue as a going concern. The directors’ assessment of 
whether the Company is a going concern involves making appropriate inquiries including review 
of budget, forecast, assumptions and future outcome of inherent uncertainties in existence. The 
Directors are convinced from the following indications, which gave reasonable assurance as to 
the company's ability to continue as a going concern for the foreseeable future. 

  

The time period that the Directors have considered in assessing the appropriateness of the going 
concern, while preparing the financial statements for the year ended 31 December 2022, is a 
period of twelve months from the date of approval of these financial statements (the period of 
assessment). 

F.6
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 DIRECTORS’ CERTIFICATE 

As per Regulations contained in the Section 63(2) of the  
“Insurance Act, 2010” and 

 
Óbb-jvBd BÝy‡iÝ e¨emv e¨e ’̄vcbv e¨‡qi m‡e©v”P mxgv wba©viYx wewagvjv, 2018Ó  

cÖ`Ë weavb Abyhvqxt 
 
 
 
 

DIRCTORS’ CERTIFICATE 
 
 
 

We certify that: 
1. The value of investment as shown in the Balance Sheet has been taken at cost. 

 
2. The value of all assets shown in the Balance Sheet has been reviewed as at 31 December 

2022 and in our belief the assets set forth in the Balance sheet are shown in the aggregate 
amount not exceeding their realizable or market value under the several headings 
enumerated therein. 
 

3. All expenses of management (whether directly or indirectly including payments of all 
kinds of commission or remuneration for procuring business) wherever incurred in 
respect of Fire, Marine, Motor and miscellaneous insurance have been fully debited to 
respective revenue accounts as expenses. 

Mohammodi Khanam Aminur Rahman Nihar Kumar Roy Md. Jashim Uddin 

Chief Executive Officer Director Director Chairman 
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ANNEXURE- A: 
DECLARATION BY CEO & CFO

DESH GENERAL INSURANCE COMPANY LIMITED

Declaration by CEO and CFO 

F.8

   
 

 
 

 

 
 

Pursuant to the condition No. 1(5)(xxvi) imposed vide the Commission’s Notification No. BSEC/CMRRCD/2006-
158/ 207/ A dmin/ 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 Desh General Insurance Company Ltd for the year ended on 31 December 
2022 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 management’s 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 Company’s 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 on 31st December, 2022 and that to the best 
of our knowledge and belief:  

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

b. these statements collectively present a true and fair view of the Company’s affairs and are in 
compliance with existing accounting standards and applicable laws.  

ii. 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 of Directors or 
its members.  

 
Sincerely yours,  
 

                                
                              

   

 
       

  
 

Mohammodi Khanam                                                               Rabindra Nath Karmaker  
Chief Executive Officer          Chief Financial Officer  
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Date: 28 May, 2023

The Board of Directors,
Desh General Insurance Company Ltd. (DGIC).

Subject: Declaration on Financial Statements for the year ended on 31 December, 2022.

Dear Sirs,
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 ANNEXURE- C:  REPORT ON COMPLIANCE OF BSEC 
NOTIFICATION ON CORPORATE GOVERNANCE 
CODE (CGC)

 [As per condi�on No. 1(5) (xxvii)] 

 
Status of compliance with the condi�ons imposed by the Commission’s No�fica�on No. SEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 
2018 issued under sec�on 2CC of the Securi�es and Exchange Ordinance, 1969: 

 (Report under Condi�on No. 9) 

Condition 
No.

Title
Compliance Status 

(Put √ in the  
appropriate column) 

Remarks 

(if any) 

  Complied Not Complied  

1 Board of Directors     

1(1) Board’s size 
√ 

 There are 15 

Directors on the 

Board  

Independent Directors √  3(1:5) 

1(2)(a) At least one-�ifth (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 

Three(3) 

Independent 

Directors on the 

Board 

1(2)(b)(i) 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; 

√  As declared by the 

Independent 

Directors 

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 also shall not hold 
above mentioned shares in the Company. 

√   

Do 

1(2)(b)(iii) Who has not been an executive of the Company in immediately 
preceding 2 (two) �inancial 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 Certi�icate) 
holder, director or of�icer of any stock exchange.  

√  Do 

1(2)(b)(vi) Who is not a shareholder, director excepting independent director or 
of�icer of any member or TREC holder of Stock Exchange or an 
intermediary of the capital market; 

√  Do 

1(2)(b)(vii) 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 �irm or audit �irm engaged in internal audit 
services or audit �irm conducting special audit or professional 
certifying compliance of this Code; 

√  Do 

1(2)(b)(viii) Who is not independent director in more than 5(�ive) listed 
companies; 

√  Do 

1(2)(b)(ix) Who has not been convicted by a court of competent jurisdiction as a 
defaulter in payment of any loan or any advance to a bank or a Non- 
Bank �inancial Institution (NBFI); and 

√  Do 
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Condition 
No. 

Title 
Compliance Status 

(Put √ in the  
appropriate column) 

Remarks 

(if any) 

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); 

√  The appointments 

are duly approved 

1(2)(d) The post of independent director(s) cannot remain vacant for more 
than 90 (ninety) days; and 

√   No Post was 

Vacant for more 

than 90 days 

1(2)(e) The tenure of of�ice of an independent director shall be for a period of 
3 (three) years, which may be extended for 1(one) tenure only: 

√  In practice  

1(3) Quali�ication of Independent Director    

1(3)(a) Independent director shall be a knowledgeable individual with 
integrity who is able to ensure compliance with �inancial laws, 
regularity requirements and corporate laws and can make meaningful 
contribution to the business; 

√  The Quali�ication 

and background 

of the IDs are 

commensurate to 

the requirements 

of the position 

and are stated in 

the Directors 

pro�ile. 

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 

√   

Do 

 

 

1(3)(b)(ii) Corporate Leader who is or was a top level executive not lower than 
Chief Executive Of�icer or Managing Director or Deputy Managing 
Director or Chief Financial Of�icer 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 

√  Do 

1(3)(b)(iii) Former of�icial 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 

√  Do 

 

1(3)(b)(iv) University Teacher who has educational background in Economics or 
Commerce or Business Studies or Law; or 

  N/A 

  

 

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 Certi�ied Accountant or Certi�ied Public 
Accountant or Chartered Management Accountant or Chartered 
Secretary or equivalent quali�ication; 

√   

  

Do 

 

 

1(3)(c) The independent director shall have at least 10 (ten) years of 
experiences in any �ield mentioned in clause (b); 

√  All IDs are more 

than ten years’ 

experience. 

1(3)(d) In special cases, the above quali�ications or experiences may be 
relaxed subject to prior approval of the Commission. 

N/A - No such deviation 

occurred  
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Condition 
No. 

Title 
Compliance Status 

(Put √ in the  
appropriate column) 

Remarks 

(if any) 

1(4) Duality of Chairpersons of the Board of Directors and Managing Director or 

Chief Executive Of�icer: 

   

1(4)(a) The positions of the Chairpersons of the Board and the Managing 
Director (MD) and /or Chief Executive Of�icer (CEO) of the Company 
shall be �illed by different individuals; 

√  The Chairman of 

the Board and 

CEO are different 

individuals and 

the Chairman is 

elected amongst 

the Directors. 

1(4)(b) The Managing Director (MD) and / or Chief Executive Of�icer (CEO) of 
a listed Company shall not hold the same position in another listed 
Company;  

√  No such event 

occurred 

1(4)(c) The Chairperson of the Board shall be elected from among the non-
executive directors of the Company; 

√  In practice 

1(4)(d) The Board shall clearly de�ine respective roles and responsibilities of 
the Chairperson and the Managing Director and / or Chief Executive 
Of�icer; 

√  In practice ; has 

Code of Conduct 

1(4)(e) In the absence of the Chairperson of the Board, the remaining 
members may elect one of themselves from non-executive directors as 
Chairperson for that particular Board’s meeting; the reason of absence 
of the regular Chairperson shall be duly recorded in the minutes. 

N/A  No such event 

occurred  

 

1(5) The Directors’ Report to Shareholders    

1(5)(i) An industry outlook and possible future developments in the industry; √  Disclosed   

1(5)(ii) The segment-wise or product-wise performance; √  Do 

1(5)(iii) Risks and concerns including internal and external risk factors, threat 
to sustainability and negative impact on environment, if any; 

√  Do 

1(5)(iv) A discussion on Cost of Goods Sold, Gross Pro�it Margin and Net Pro�it 
Margin, where applicable; 

√  Do 

1(5)(v) A discussion on continuity of any extraordinary activities and their 
implications(gain or loss); 

N/A  No  such event 

occurred; 

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; 

√  

 

  

Disclosed   

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 �inancial results deteriorate after the Company 
goes for initial Public Offering(IPO), Repeat Public Offering (RPO), 
Rights Share Offer, Direct Listing, etc; 

N/A 

 

 

 No  such event 

occurred; 

 

1(5)(ix) An explanation on any signi�icant variance that occurs between 
Quarterly Financial performances and Annual Financial Statements; 

N/A  No  such event 

occurred; 

1(5)(x) A statement of remuneration paid to the directors including 
independent directors; 

√  Disclosed   

1(5)(xi) A statement that the �inancial statements prepared by the 
management of the issuer Company present fairly its state of affairs, 
the result of its operations, cash �lows and changes in equity; 

√  Do 

1(5)(xii) A statement that proper books of account of the issuer Company have 
been maintained; 

√  Do 

1(5)(xiii) √  Do 
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A statement that appropriate accounting policies have been 
consistently applied in preparation of the �inancial statements and 
that the accounting estimates are based on reasonable and prudent 
judgement  



Condition 
No. 

Title 
Compliance Status 

(Put √ in the  
appropriate column) 

Remarks 

(if any) 

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 �inancial 
statements and any departure there from has been adequately 
disclosed; 

√  Do 

1(5)(xv) A statement that the system of internal control is sound in design and 
has been effectively implemented and monitored; 

√  Do 

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; 

√  Do 

1(5)(xvii) A statement that there is no signi�icant 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; 

√  Do 

1(5)(xviii) An explanation that signi�icant deviations from the last year’s 
operating results of the issuer Company shall be highlighted and the 
reasons thereof shall be explained; 

N/A  No such deviation 

occurred  

 

1(5)(xix) A statement where key operating and �inancial data of at least 
preceding 5(�ive) years shall be summarized; 

√  Disclosed   

1(5)(xx) An explanation on the reasons if the issuer Company has not declared 
dividend (cash or stock) for the year; 

N/A  The Company has 

declared 5 (�ive) 

% Cash Dividend

  

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;  

N/A  No  such event 

occurred; 

1(5)(xxii) The total number of Board meeting held during the year and 
attendance by each director; 

√  Disclosed  

1(5)(xxiii) A report on the pattern of shareholding disclosing the aggregate 
number of shares(along with name-wise details where stated below) 
held by: 

√  Do 

1(5)(xxiii)(a) Parent or Subsidiary or Associated Companies and other related 
parties(name-wise details); 

√   Do 

1(5)(xxiii)(b) Directors, Chief Executive Of�icer, Company Secretary, Chief Financial 
Of�icer, Head of Internal Audit and Compliance and their spouses and 
minor children(name-wise details); 

√  Do 

1(5)(xxiii)(c) Executives; and √  Do 

1(5)(xxiii)(d) Shareholders holding ten percent (10%) or more voting interest in the 
Company (name-wise details); 

√  Do 

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 brief resume of the director; √  Disclosed   in 

Directors’  Pro�ile 

1(5)(xxiv)(b) Nature of his her expertise in speci�ic functional areas; and √  Do 

1(5)(xxiv)(c) Names of companies in which the person also holds the directorship 
and the membership of committees of the Board; 

√  Do 

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 �inancial statements, 
among others, focusing on: 

  Disclosed    as a 

separate chapter  

1(5)(xxv)(a) √  Do 
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Condition 
No. 

Title 
Compliance Status 

(Put √ in the  
appropriate column) 

Remarks 

(if any) 

1(5)(xxv)(b) Changes in accounting policies and estimation, if any, clearly 
describing the effect on �inancial performance or results and �inancial 
position as well as cash �lows in absolute �igure for such changes; 

 N/A  No  such event 

occurred; 

1(5)(xxv)(c) Comparative analysis(including effects of in�lation) of �inancial 
performance or results and �inancial position as well as cash �lows for 
current �inancial year with immediate preceding �ive years explaining 
reasons thereof; 

√  Disclosed   

1(5)(xxv)(d) Compare such �inancial performance or results and �inancial position 
as well as cash �lows with the peer industry scenario; 

√  Do 

1(5)(xxv)(e) Brie�ly explain the �inancial and economic  scenario of the Country and 
the globe; 

√  Do 

1(5)(xxv)(f) Risks and concerns issues related to the �inancial statements, 
explaining such risk and concerns mitigation plan of the Company; and 

√  Do 

1(5)(xxv)(g) Future plan or projection or forecast for Company’s operation, 
performance and �inancial position, with justi�ication thereof, i.e., 
actual position shall be explained to the shareholders in the next AGM; 

√  Do 

1(5)(xxvi) Declaration or certi�ication by the CEO and the CFO to the Board as 
required under condition No. 3(3) shall be disclosed as per Annexure-
A; and 

√  Disclosed  

1(5)(xxvii) The report as well as certi�icate regarding compliance of conditions of 
this Code as required under condition No. 9 shall be disclosed as per 
Annexure-B and Annexure-C. 

√  Disclosed 

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. 

√ 

 

 

 

 

 

 

Duly conducted 

the Board Meeting 

and recorded the 

minutes as per 

BSS 

1(7) Code of Conduct for the Chairperson, other Board members and 
Chief Executive Of�icer 

   

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 Of�icer of the Company; 

√  In practice    

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; con�identially; con�lict of interest, compliance with laws, 
rules and regulations; prohibition of  insider trading; relationship with 
environment, employees, customers and suppliers; and independence. 

√  In practice    

2 Governance of Board of Directors of Subsidiary Company:    

2(a) 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; 

N/A    There is NO 

Subsidiary Co. of 

this Co.  

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

N/A     Do 

 

2(c) The minutes of the Board meeting of the subsidiary Company shall be 
placed for review at the following Board meeting of the holding 
Company; 

N/A    Do    
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Condition 
No. 

Title 
Compliance Status 

(Put √ in the  
appropriate column) 

Remarks 

(if any) 

2(d) The minutes of the respective Board meeting of the holding Company 
shall state that they have reviewed the affairs of the subsidiary 
Company also; 

N/A    
 

   Do 

2(e) The Audit Committee of the holding Company shall also review the 
�inancial statements, in particular the investments made by the 
subsidiary Company. 

N/A    
 

 Do 

3 Managing Director (MD) or Chief Executive Of�icer (CEO), Chief 
Financial Of�icer (CFO), Head of Internal Audit and Compliance 
(HIAC) and Company Secretary.- 

   

3(1) Appointment    

3(1)(a) The Board shall appoint a Managing Director (MD) or Chief Executive 
Of�icer (CEO), a Company Secretary (CS), a Chief Financial Of�icer 
(CFO), and a Head of Internal Audit and Compliance (HIAC); 

√  In practice 

3(1)(b) The position of the managing Director (MD) or Chief Executive Of�icer 
(CEO), Company Secretary (CS), Chief Financial Of�icer (CFO), and 
Head of Internal Audit and Compliance (HIAC) shall be �iled by 
different individuals;  

√  In practice 

3(1)(c) 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; 

√  In practice 

3(1)(d) The Board shall clearly de�ine respective roles, responsibilities and 
duties of the CFO, the HIAC and the CS; 

√  In practice 

3(1)(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). 

√  In practice 

3(2) Requirement to attend Board of Directors’ Meetings    

3(2) 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. 

√  In practice 

3(3)(a) The MD or CEO and CFO shall certify to the Board that they have 
reviewed �inancial statements for the year and that to the best of their 
knowledge and belief: 

√  Disclosed 

3(3)(a)(i) these statement do not contain any materially untrue statement or 
omit any material fact or contain statements that might be misleading; 
and 

√  Do 

3(3)(a)(ii) these statements together present a true and fair view of the 
Company’s affairs and are in compliance with existing accounting 
standards and applicable laws; 

√  Do 

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; 

√  Do 

3(3)(c) The certi�ication of the MD or CEO and CFO shall be disclosed in the 
Annual Report. 

√  Do 

4 Board of Directors’ Committee:    

 For ensuring good governance in the Company, The Board shall have 
at least following sub – committees: 

   

4(i) Audit Committee; and √  Already in place  

4(ii) Nomination and Remuneration Committee. √  Already in place  
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Condition 
No. 

Title 
Compliance Status 

(Put √ in the  
appropriate column) 

Remarks 

(if any) 

5 Audit Committee:    

5(1) Responsibility to the Board of Directors    

5(1)(a) The Company shall have an Audit Committee as a sub-committee of 
the Board; 

√  In practice 

5(1)(b) The Audit committee shall assist the Board in ensuring that the 
�inancial statements re�lect true and fair view of the state of affairs of 
the Company and in ensuring a good monitoring system within the 
business; 

√ 
 

 In practice 

5(1)(c) The Audit Committee shall be responsible to the Board; the duties of 
the Audit Committee shall be clearly set forth in writing. 

√  In practice 

5(2) Constitution of the Audit Committee(AC)    

5(2)(a) The Audit Committee shall be composed of at least 3(three) members; √  The AC  

comprised of 5 

(�ive ) members  

5(2)(b) The Board shall appoint members of the Audit Committee who shall 
be non-executive directors of the Company excepting Chairpersons of 
the Board and shall include at least 1(one) independent director; 

√  In practice 

5(2)(c) All members of the audit committee should be “�inancially literate” 
and at least 1(one) member shall have accounting or related �inancial 
management background and 10 (ten) years of such experience; 

√  In practice 

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 of�ice 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 �ill 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; 

√  In practice 

5(2)(e) The Company secretary shall act as the secretary of the Committee; √  In practice 

5(2)(f) The quorum of the Audit Committee meeting shall not constitute 
without at least 1(one) independent director. 

√  In practice 

5(3) Chairperson of 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; 

√  The Chairman of 

the Audit 

Committee is an 

Independent 

Director 

5(3)(b) 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. 

√  In practice 

5(3)(c) Chairperson of the Audit Committee shall remain present in the 
Annual General Meeting(AGM); 

√  In practice 

5(4) Meeting of the Audit Committee    

5(4)(a) The Audit Committee shall conduct at least its four meetings in a 
�inancial year; 

√  In practice 
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No. 

Title 
Compliance Status 

(Put √ in the  
appropriate column) 

Remarks 

(if any) 

5(4)(b) 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. 

√  In practice 

5(5) Role of Audit Committee    

 The Audit Committee shall:    

5(5)(a) Oversee the �inancial reporting process; √  In practice 

5(5)(b) Monitor choice of accounting policies and principles; √  In practice 

5(5)(c) 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; 

√  In practice 

5(5)(d) Oversee hiring and performance of external auditors; √  In practice 

5(5)(e) Hold meeting with the external or statutory auditors for review of the 
annual �inancial statements before submission to the Board for 
approval or adoption; 

√  In practice 

5(5)(f) Review along with the management, the annual �inancial statements 
before submission to the Board for approval; 

√   

5(5)(g) Review along with the management, the quarterly and half yearly 
�inancial statements before submission to the Board for approval; 

√  In practice 

5(5)(h) Review the adequacy of internal audit function; √   

5(5)(i) Review the Management’s Discussion and Analysis before disclosing in 
the Annual Report; 

√  In practice 

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 the statutory auditors; 

√ 
  

 In practice 

5(5)(l) 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 

√  In practice 

5(5)(m) Oversee whether the proceeds raised through Internal Public Offering 
(IPO) or Repeat Public Offering(RPO) or Rights Share Offer have been 
utilized as per the purpose stated in relevant offer document or 
prospectus approved by the Commission. 

N/A   

5(6) Reporting of the Audit Committee    

5(6) (a) Reporting to the Board of Directors    

5(6)(a)(i) The Audit Committee shall report on its activities to the Board. √  In practice 

5(6)(a)(ii)(a) Report on con�licts of interests; N/A   No  such event 

occurred  

5(6)(a)(ii)(b) Suspected or presumed fraud or irregularity or material defect 
identi�ied in the internal audit and compliance process or in the 
�inancial statements; 

N/A   No  such event 

occurred 

5(6)(a)(ii)(c) Suspected infringement of laws, regulatory compliances including 
securities related laws, rules and regulations; and 

N/A   No  such event 

occurred 

5(6)(a)(ii)(d) Any other matter which the Audit Committee deems necessary shall 
be disclosed to the Board immediately; 

N/A   No  such event 

occurred 
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5(6)(b) Reporting to the Authorities    

 If the Audit Committee has reported to the Board about anything 
which has material impact on the �inancial condition and results of 
operation and has discussed with the Board and the management that 
any recti�ication is necessary and if the Audit Committee �inds that 
such recti�ication has been unreasonable ignored, the Audit 
Committee shall report such �inding to the Commission, upon 
reporting of such matters to the Board for three times or completion 
of a period 6(six) months from the date of �irst reporting to the Board, 
whichever is earlier. 

N/A  No  such event 

occurred 

5(7) Reporting to the Shareholders and General Investors    

 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. 

√  Disclosed ; 

activities carried 

out by the Audit 

Committee 

6 Nomination and Remuneration Committee (NRC):      

6(1) Responsibility to the Board of Directors    

6(1)(a) The Company shall have a Nomination and Remuneration Committee 
(NRC) as a sub-committee of the Board; 

√   In practice  

6(1)(b) The NRC shall assist the Board in formulation of the nomination 
criteria or policy for determining quali�ications, 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; 

√   Do  

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). 

                √  Do 

6(2) Constitution of NRC    

6(2)(a) The Committee shall comprise of at least three members including an 
independent director; 

√  The NRC  

comprised of 4 

(Four ) members 

6(2)(b) All members of the Committee shall be non-executive directors; √  In practice 

6(2)(c) Members of the Committee shall be nominated and appointed by the 
Board; 

√  Do 

6(2)(d) The Board shall have authority to remove and appoint any member of 
the Committee; 

√  Do 

6(2)(e) In case of death, resignation, disquali�ication, or removal of any 
member of the Committee or in any other cases of vacancies, the board 
shall �ill the vacancy within 180(one hundred eighty) days of 
occurring such vacancy in the Committee; 

√  Do 

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)(g) The Company secretary shall act as the secretary of the Committee; √  Do 

6(2)(h) The quorum of the NRC meeting shall not constitute without 
attendance of at least an independent director; 

√  Do 

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. 

√   Do  
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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; 

√  In practice 

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; 

√  Do 

6(3)(c) The Chairperson of the NRC shall attend the annual general meeting 
(AGM) to answer the queries of the shareholders; 

√  Do 

6(4) Meeting of NRC    

6(4)(a) The NRC shall conduct at least one meeting in a �inancial year; √  In practice 

6(4)(b) The Chairperson of the NRC may convey any emergency meeting upon 
request by any member of the NRC; 

√  Do 

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 independent director is 
must as required under condition No. 6(2) (h); 

√  Do 

6(4)(d) The proceedings of each meeting of the NRC shall duly be recorded in 
the minutes and such minutes shall be con�irmed in the next meeting 
of the NRC. 

√  Do 

6(5) Role of the NRC    

6(5)(a) NRC shall be independent and responsible or accountable to the Board 
and to the shareholders; 

√  In practice 

6(5)(b) NRC shall oversee, among others, the following matters and make 
report with recommendation to the Board: 

√  Do 

6(5)(b)(i) Formulating the criteria for determining quali�ications, positive 
attributes and independence of a director and recommend a policy to 
the Board, relating to the remuneration of the directors, top level 
executive, considering the following: 

√  Do 

6(5)(b)(i)(a) The level and composition of remuneration is reasonable and 
suf�icient to attract, retain and motivate suitable directors to run the 
Company successfully; 

√  Do 

6(5)(b)(i)(b) The relationship of remuneration to performance is clear and meets 
appropriate performance benchmarks; and 

√  Do 

6(5)(b)(i)(c) Remuneration to directors, top level executive involves a balance 
between �ixed and incentive pay re�lection short and long-term 
performance objectives appropriate to the working of the Company 
and its goal;  

√  Do 

6(5)(b)(ii) Devising a policy on Board’s diversity taking into consideration age, 
gender, experience, ethnicity, educational background and nationality; 

√ 
 

 Do 

6(5)(b)(iii) Identi�ication persons who are quali�ied to become directors and who 
may be appointed in top level executive position in accordance with 
the criteria laid down, and recommended their appointment and 
removal to the Board; 

√  Do 

6(5)(b)(iv) Formulating the criteria for evaluation of performance of independent 
directors and the Board; 

√  Do 

6(5)(b)(v) Identi�ication the Company’s needs for employees at different levels 
and determine their selection, transfer or replacement and promotion 
criteria; and  

√  Do 
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6(5)(b)(vi) Developing, recommending and reviewing annually the Company’s human resource 
and training policies; 

√  Do 

6(5)(c) The Company shall disclose the nomination and remuneration police and the 
evaluation criteria and activities of NRC during the year at a glance in its annual 
report. 

√  Do 

7  External or Statutory Auditors:    

7(1) The issuer Company shall not engage its external or statutory auditors to perform 
the following services of the Company, namely: 

√  In practice ; as 

declared by the 

Auditors 

7(1)(i) Appraisal or valuation service or fairness opinions; √  Do 

7(1)(ii) Financial information systems design and implementation; √  Do 

7(1)(iii) Book-keeping or other services related to the accounting records or �inancial 
statements; 

√  Do 

7(1)(iv) Broker-dealer services; √  Do 

7(1)(v) Actuarial services; N/A  It is NOT a life 

Insurance Co.   

7(1)(vi) Internal audit services or special audit services; √  As declared by the 

Auditors 

7(1)(vii) Any services that the Audit Committee determines; √  Do 

7(1)(viii) Audit or certi�ication services on compliance of corporate governance as required 
under condition No. 9(1); and 

√  Do 

7(1)(ix) Any other service that creates con�licts of interest. √  Do 

7(2) No partner or employees of the external audit �irms shall possess any share of the 
Company they audit at least during the tenure of their audit assignment of that 
Company; his or her family members also shall not hold any shares in the said 
Company; 

√  
 

Do 

7(3) Representative of external or statutory auditors shall remain present in the 
Shareholders’ Meeting (Annual general Meeting or Extraordinary General Meeting) 
to ensure the queries of the shareholders.  

√  Do 

8 Maintaining a website by the Company:    

8(1) The Company shall have an of�icial website linked with the website of the stock 
exchange. 

√  In practice 

8(2) The Company shall keep the website functional from the date of listing. √  Do 

8(3) The Company shall make available the detailed disclosures on its website as 
required under the listing regulations of the concerned stock exchange(s). 

√  
 

Do 

9  Reporting and Compliance of Corporation Governance:    

9(1) The Company shall obtain a certi�icate from a practicing Professional Accountant or 
Secretary ( Chartered Accountant or Cost and Management Accountant or 
Chartered Secretary)  other than its statutory auditors or audit �irm on yearly basis 
regarding compliance of conditions of Corporate Governance Code of the 
Commission and shall such certi�icate shall be disclosed in the Annual Report. 

√  Required 

certi�ication has 

been obtained 

from a Chartered 

Secretary Firm 

9(2) The professional who will provide the certi�icate on compliance of this Corporate 
Governance Code shall be appointed by the shareholders in the annual general 
meeting. 

√   

9(3) 
The directors of the Company shall state, in accordance with the Annexure-C 
attached, in the directors’ report whether the Company has complied with these 
conditions

 
or not.

 

√   

Disclosed  

 

The Board 
recommended a 

Chartered Secretary 
Firm and it was 

duely  appointed  by 
shareholders in the  

last   AGM
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