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Report to the shareholders of s.s. srEEL LlMlrED on compliance

on the GorPorate Governance Gode

tve have examined the compliance status to the corporate Governance code by s-s.

srEEL LIMITED toitne year ended on 30 June 2019. This Code relates to the Notification

No. BSEC/CMRRDi2006-158/207lAdmin/80, dated; 03 June 2018 of the Bangladesh

Securities and Exchange Commission'

Such compliance with the Corporate Governance Code is the responsibility of the Company'

Or examination was limited to the procedures and implementation thereof as adopted by

t" M.n.gement in ensuring compliance to the conditions of the Corporate Governance

Code.

Thb is a scrutiny and verification and an independent audit on compliance of the conditions

d tre corporate Governance code ,s *eir as the provisions of relevant Bangladesh

secrdarial standards (BSS) as adopteJ by lnstitute of chartered secretaries of Bangladesh

pCSB) in so far as thoie standards ar. not inconsistent with any condition of this Corporate

Gorcrnance Code.

we state that have obtained all the information and explanations, which we have required,

ard after due scrutiny and verification thereof, we repo( that, in our opinion:

(a) Ihe company has complied with the conditions of the corporate Governance code as

stipulated in tne above mentioned corporate Governance code issued by the

Commission.

o) The company has complied with the provisions of the relevant Bangladesh

secretarial stlnoaros (BSb) as aoopteo by the lnstitute of chartered secretaries of

Bangladesh (ICSB) as required by this Code'

(c) Proper books and records have been kept by the company as required under the

' ' 
Cornpanies Act, 1994, the securities law and other relevant law' and
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CORPORATE GOVERNANCE COMPLIANCE REPORT

$f,, of Gompliance with the conditions imposed.ltjE.P?tghdesh Securities and Exchange Commission'

trrsErt b tre Notification No, BSEC/CMRRO2OOO-1S'g207/Admin/80, dated; 03 June 2018 issued under section

lCCUtr" Bangladesh Securities and Exchange Ordinance, 1969:

(Report under condition no. 9)

i6i Ue tess tnan 5 (five) and more than

nt nret one frur (1/5) of the total number in the comPanY's board shall be

i e company or holds less

one oercent (170) shares of the total paid-up shares of the company' . .

@tconnectedwiththe
ffi.;i:b ;;i;p"nior or Otrecti'oi sharehotder whb ho6s one percent (17o) or more

i[.,!* ,irtnt totdl paid-up shares of the companv on the basis,of famll]9!I9illt^.
not hold'ab6ve mentioned shares in the

Wfr mediatelY Preceding

ether Pecuniary or

the comoanv or its subsidiary q!!9gqgteq compgllg$

ii ficate) holder' directoror

cerof anY member or

C trotOer of stock exchange or any intermediary of the capital market;

@ an executive or was not a partner or an

;;d;ilti;lthe preceding 3 (hree) years of the. concernedcornPanY's.:l*I:

ffiiiii Jiiiii,iil#';ffi;'dlr'inirridr ,roiir.*ices or audit firm conducting special

audit or orofessional certiffing compliance of this

notte an ind-ependent-director in more than 5 (five)

OuectoinailAleen comcted by a court of competent

of anv loan to a bank or a Non-Bank

? involving moral

l nd approved bythe

Tt: post of independent directo(s) cannot remain vacant for more than 90

ffi(three)Years,which

ffit D.uector shax be a knowledgeable individual wim rntegnly wno rs aure.

;ffi;th fr;il;i',Ad.t , andcorporate laws and can make meaninsful

wittr integrity wtlo is able to ensure

h&pardent Direclor shall have following qualifications:

ffi director of an unlisted company naung

n hilum ;;ili .rpiiir or rr. rob.oo ,irrion or anY listed company or.a member of any

Uixa ol inteniational chamber of commerce or b

i er than Chief Executive

o#;;M;;ilint oirector ot oeputv r,lanaging Director of Chief,flilt:':lnt:t *
Hed of Finance or Accounts oiCom6any Seiretary or Head of lntemal Aud'tt and

ffipil;il-rilrro .iL.dl service or i canoidate with equivalent position of.an 
.

tffi.irprni triving minimum paid-up capitat of Tk. 100.00 million or of a listed

Ffiner official 0l government 0r slalurcry ol auturrurrruuu ur. rEY"::'"'',--:l-'::,1---,

pcition not beloil5rh Grade of the national pay scalt 
"ht tt :!fTl*:?:::l

@ous or regulatory b^tgtl,f"
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I

I

or commerce ol N/A

1O F} iY)

ffiessional who is or was an

Bargladesh Supreme Court ot 
' 

Lnt'rttlo n"ointant or Cost and Management

Accountant or ch.n ,ro ,,n.nJi.];;;iy;i;'iltt*d certifled Accountant or certified

Public Accountant or CnartereJ'Uanal6ment Rccountant or Chartered Secretary or

equivalentqualification; ,, , ,

1O o) F)

lBl (c)
The in@pendent director shall nave aI leasl ru \ttsrry yEqro v.

--ln 
soedal c6es the above qualifications may be relaxed suoy NiA

tF) 9j tr

r({ Il*y d Gnarpe]son . -t """'" "' iii-T
1({) ta)

The pcitbns of the Ohalrperson or IIre oui'r u 
:'1".i'1", 'i::'1'*'.:iiiiJi, 1.,r"

,,a r'oo r'i sim. positign in 
lngtlgr 

li!l!!,!9T!9l== 
;;^ ;;;;;;;;;i;; aiaffiE ot tne

t(0 0)

t6) (c)
The Chdrperson otme ts04r0 snall uts tirEurEv rrvrrr srrrv'ru ar!v

(1) CI
Ttc Boad shall clearly detlne respecuve

ItanairEDi
No such lnciden

CI (e)

tn tre ansence of lhe chairperson ot me ts04r0, ule rtsrrrdrilrrrY. rrrs"'w'e rrrs'

trensetues rrom, non+xecutivi"oi;til;Cdtptf Tr:*gg'::'fl ,?:TH,[:to*'

ro Ih r--l
ro F) I mJsryotJUooK ano posslolerulule utivuruPrrrvrrto.r urv r"----''

! Seonrent+vise or productwise performance; : : :::: ;

+

Hlfrrrg:}#ffi
i#; ,: :: ::: ';;.;:,::;;::;";;;"",i^-"r,

lFl
ro
tFl

o

F)

F}

lFl F} ing amount'

nrrre rf rdared oartv, nature;ffi"il;;;;Juiiiiottransactions 
of allrelated party

rF| (rl
N/A

tFl trl
lsffinent of U$lization 0t proceeos rotlr puulu rDouso' I rvr r!

ilEfsmfttmenb; ,, ,:::r::;ffi N/A

FI F-)
Ar edaution if lhe tinanclal resuls oettsrruras."lY':1" ":lI::''^Y..-^l i 

'.*r"^ 
orn

FD B
An mElatkm on any sqnmca-frilrrces 

and A.nnuat Financial Statements:

A st#nent of remuneration paid to the directors including indeoendent directors;

5ilFl H

tr
trf

m

tFl 'DE 
Edv 

.G 
tate of affa.rs, the result of 

'tS operat ons, casn rlows ano undr 
"rED " ' 

oY"", 
'

^r ^^^^,,ar ar lha icer rar enmnanv have begn maintained;

rH A$mmeilmalpluPtsr wunnur svwvrrrvr'"- ---- ' ' ,, :: ;
ntlY aPPlied in

usdirn of the financial statttnenit inO that the accounting estimates are based on

tFl i
1ts r! mj$illttTl',X?'lr'Sffi '1Y."#Hit''i.'}]!jiipip-"uiionotin'nn'n'i't

l*;eflb and any departure,there fr?r"n-$-iTe]1q9:wgtgy-"J'-'rY":':t ---- 
---- 

-

tFl FI
Ast#nenthatthe system or rnter

i

F H lffi LTXH'ff lY;:fr l',J.'J:?il,lli"l'ffi li''"il',Jili'*'il;;d-M*etteitive
gsdredress; , ,' :; :::::::::=::;:;;:;hiiiI;;;;;ii;;;;I

!Fl H mfl .};[ 
ffi::.3;ll;:liffi:l:Hi ffitp;ltti *n..'i' in'r"t'to',g

S tiso* ttere of shall be disclose

ffition tnat significant deviations rom ne 
'o") 

v::l '.:tl-::lY
H -

[-d

H
N/A

!H #lfuthevean
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Bosd's statement to the effect that no bonus share or stock dividend has been or shall be

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

A report on the pattem of shareholding:

or Subsidiary or Associated Companies and other related parties (name wise

Directors, Chief Executive fficer, Company Secretary, Chief Financial Officer, Head of

lntemal Audit and their spouses and minor children (name wise

Shareholders holding ten percent (10%) or more voting interest in the company (name

Disclosure on AppointmenURe-appointment of Director:

A brief resume of the director;

Nature of his or her expertise in specific functional areas; and

Names of companies in which the person also holds the directonship and the

of committees of the Board;

A lanagement's Discussion and Analysis signed by CEO or MD presenting detailed analysis of the company's position

with a brief discussion of chanoes in the financial

Accounting policies and estimation for preparation of financial statements;

in accounting policies and estimation, if any, clearly describing the effect on

financial performance or results and financial position as well as cash flows in absolute

Companative analysis (including effects of inflation) of financial performance or results

and financial position as well as cash flows for current financial year with immediate

Compare such financial performance or results and financial position as well as cash

wilh the oeer industrv scenari

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

to the financial statements, explaining such risk and

corpems mitioation olan of the comoany: and

or projection or forecast for company's operation, performance and

pmition, with justification thereof, i.e., actual position shall be explained to the

Dedralim or certification by the CEO and the CFO to the Board as required undet

l$- 3{3) stnll be disclosed as per Annexure-A: and

regarding compliance of conditions of this Code as required

uGconditiott No.9 shall be disclosed as perAnnexure-B and Annexure.C.

tsgsof ttre Boad of Directors

Ibryry$rdl cryduct its Board meetings and record the

E Eqied bmks and records in line with the provisions of the relevant Bangladesh Secretarial

% (BSS) a adopted by the lnstitute of Chartered Secretaries of Bangladesh (ICSB) in so far

- - e stsdads are not inconsistent with anv condition of thi

*dCq*rcf brfre Chairperson, other Board members and Chief Executive Officer

a code of conduct, based on the recommendation of the

lhndin ard Remuneration Committee (NRC) at condition No. 6, for the Chairperson of

& Bsd. dter board members and Chief Executive

as determined by the NRC shall be posted on the website of the

carpry irdudirB, among others, prudent conduct and behavior; confidentiality; conflict of

**st qnpliance with laws, rules and regulations; prohibition of insider trading relationship

bof Boad of Directors of Subsidiary Company:

k*irrs rdatirU to the composition of the Board of the holding company shall be made

flhd 1 (me) independent director on the Board of the holding company shall be a director

-rbs d fte Board meeting of the subsidiary company shall be placed for review at the

respective Board meeting of the holding company shall state that

E erbued tp affairs of the subsidiary comoany also:

the holding company shall also review the financial statements, in

llre iryestrnents made by the

I

I

I

I
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d ComPliance (HIAC) and

Director ffiD) or Chief Executive fficer (CEO), a

C6npary S".,etriri (GS), a Chidf F]nancia Oifice'r lCfO) and a Head of lntemalAudit and

Chief Executive Offi ger (!e0),^co1pa1v

S""i4a1l tCSt, Chief Finincial Officer (CFO) and Head of lnternalAudit and Compliance

ffi6ted company shall not hold any executive

in anv other comDanv at the same

nd duties of the CFO, the

ffi shall not be removed from their position

ryrora of rc board as well as immediate dissemination to the Commission and stock

Eqienurt b dend Boad of Directors' Meetings

attend the meetings of the Board:

hibd t|d tre CS, CFO and/or the HIAC shail noi attend such part of a meeting of the Board

Es d Iilaging Director (MD) or Chief Executive Officer (CEO) and Chief Financial Officer (CFO)

$A certfi tolhe Board that they have reviewed

for the vear and that to the best of their knowledge and belief:

ment or omit anY material

H or contain statements that might be misleading; and

e company's affairs and are

h conroliance with existing accounting standards and

, to the best of knowledge,and

m tsillsadions entered into by the company during the year which are fraudulent, illegal or in

d tre code of conduct for the company's Bogd q!!q

Tte cerlification of the MD or CEO and cFO shall be disclosed in the Annual Report.

r'crriE good govemance in the company, the Board shall have at least following sub{ommittees:

turhdi:n and Remuneration Committee.

tsdy b the Board of Directors

fb curpary shall have an Audit Committee as a sub+ommittee of the Board;

the financial statements

t|r ad ftir vie\,Y of the state of affairs of the company and in ensuring a good monitoring

e duties of the Audit Committee

SadtlreAuditCommittee

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

mmittee who shall be noncxecutive

rftts of tre mmpany excepting chairperson of the Board and shall include at least 1

literate and at least 1 (one) membern rrrters of the audit committee should be 'financially llterate' ano aI leasl I tone, IIre

5 have accounting or related financial management background and 10 (ten) years of

@er expires or there is.any circumstance

..tl. rry ,*mittee membdrsto unable to hold office before expiration of the term of..

srltUi t,i making the number of the Committee members to be lower than the pres,cribed

-;t0,o1-pensons, 

the Board shall appoint the new Committee member to flll up the

eq i*ieOiae[ or not iater than 1 (one) monthJrom the date of vacancy.in the

b ensure continuitv of the Derformance of workq[lg

tE urpany secretary shall act as the secretary of the Committee;

itute without at least 1 (one)
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@onoftheAuditC0mml[ee,uereIIlallllllglllElllU9l9lllg,Y.-
. cc d rrermetves ,. ct .itptionioi'tntiptttit'rtt 

'eeting' 
in that case there shall be no'

! Ogn U corstituti,,g , qroiil'* lqrirlJ rnO.t.ondition No. 5(4Xb) and the reas.n 0I

, '#;ih" reoutai ctriirperson snatt ue outv recoroqq il,ttle,utittgt:+----, ,r-r'--

6e remafi-tng-membes maY elect

$:urolh€Auditcommittee of the Audit

rema-n pre-sent in the Annual

-frrdt 

C",r,-,itr. rhrn ...d*t at least its four meetings in a frnano

i Hffit'"ffi,1ff';*oiilffi;H"1ih; o;t .o,,,1t ., whichever is hisher, where

I t*"o U * independent director is a must'

Grersee ttre financial reporting process;

tf A.x* of accounting policies and principles;

sourced'

'rdmE 
4proval ot tne rnternlilu;it ;;;c;fifit;; Plan and review of the lnternal Audit

O"o" rutitp and performance of external auditors;

@.theannual
statemenb

nancial statements

Rtrir *ng wit' the manage

RHr rc A.quacy of internal audit function;

ffint,.tiont t'b'itttd bY th'

ed bY statutory

@d on scope and. ma.n[u'e' level ur EAPET.

@ ard lime ,.qui*o rc,liii.iii. ffii.il;a*tr the pirformance of external

(lPO) or RePeat r

ail qrirl*l':i* :*f :*:::l ll'r:%m,T'ilI:I.*

$rtrgbtre Board of Directors

Tt- A,dit C"--itt t tftftport on its tttit'tio to tht Bftd'

; 
findinss' if

rcport on conflicts of interests;

r,t'ririrroit irq!9[PlE!tri8tr++Lq
GDectedinmnsement of laws, regulatory

JiJ rr*.. rul6s and reoulati1949;9ry1
Cems necessarfhall be disclosed

:l:'tljTffo*ftsAnUommlflee nas rePurtEv tv.rs everY 
,60 *itn tne Board and the

ifrJa-*toition and results of operation and has.discusr

ge re[trat rnv,..tin"iii'n]'iLijlit.v lto itint R'oit committeelinds that such

ffn has been rn,..roll'i,,i,gi;;;iffi iliC"'"'ll1'.::1',flii^::*ll$ffi :ffn has been unreasonaorv rsrruffihH 

""il;;;.ii'iiiit ". 
tri.s or comptetiur of

:ml$'#li
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I tt" Shareholders ."dl1tra!ry$
incluai[s anreeod;Ae! tht 

P?l.dfEtt dvilies cameo oul Dv rne Auurt vvrrtrrrrrrev' "---Oi 
in,i Chairperson of the Audit

ffi ruqol.[ii)abovedudngtt'tvt'l113ll^t^:':]:':'*^,",

rc .tO Rernuneration Committee (NRC)

EdY to ttre Board of Directors

r PolicY for

Eniirsquarincations, e.'iilelii;il'li';;;'{f:lg*::::"':*ffi1',':ffi.'J,:ffi':i 
*'

ffiffiTilili'i llTrl',li'i;' i'ffi'pii*" ;tconsideiins remuneration or

ffitFffirencef B of the NRc shall be Gffirth in writing covering the

ae stabd at tre condition No'

rb cdrnittee snrlt *,np,i,t JltIl'G* *t@

il,r=*"o otte committee shall be non-executive directors;

ffienominatedryryItgIryg
,b *o st*ll hrr. .rtho,ity6-6-o*-.nd appoint any member of the Committee;

i ember of the Gommttte

h ra clrer caes ot rr..nt''J',liJ'iiiJto thJr riiitne vacaniv within 180 (one hundred

Ed"" doccuning such vacancy in the Committee; ' -"----' ----- -----;@lrlfl.d/,?l
-IE 

Ctr-pasm of the Commmee maY alrpurrrt vr vwPr s' rrnY^*- 
j memOer, if the

=;GF 
tuiio tire committee ai 

Soyi;-or1v15ngl.e^., 
",^o,t 

anrl/or membe(:r#s) dstatt t0 me.uommrttee au duvrovr --raiexpert 
inOlor membe(s) of

ffiftd. hat advice or suggestion fromsuch exterr

girrl u reouired or valuable for the Commtnee;

lU.-+"ty .*.UU shall act as the secretary of the

tr fiaireciiy, any remuneratton tor any

5gE dtte NRG shall recelve' erurEI urrvuu' w' "'-"--"'iees'or 
nonorarium from the

Ifr?#trt ncy role or otherwise' other than Directols

ffi-SiGlectlftne) member of the tolb-e chairperson of the

31f.:i['J:L E &rrce ol tne unaltpersurr ur u rs rrr \v' '"- '-"'-' 
lason of absence of the regular

ilt * Cnrirperson for that particular meeting' the re

i ffi,inalbeduly recorded in the minutes; ' '-' ----'-- ------ -- ---------
CneEi mee[nslAGM) to answer the

ffi gtar *nduct at least one meeting in a financial Year;

@nrequestbYanY
;hill be consiiiuCAfpresence.o{ either tw-o

H,ffi '[Tiil1T:1i?8":':il;i?H]:'tr#l5Xftf 
til.*l'I'*'*':

-riEerdentqtecgrclgq! @ndsuch
E[ffit'iririmeo in ind next meeting ot tne Hnc'

oard and to the

rePort with

ffi--n tne crneria for determintns;:il':il:i:;,fnl'i"1il, 
;Ao;g . *"

@rdence of a director and

mr.ration of the directors lon-r;;i';Au;t' t;rr
iffinttoattract'

-,ilii inJ motivaieqle[e-gtrctotr-9ls!-89
meets approPriate
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I

if,vdves a balance between fixedffit rem' tp brd exeodive invoves a Dalan(

;8 ft py *fU Ctdt ntd long{erm performance obiectives

btE HtiE d tE compely 40.!E
taft rElnto conileraiionEe, gender, experience,

edrcatond bdqAq4!31i1
to become airectors and who may be appointed in

itentifvim oercons who are qualified t0 become olreclors ano wllo lrray uE oPPvrrr(ev.

fr'il;i;ffi;;; p.titL, iii..roance with the criteria laid down' and recommend

hdr apoointment and removal to the

i rectors and the

nd determine their

fansfer or replacement and

tne cornoaornyanyt human resources and

.and 
the evaluation

*tb rd ac{ivities of NRC during the year at a glance in its annual report'

p*d rvaluation services orfairness opinions;

Erid irbrmation systems design and implementation;

B+e€$ng or other services related to the accounting ttto$ 
''' 

fil3nti'l tt'tt*tntt;

itsnd audit services or special audit services;

ary srvix trat the Audit Committee determines;

mance as required under

rry dter service that creates conflict of interest'

Ui€ COiIPinY inEY
Sffitremployees oithe external auditfirms shall posse

dtbddudng the tenure o:iiiriircuJiutiignrn.nt of that comiany; his or her family members

&g nd hold any shares in the said

t areholders- Meeting

FihrA-l4eeiing or eriiroiOihary eenerat Meeting) to answer the queries of the

HE a website bY the ComPanY

Lryry sndl have an official website linked with the website of the st

hc4rry shall keep the website functional from tht tE 
glb!n$

mAE availat6 t6Tetailed disclosures on its

Fg and Compliance of Corporate Governance

Etr;ffi#iil #ilili4;nagemint nccountant or chartered secretary) other than its

rtEy arditors or audit firm J^ Vt"fV fi,"it regarding compliance of conditions of Corporate

Erce Code of tne comriisl[, lnoinar Jucn c6rtiRcate shall be disclosed in the Annual

ffiE the compantsh6iGtate, in accordance.wilh the

ri.|d mrrxt whetherthe'comDanv has complie{ rrvi!!lLh999-1
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