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USMANIA GLASS SHEET FACTORY LTD

REGISTERED OFFICE : KALURGHAT I’A
POST : CHANDGAON, CHATTOGRAM- 4212

Brief Resume of Directors

Nominated Directors of UGSFL

1) Mr. Md. Mostafizur Rahman-Additional Secretary (Grade-1), Government Republic Of
Bangladesh and Chairman, BCIC & Chairman UGSFL Company Board.

2) Mr. Md. Amin Ul Ahsan, Joint Secretary, Government Republic Of Bangladesh and
Director(Commercial), BCIC & Director of UGSFL nominated by BCIC

3) Md. Billal Hossain, Joint Secretary, Government Republic Of  Bangladesh and
Director(Finance), BCIC & Director of UGSFL, Nominated by BCIC.

4) Md. Selim Uddin, Joint Secretary, Government Republic Of Bangladesh and Director
(Nominated By Ministry Of Industries) & Director of UGSFL.

5) Engr. Bidyut Kumar Biswas-Managing Director, UGSFL

Engr. Bidyut Kumar Biswas, B.Sc.Engg.(Chemical), has joined on 11th February’2020 as the
Managing Director & CEO of Usmania Glass Sheet Factory Ltd. (UGSFL), Chattogram, according
to an official statement. Prior to his joining, Engr. Bidyut Kumar Biswas was the Managing Director
of Chhatak Cement Company Ltd.(CCCL), Chhatak, Sunamgonj. After Completing the
B.Sc.Engg(Chemical) from Bangladesh University Of Engineering & Technology(BUET), he
started his career at Karnaphuli Paper Mills Limited.(KPML), Chandraghona, Rangamati Hill
District, BCIC, under Ministry Of Industries, as Assistant Engineer(Chemical) in 1988. He was
promoted there from Assistant Engineer(Chemical) to General Manager(Operation). He was the
Managing Director in Different industries of BCIC such as Chittagong Chemical Complex
Limited(CCCL), Barabkunda, Chittagong from Nov’2016-Oct’2017, Chittagong Urea Fertilizer
Limited(CUFL), Rangadia, Chittagong from Oct’2017-Oct’2019 and Chhatak Cement Company
Limited(CCCL), Chhatak, Sylhet from Oct’2019-10th Feb’2020. He completed Diploma course in
Pulp and Paper Technology from NTNU(Norwaygian University of Science and Technology) in
2000 and completed the course of Environmental Pollution Controll in Pulp and Paper Technology
in Sweden in 2002. He also got training on Innovation in Production System under Asian
Productivity Organization(APO) in Tokyo, Japan in 2011. He played a key role to produce pulp from
green jute in Karnaphuli Paper Mills Limited.(KPML). During the tenure of his service life, he
visited many countries for official purposes like China, India, South Korea. He was the Secretary of
Institution of Engineers, Bangladesh(IEB), Chandraghona Sub-Centre and also the secretary of
Bangladesh Chemical Society, Chandraghona Sub-Centre more than 10(ten) years. He is a member
of Institution of Engineers, Bangladesh(IEB), member of Bangladesh Chemical Society(BCS) and
member of National Productivity Organization(NPO).

Directors Nominated By Shareholders(49%)
6) Mr. Md.Hemayet Ullah-Director, UGSFL

Mr. Md. Hemayet Ullah is the Director of UGSFL. He was born in a village of Shahibanir Hat,
Hatiya, Noakhali on 1st June’1964. He completed his B.Com(Hons) & M.Com in Accounting from
Chittagong University. Then he successfully completed Chartered Accountancy Course. During his




professional career, he was the Regional Incharge(1993-2000) in Delta Life Insurance Co. Ltd. and
GM(2000-2005), Executive Director(2005-2007), Sr. Executive Director(2007-2009) &
DMD(2009-2010) in Meghna Life Insurance Co. Ltd. After that he joined in Fareast Islami Life
Insurance Co. Ltd. as Additional Managing Director (2010-2011) and now he is the Chief Executive
Director (CEO) of that Company. During his Job Career he got several training like “2nd Asian
Conference on Micro Insurance” by Micro Insurance Academy, Mumbai, India, “Micro Insurance
for the NGO Borrower and Lower Group” by Bangladesh Insurance Academy, “Accounting
Guideline” by Oxfam, Hongkong and “Capacity Building and Leadership Development” by
Bangladesh Red Cresent Society. He is involved in many social organizations like “Dwip Unnoyan
Shongstha(NGO)”, “Bangladesh Red Cresent Society”, “C.A.Chatro Parishod” etc.

Independent Directors:

7) Mr. Dr. Md. Fakhrul Islam-Director(Independent), UGSFL

Dr. Md. Fakhrul Islam is an Independent Director of UGSFL. He completed his B.Sc. Engineering
degree from Bangladesh University of Engineering & Technology (BUET). Later he obtained M.Sc.
and Ph.D. degree on Metallic & Ceramic Material Science from the University of Manchester
Institute of Science & Technology(UMIST), UK. He is a member of TMS(Materials, Metals &
Minerals Society), IEB, Bangladesh, Bangladesh Ceramic Society(BCS) and is a fellow of BSME.
He got chancellor award from BUET and obtained Commonwealth scholarship to undertake M.Sc.
and Ph.D. programme at UMIST, UK. Different research grants were completed under his
supervision like BRTC, BUET, IBBL Bank Ltd. Ministry of Education etc. Now he is the Professor
and Head of Glass & Ceramic Engineering Department in Bangladesh University of Engineering &
Technology (BUET).

8) Mr. Md. Rafiqul Islam,FCA-Director(Independent), UGSFL

Mr. Md. Rafiqul Islam,FCA is an Independent Director of UGSFL. He completed his B.Com(Hons)
& M.Com on Accounting from Dhaka University. Later he successfully completed Chartered
Accountancy course from Howlader Yunus & Co. and then achieved Chartered Accountant degree.
Now he is a Fellow of Chartered Accountants under Institute of Chartered Accountants of
Bangladesh (ICAB). He was the nominated Director(Finance & Commercial) of BCIC from 2008 to
2013. He Joined as Independent Director in UGSFL on 15-11-2014 for the first term and
re-nominated for the 2nd term on 18-11-2017. Now he is the partner of Shyful Shamsul & Co., a
Chartered Accountant firm in Dhaka.

9) Mr. Md. Zarzis Ali, Director(Independent), UGSFL

Mr. Md. Zarzis Ali is an Independent Director joined UGSFL on 27-05-2020. He completed his
B.Sc. Engineering (Mechanical) from Rajshahi Engineering College under Rajshahi University in
1984. He joined BCIC as an Assistant Engineer on 6th April 1985 in Urea Fertilizer Factory Ltd
(UFFL), Ghorashal, Narshingdi. He rendered service in different important & responsible post in
different factories & institute of BCIC such as Addl.Chief Engr. of Urea Fertilizer Factory Ltd
(UFFL), Ghorashal, Narshingdi, Addl.Chief Engr. of TICI(Training Institute for Chemical
Industries, GM, Maintenance & Technical Service Division of BCIC head office, Managing Director
of Shahjalal Fertilizer Factory Ltd (SFCL) during his service period in BCIC. He organized Different
types of training program on different sector which helped to running the factories/office efficiently.
He was the first managing director of Shahjalal Fertilizer Factory Ltd. He completed his successful
service life from BCIC on 2017. Now he is working as consultant of Shahjalal Fertilizer Company
Ltd (SFCL).
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USMANIA GLASS SHEET FACTORY LTD

REGISTERED OFFICE : KALURGHAT I/A
POST : CHANDGAON, CHATTOGRAM- 4212

NOTICE OF THE 34th ANNUAL GENERAL MEETING

This is for information of all honourable shareholders that, the 34th Annual General Meeting of Usmania
Glass Sheet Factory Limited will be held Virtually (in digital platform) on 24th December’2020,
Thursday, at 10.30 a.m. to transact the following business.

Agenda:

1. To confirm the minutes of the 33rd Annual General Meeting held on 20th December’2019.

2. To consider, adopt and approve the Audited Accounts for the year ended 30th June’2020, Reports of the
Auditors and the Directors thereon.

3. Todiscuss dividend issue for the financial year 2019-2020.

4. To nominate/elect Directors.

5. To appoint auditors for the year 2020-2021 and to fix their remuneration.

6. To appoint auditors for the Compliance on Corporate Governance Code for the Financial Year 2020-2021
and to fix their remuneration.

7. To discuss any other matter of the company with the permission of the chair.

Dated: 07/12/2020

By the order of the Board of Directors

(Md. Shahadath Hossain)
Company Secretary

Notes:

1.

5)

6)

7)

Share transfer register of the company will remain closed on 24-11-2020 i.e. the record day. The shareholders
whose names appeared in the register of the company/ depository register under Central Depository System(CDS)
on Record date would be eligible to attend /participate and vote at the AGM(Annual General Meeting).

Persuant to the Bangladesh Securities and Exchange Commission’s revised order no: SEC/SRMIC/04-231/25,
dated: 08-07-2020, AGM will be held virtually( using digital platform) which will be conducted via live telecast.
To login into the system, the sharcholders need to put their 16-digit Benificiary Owners(BO) number/Folio
number and other credentials as a proof of their identity which will be notified later on Link of the meeting. The
login details through virtual process will be notified to the respective shareholders email addresses. Besides, Full
Login/Participation process will be notified at company’s website www.ugsflbd.com.

1(one) director will be elected at the above meeting from amongst “Group-B” Shareholders. Shareholders
willing to contest for the post are requested to collect Nomination Paper from Company Secretary and to submit
the same on or before 10.00 a.m. of 14/12/2020. Otherwise nomination paper will not be accepted.

Persuant to the Bangladesh Securities and Exchange Commission’s notification no:
BSEC/CMRRCD/2006-158/208/Admin/81, dated: 20-06-2018, PDF copy of Annual Report 2019-2020 will be
sent to the e-mail address of the shareholders who have BO account in the CDS on the record date 24-11-2020.
The Annual Report will also be available at the company’s website www.ugsflbd.com.

The shareholders will be able to submit their questions/comments electronically to info@ugsflbd.com or
ugsfl. nd@gmail.com or shakawat.bim8989@gmail.com.

A member entitled to attend and vote at the Annual General Meeting may appoint a Proxy in his/her stead. The
Proxy form duly stamped must be submitted at the registered office of the company or Scan Copy to the above
mail address (considering COVID-19 epidemic) at least 48(forty eight) hours before the time fixed for the meeting.
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REPORT OF DIRECTORS

“Bismillahir-Rahmanir Rahim”

Honorable Shareholders,

Assalamualaikum,

The Board of Directors and myself are delighted to welcome you all in the 34th AGM (Annual General
Meeting) of Usmania Glass Sheet Factory Limited and to present at you the Directors Report for the
Financial Year 2019-2020 together with the Audited Financial Statements and Auditors Report for the year
ended 30th June’2020 for your approval and consideration. The Directors Report, the Audited Financial
Statement and the Auditors Report were recommended by the Board of Directors of the company on
29-10-2020 for placing in the 34th AGM(Annual General Meeting) for kind approval of the shareholders.
Industry Outlook and Possible Future Developments:

Usmania Glass Sheet Factory Limited established in 1959 at kalurghat industrial area, the port city
Chattogram and started its commercial production in 1961. After liberation war, it was incorporated with
Bangladesh Chemical Industries Corporation (BCIC) under Ministry of Industries (MOI) and it was the only
sheet glass industry in Bangladesh. So, it is called the pioneer of glass industries in Bangladesh. As it is a
state owned glass industry in Bangladesh, it has been trying to fulfill the demand of Sheet Glass in a
reasonable price with a minimum cost for the general mass from 1961. The company offloaded its share in
public sector in 1987 and enlisted in Dhaka Stock Exchange Ltd(DSEL)in the same year where 51% Share
is owned by BCIC and 49% Share is offloaded in the Public sector. Considering offloaded year 1987, fiscal
year 2019-2020 is the 34th production year of UGSFL. The Company produced 109.69 lac sft Sheet Glass
during the fiscal year 2019-2020 towards target production of 145 lac sft being 75.65% of production target
and 54.57 % of the company’s installed capacity. During the fiscal year 2019-2020, 92.89 lac sft Sheet Glass
were sold against the target of 145 lac sft that is 64.06% of target sales.

Due to worldwide pandemic of COVID-19(Corona Virus) as well as in Bangladesh, the whole country was
locked down from 26-03-2020 to 31-05-2020. At that time production was stopped by maintaining heating
up position of the furnace. After withdrawl of lock down by government, production was started from
01-06-2020 and production again stopped completely from 23-06-2020 due to sudden drastically fire
accident. As a result, target production and sales were not possible to achieve.

Besides, Usmania’s plants and machineries are of 60 years old (Forecault Process) and the land area is not
adequate enough to establish a new modern technology based sheet glass industry. Through this old
technology based plant and inadequate land area, the company is not properly able to produce sheet glass to
meet the rising demand of sheet glass in the country. So, the Board of Directors is trying to establish a new
container glass plant project in UGSFL premises considering the demand of container glass in the world at
present. For that purpose, a tender procedure has already been completed and one consulting firm has been
selected for the “Market Survey and Economic Feasibility Study”. After getting their report, the next task
will be done as soon as possible. It is expected that it will be a profitable and viable project in future.

Segment wise or Product wise performance:
The Company produces 05 category sheet glass which detailed performances are shown as below:

Production( in lac Sft) 2mm basis Sales(in lac Sft) 2mm basis
Sheet Glass 2019-2020 2018-2019 2019-2020 2018-2019

2mm 4.46 13.68 4.46 14.10
3mm 4561 70.36 4532 78.19
4mm 48.56 53.35 38.99 75.96
5mm 10.95 16.49 411 20.76
6mm 0.11 - 0.01 0.06
Total 109.69 153.88 92.89 189.07




Risk and Concerns:

Risk assessment and mitigation is an integral part of any business. The risk factors are business risk, market risk,
technological risk and environmental risk. Furnace-1 was shut down from 12-06-2018 to till now for rough
weather and increasing of excess stock comparing stock capacity. Considering shut down of furnace-1
production, the production target in the financial year 2019-2020 was 145 lac sft and as per planning raw
materials procured in the said fiscal year. But due to COVID-19 Pandemic and lock down situation, company
was not able to achieve the target production and sales. On the other hand, the Competitors in the market such
as PHP Glass Industries, Nasir Glass Industries, MEB Sheet Glass Industries and AB Glass Industries Ltd. are
producing high quality glass with modern technology and selling glass as the price of UGSFL. The two peer
glass industries named PHP & Nasir Glass reduced their sales price for several times in the said financial year
which compelled UGSFL to reduce it’s sales price as well as allowing discount/commission from time to time.
So, UGSFL has to face a threat in marketing of sheet glass. Besides this, for COVID-19 situation, economic
condition of the world is in great trouble. So, Bank interest rate dropped and other fixed and variable expenses
such as gas, electricity bill etc, increased which leads to increase the loss of the company. Consequently, the
factory incurred loss due to production cost increased over sales price. Prompt decisions of the Board,
appropriate directives and comprehensive efforts of the factory management are ongoing. At present, the
Company Board are trying to overcome the situation by implementing a New Container Glass Plant project at
UGSFL factory premises. The Board of Directors expect that it will be a profitable business for increasing
demand of container glass in the country as well as in the world. As part of that already a consultant firm is
appointed to complete the “Market Survey and Economic Feasibility Study”. It is expected that after completing
the survey, the project implementation task will start as soon as possible. The Company Plants of Mehogoni,
Mango, Neem and other varities of plant were planted in different places of UGSFL considering environmental
effect of natural disasters/calamities. On the other hand, outside drains adjacent to factory, inside drains, roads,
debris were cleaned by the labourers of the environment section of UGSFL so that sewerage system works
properly in the factory as well as outside the factory.

Discussion of Cost of Goods Sold , Gross Profit Margin and Net Profit Margin:

g 2019-2020 2018-2019 2017-2018

Descriptions (Lac Taka) (Lac Taka) | (Lac Taka)
Total Sales (Gross) : 1685.63 3367.73 2705.60
Less: VAT, Commission : 399.32 937.25 625.04
Net Sales : 1286.31 2430.48 2080.56
Less: Cost of Goods Sold : 2306.94 3266.97 2151.20
Gross Profit/(Loss) : (1020.63) (836.49) (70.64)
Less: Admin, Selling & other Expenses : 305.40 376.01 329.56
Add: Other Income : 31.93 117.00 106.87
Gross Profit/Loss : (1294.10) (1095.50) (293.29)
Less: Contributory Profit Participation Fund(CPPF) : - - -
Net Profit/(Loss) Before Tax : (1294.10) (1095.50) (293.29)
Less: Provision for Tax: Current Year(82C) : 791 15.28 13.12
Deferred Tax(Income) : (47.26) (28.75) (31.67)
Net Profit/(Loss) after Tax : (1254.75) (1082.03) (238.02)

Continuity of Extra-ordinary Gain/Loss:
During the financial year 2019-2020, the company has earned tk. 31.93 lac as interest income by depositing into bank.
Related Party Transaction:

All related party transactions have been made on commercial basis by following PPR and other related
government gazette. Details of party transactions and their relationship is disclosed have been discussed under
note no:45 of the financial Statements as per IAS and IFRS.

Status of Attendance and Remuneration of Directors in Board Meetings:

The board comprises chairman, 3 directors nominated by BCIC including Managing Director, 1 director
nominated by Ministry of Industries §MOI), 1 director elected by the shareholders and 3 independent directors.
During the Financial Year 2019-2020, 06(Six) Board Meetings were held. Each Director got Tk.5000/- as
remuneration for each Board Meeting. The details related Board Meeting, Board of Directors, their period,
attendance and their remunerations are shown as below:
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No of
Name & Designation Period Board Attendance Remuneration Remarks
Meeting
Mr. Md. Haiul Quaium 27-08-2019 to 05 25,000.00 Retired on
Chairman 24-02-2020 06 01-03-2020
Mr. Md. Mostafizur Rahman 21-06-2020 to 01 5,000.00 Appointed on
Chairman 21-06-2020 02-03-2020
Mr. Md. Amin Ul Ahsan 27-08-2019 to 06 06 30,000.00
Director(Commercial) 21-06-2020
Mr. Md. Billal Hossain 27-08-2019 to 06 06 30,000.00
Direcctor(Finance) 21-06-2020
Mr. Md. Selim Uddin 27-08-2019 to 06 05 25,000.00
Director(Nominated By MOI) 21-06-2020
Mr. Md. Hemayet Ullah 27-08-2019 to 06 01 5,000.00
Director (Elected by 21-06-2020
Shareholders)
Mr. Md. Rafiqul Islam ,FCA 27-08-2019 to 06 05 25,000.00
Independent Director 21-06-2020
Professor Dr. Md. Fakhrul Islam 27-08-2019 to 06 05 25,000.00
Independent Director 21-06-2020
Md. Zarzis Ali 27-08-2019 to 06 06 30,000.00
Independent Director 21-06-2020
Engr. Md. Moazzem Hossan 27-08-2019 to 04 20,000.00 Transferred on
Managing Director 24-01-2020 06 11-02-2020
Engr. Bidyut Kumar Biswas 24-02-2020 to 02 10,000.00 Appointed on
Managing Director 21-06-2020 11-02-2020
Total Remuneration 2,30,000.00

Financial Reporting Standards/Directors Declaration as to Statutory Information :
In connection with the preparation and presentation of the financial statements, the directors also report that :

a) The financial statements prepared by the management of the Company present fairly its state of affairs,
the results of its operations, cash flows and changes in equity.

b) Proper Books of accounts have been maintained.

c) Appropriate accounting policies have been applied and maintained in preparation of financial
statements based on reasonable and prudent judgment.

d) International Accounting Standards (IAS) and International Financial Reporting Standards(IFRS) have been
followed in preparation of financial statements and any departure there from has been adequately disclosed.

e) The system of internal control is effectively monitored.

f) The significant deviations from the last years operating results of the company have been highlighted
in the annual report and reasons thereof have been explained.

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:

UGSFL have to comply the ” Corporate Governance Code” guided by BSEC(Bangladesh Securities &
Exchange Commission) as it is a public limited company and the company tries its best to meet the best
practice with highest standards for applying the laws. The company are fully committed to the fair and
equal treatment to all kinds of shareholders and make every effort to ensure that minority shareholders are
focusing their interest and influence to the company by proposing items in the agenda of the general
meeting which are for genuine business Purposes. The reflection are seen in the Annual General Meeting
that they have access to any and all information relating to matters for which the management is
accountable for. These activities are ensuring for the minority shareholders to meet the lawful interest.




Key Operating and Financial Data of Preceding 05 (five) Years:
Key Operating and Financial Data of Preceding 05(five) Years are as follows:
Other Financial Performance

Distribution of Profit and Declaration of Dividend from Equalization Reserve:

As per audited accounts, the Company has incurred a loss during the financial year under review. No
dividend is declared in the financial year 2019-2020 by UGSFL due to the hindrance and compliance of the
condition no 6.2(b) of BSEC Notification no-BSEC/CMRRCD/2006-158/208/Admin/81, dated:

20-06-2018. The 05(five) years dividend payment position are as follows:

. 2019-2020 2018-2019 2017-2018 2016-2017 2015-2016 |

Particulars (Takain Lac) | (Takain Lac) | (Takain Lac) | (Taka in Lac) (Tﬁka)in 1

ac w

Authorized Capital 5000.00 5000.00 5000.00 5000.00 5000.00 !
Paid Up Capital 1741.09 1741.09 1582.81 1438.92 1308.11 !
Total Shareholders Equity 1609.61 17349.33 18756.45 1437.79 2226.22 !
Net Asset value Per 92.45 99.65 118.50 9.99 17.02 !
Share(NAV) |
Earnings Per Share (EPS) (7.21) (6.21) (1.50) (5.48) (6.05) |
Net Operating Cash Flows (5.89) (1.06) (0.29) (7.50) |
Per Share(NOCFPS) |
Financial Performance |
Particulars 2019:2020 2018f2019 2017:2018 2016f2017 2015:2016 |

(Taka in Lac) (Taka in Lac) (Taka in Lac) (Taka in Lac) (Taka in Lac) [

Total Sales(Gross) 1685.63 3367.73 2705.60 2298.78 2401.01 |
Less: VAT, Commission 399.32 937.25 625.04 491.13 519.40 :
Net Sales 1286.31 2430.48 2080.56 1807.65 1881.61 |
Less: Cost of Goods Sold 2306.94 3266.97 2151.20 2455.79 2664.88 !
Gross Profit/(Loss) (1020.63) (836.49) (70.64) (648.14) (783.27) |
Less: Admin, Selling & other 305.40 376.01 329.56 310.56 301.80 |
Expenses |
Add: Other Income 31.93 117.00 106.87 155.25 274.98 !
Gross Profit/Loss (1294.10) (1095.50) (293.29) (803.45) (910.09) 1
Less:  Contributory  Profit - - - - - |
Participation Fund(CPPF) |
Net Profit/(Loss) Before Tax (1294.10) (1095.50) (293.29) (803.45) (810.09) |
Less: Provision for Tax: 7.91 15.28 13.12 11.78 12.94 [
Current Year(82C) :
Deferred Tax(Income) (47.26) (28.75) (68.40) (28.61) (31.67) ;
Net Profit/(Loss) after Tax (1254.75) (1082.03) (238.02) (788.43) (791.36) |
Financial Result and Appropriations: |
Particulars (Taka in Lac (Taka in Lac) |

Net Profit Before Tax (12,94,10,131) (10,95,49,953) |
Net Profit After Tax (12,54,74,976) 10,82,03,593) !
Dividend Per Share-Cash - - |
Stock Dividend(Bonus Share) - - |
Amount of Stock Dividend(Bonus Share) - - :
Earnings Per Share (EPS) (7.21) (6.21) |
Net Operating Cash Flows Per (5.89) (1.06) |
Share(NOCFPS) l




Particulars 2019-2020 2018-2019 2017-2018 2016-2017 2015-2016
(Takain Lac) | (Takain Lac) | (Takain Lac) | (TakainLac) | (Takain Lac)
Dividend Per Share-Cash - - - - -
Stock Dividend(Bonus Share) - - 10% 10% 10%
Interim Dividend - - - - -

A statement of utilization of proceeds raised through public issues, right issues and/or through any other instruments:
No such matter occur during the year.

An explanation if the financial results deteriorate after the company goes for Initial Public
Offering(IPO), Repeat Public Offering(RPO), Right Share Offer(RSO), Direct Listing etc.:

No such matter occur during the year.

Significant variance that occurs between quarterly financial performance and annual financial statements:
There is no significant variance occurs between quarterly accounts and audited financial statements 2019-2020.

A statement that there is no significant doubt upon the issuer company’s ability to continue as a going concern:
There is no significant doubts of the company’ ability to continue as a going concern.

Retirement and re-election of Directors:

In terms of company’s Article of Association 01(one) Director named Engr. Bidyut Kumar Biswas,

Managing Director, UGSFL , will retire from Group A’ in this AGM. He is eligible for re-nomination from
Group ‘A’. From Group ’B’, 1 (One) elected Director named Mr. Md. Hemayet Ullah will also retire in this
AGM. 1 (One) Director will be elected in this AGM from Group ‘B’ Shareholders in place of him. Mr. Md.
Hemayet Ullah is eligible for re-election. Brief Resume & other information of Engr. Bidyut Kumar

Biswas and Mr. Hemayet Ullah are appended in the Directors Profile.
Appointment of Auditors:
The Audit Firm M/s. Khan Wahab Shafiq Rahman & Co., Chartered Accountants were appointed as

Auditor of the Company in the 33rd AGM and they have completed audit of Accounts for the financial
year 2019-2020. The term of their appointment has expired and as per rule they are eligible for
re-appointment as auditor for the year 2020-2021. In the mean time, if any audit firm applies, the honorable
shareholders will decide the matter in this AGM.

Pattern Of Shareholding:

SI. Name Of the Directors Designation No of Shares % of Paid up
No. in FY: 2019-2020 Capital
Directors Including Chairman of BCIC & MOI (Ministry of Industries)
A) Mr. Md. Mostafizur Rahman Chairman Nominated by
BCIC/Govt
B) Mr. Md. Selim Uddin Director Nominated by Govt,
MOI
C) Mr. Md.Amin Ul Ahsan Director Nominated by o
BCIC/Govt 88,79,556 51%
D) Mr. Md. Billal Hossain Director Nominated by
BCIC/Govt
E) Bidyut Kumar Biswas Director Nominated by
BCIC/Govt

Directors elected by shareholders

F) Mr. Md. Hemayet Ullah Director, Representative of Fareast 3,48.395 29,
Islami Life Insurance Co. Ltd.

Independent Directors

G) Mr. Md. Rafiqul Islam, FCA Director (Independent) - -
H) Prof. Dr. Md. Fakhrul Islam Director (Independent) - -
1) Mr. Md. Zarzis Ali Director (Independent) - -
Others

J) | Mr. Md. Shahadath Hossain | Company Secretary - -




USMIANIA

Note: The Chairman of the Board and Managing Director of UGSFL are holding different position.
Shareholding 10% or more Voting Interest:

There is no Shareholders who holds 10% or more Shares in the company in the fiscal year 2019-2020.
Management Discussion and Analysis:

Board of Directors periodically assesses operational and financial performance. A detailed report on
discussion are explained from Note-1 to 2.24.

Corporate Social Responsibilities (CSR):

In the financial year 2019-20, an amount of tk.58,000/-(fifty eight thousand) has been donated to
meritorious sons & daughters of the workers, staffs and officers of the Company on account of merit/study
scholarship. Besides this, annual sports & games, drama and picnic were arranged as previous years for the
workers, staffs and officers in order to grow more inspiration among them in the activities of the company
and to create congenial relationship among themselves.

Comparison with the Scenario of the Peer Industries Financial Performance and Position as well as Cash Flows:
The peer industries of Bangladesh such as Nasir Glass Industries Ltd., PHP Float Glass Industries Ltd.,
MEB Sheet Glass Industries Ltd., AB Glass Industries Ltd. are not listed with the Stock Exchanges.
Moreover, the Annual Report of those companies are not found in their website by which the financial
position and performance compared. So, the financial position and performance as well as cash flows
scenario are not compared with the peer industries.

Nomination And Remuneration Committee (NRC):

In compliance with the Corporate Governance Code, the Board of Directors of UGSFL in its 330th Board
Meeting held on 11-12-2019, has constituted a Nomination and Remuneration Committee (NRC) as a
sub-committee of the board with the following non-executive Directors:

1) Mr. Md. Zarzis Ali(Independent Director)- Chairman of NRC.

2) Mr. Md. Amin Ul Ahsan(Director-Commercial)-Member of NRC.

3) Mr. Md. Hemayet Ullah(Director)- Member of NRC.

The Company Secretary of UGSFL will act as the Secretary of NRC which will be approved in the
upcoming 34th AGM by the shareholders.

Gratitude:

On behalf of the Board of Directors and myself, I express my heartfelt gratitude and thanks to all of you for
attending this AGM and providing assistance and nice co-operation in the process of production, marketing
and overall management of the company. [ am particularly grateful to the Board of Directors of Usmania
Glass Sheet Factory Limited, concerned Ministries and Departments of the Govt. of the People’s Republic
of Bangladesh, Bangladesh Securities and Exchange Commission (BSEC) and both the Dhaka and
Chittagong stock Exchanges for their co-operation that the Company received from them in running the
activities successfully. I hope that honorable shareholders will also continue to extend similar support and
co-operation in the days to come as before. The Board of Directors also appreciate the role of officers, staffs
and workers of the Company for their strenuous efforts for the cause of the Company’s interest. I also
express my sincere gratitude to all the Shareholders, Dealers, Buyers, Bankers and Suppliers who also have
contributed a lot to the success of the Company.

May the Almighty Allah, the most merciful, help us in building the Company in good financial foundation,
continuous progress, prosperity and development for all time to come.

Thanks to all. On behalf of the Board of Directors,

(— °

Md. Mostafizur Rahman
Chairman
UGSFL Company Board
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Report of the Audit Committee

| Status and Purpose of the Audit Committee

. Usmania Glass Sheet Factory Limited has an Audit Committee as a sub-committee of the Board of Directors. The Audit
! Committee assists the board in assessing that the financial statements reflect true and fair view of the company in order
i to ensure a good monitoring system within the business.

. Purpose of Audit Committee.

' The Audit Committee assists the Board of Directors in assessing that the financial statements reflect true and fair view of
i the state of the affairs of the company and in ensuring a good monitoring system.

i Constitution of the Audit Committee

' The Audit Committee of the company consists of 05(five) members including one Independent Director. The Committee
i has been reconstituted as per Bangladesh Securities and Exchange Commission’s notification no-
. BSEC/CMRRCD/2006-158/207/Admin/80, dated: 03 June 2018 on Corporate Governance Code as follows:

' 1. Mr. Md. Rafiqul Islam, FCA, Independent Director, UGSFL Company Board, Chairman of Audit Committee.

| ii. Mr. Md. Amin Ul Ahsan Dlrector (Commercial), BCIC & Director,UGSFL Company Board, Member of Audit
| Committee.

1 iii. Mr. Mr. Md. HemayetUllah, Director, UGSFL Company, Board, Member of Audit Committee.

. iv. Mr. S.M. Sohel Ahmed, General Manager, Audit Division, BCIC, Head of Internal Audit of Audit Committee.

' v. Engr. Bidyuit Kumar Biswas, Managing Director, UGSFL, Member of Audit Committee.

! Activities of the audit committee are summarized below:

| Overseeing the financial reporting process.

l Review of Internal Control risk management process.

: Review of the interim and annual financial statements.

| Assessing the progress of internal audit functions and their reporting.

| Review of the Annual Financial Statements before submission to the board for approval or adoption.

: Oversee performance of external auditors and their fees etc.

' Period Covered

| This report is limited to the related aspects of the committee for the financial year ended on 30th June, 2020.

| Financial Reporting Process

I Audit Committee has reviewed the financial reporting process, including of reporting standards, internal control and risk
: management process.

mo A o

Periodic Financial Statements
During the year, Audit Committee reviewed periodic and annual financial statements of the company. The review was
made along with the management report to assess in compliance with applicable accounting standards and requirements.

Comments & Suggestions of the Committee

On discharging its responsibilities, the audit committee has assessed the followings:

i.  Financial Statements have been prepared and presented in comphance with relevant laws, regulations, IAS and IFRS.
Suggestions have been extended for lot of substantial improvement in the process of compliance.

ii.  Since the Company’s Net Loss after tax for the year has increased to Tk. 12.55 crore compared to the previous year’s Tk. 10.82
crore the dealing management has been suggested to disclose in the financial statement the factors for such excessive loss.

iii. Also suggested to include in the accounts adequate note information for the company’s persistent risk factors like
going concern threat assets management risk, inventory risk, market risk, pervasive liquidity risk & operational risk
with process of mitigation.

iv. Dealing management has been asked to put up the audit committee’s minutes findings to the company’s Board of
Directors’ meeting for discussion and decision.

v. Advised to speed up the Container Glass Project in order to overcome the going concern threat.

vi. To equip the accounts department with financially literate people in the backdrop of the newly enforced FRA in BD
to ensure internal control procedure in the financial management.

vii. The system of internal control as well as the financial reports have been examined & suggested to improve.

viii. As per audit discussion, emphasis is given to the management of UGSFL with a view to cooperate for the preparation
of audit report by providing proper documents, explanations and disclosures.

ix. Accounting records were maintained properly. Advised the management for earliest realization of the reported long
pending receivable/Advances.

x. Suggested to settle all pending audit objections without further delay.

Ll

( Md. Rafiqul Islam)
Chairman of Audit Committee
October 29. 2020




Usmania Glass Sheet Factory Ltd.
Declaration of CEO & CFO

Date: 10th November’2020

The Board Of Directors

Usmania Glass sheet Factory Ltd.

Kalurghat I/A, Chandgaon, Chittagong-4212.

Subject: Declaration on Financial Statements for the year ended on 30th June’2020.

Dear Sirs,

Pursuant to the condition No. 1(5)(xxvi) imposed vide the commission’s Notification No.

BSEC/CMRRCD/2006-158/207/Admin/80, Dated 3rd June’2018 under section 2CC of the Securities and Exchange

Ordinance, 1969, we do hereby declare that:

1) The Financial Statements ofUsmania Glass Sheet Factory Limited for the year ended on 30th June’2020have 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 Record;

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 :-

1)  We have reviewed the Financial Statements for the year ended 30th June’ 2020 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 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.

St .

(Md. Shahadath Hossain)

Chief Financial Officer (CFO) Engr. Bidyut Kumar Biswas
Usmania Glass Sheet Factory Ltd. Chief Executive Officer (CEO)

Usmania Glass Sheet Factory Ltd.
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S.AHMED & CO.

Chartered Accountants
Chattogram Office :
Sultan Market (3rd Floor, East Side), 151, SK.Mujib Road, Agrabad Commercial Area, Chattogram.
Phone : 031-721485, Fax : 031-2510817, Cell : 01847-062545, E-mail : s.ahmed co@yahoo.com.

Certificateas per condition No. 1(5) (xxvii)
Report to the Shareholders of Usmania Glass Sheet Factory Ltd.
On Compliance on the Corporate Governance Code

We have examined the compliance status to the Corporate Governance Code by Usmania

Glass Sheet Factory Ltd., for the year ended on 30 June 2020. This Code relates to the

Notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 03 June 2018 of the

Bangladesh Securities & Exchange Commission.

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

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

the Management in ensuring compliance to the conditions of the Corporate Governance

Code.

This is a scrutiny and verification and an independent audit in compliance of the conditions

of the Corporate Governance Code as well as the provisions of relevant Bangladesh

Secretarial Standards (BSS) as adopted by Institute of Chartered Secretaries of Bangladesh

(ICSB) in so far as those standards are not inconsistent with any condition of this Corporate

Governance Code.

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

required, and after due scrutiny and verification thereof , we report that , in our opinion:

(a) The Company has complied with the conditions of the Corporate Governance Code
as Stipulated in the above mentioned corporate Governance Code issued by the
Commission, subject to the remarks and observation as reported in the attached
compliance status.

(b) The Company has complied with the provisions of the relevant Bangladesh
Secretarial Standards (BSS) as adopted by the Institute of Chartered Secretaries
Bangladesh (ICSB) as required by this code.

(c) Proper books and records have been kept by the company as required under the
Companies Act.1994, the securities laws and other relevant laws: and

(d) The Governance of the company is satisfactory.

Date : 05th December, 2020 MD. ERADAT ULLAH, FCA
Place : Chattogram, Bangladesh. S. Ahmed & Co.
Chartered Accountants
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Compliance Report on Corporate Governance

Status of the compliance with the conditions imposed by the Notification No. BSEC/CMRRCD/2006-158/207/Admin/80,

dated 03 June 2018 issued under section 2CC of the Securities and Exchange Ordinance, 1969

Compliance status (Put
Pin in the appropriate
Condition No. Title R ) S
(If any)
B Not
C lied
ShalHls | Complied
1 2 3 a 5
1.0 BOARD OF DIRECTORS:
The Board of
Usmania Glass
Size of the Board of Directors:The total number of the Board members of Sheet Factory
1.1 Company's Board of directors (herein after reffered to as "Board") shall not Vv Limited (UGSFL)
be less than 5 (five) and more than 20 (twenty). is comprised of
09 (Nine)
Directors.
Independent Directors: All companies should have effective
representation of independent directors on their Boards, so that the board,
1.2 as a group, includes core competencies considered relevantin the context
of each company; for this purpose, the company shall compliance with
following:
UGSFL Board
comprised of 09
at least 1/5 of the total number of directors in the company's Board shall (Nine) Directors
1.2(a) be independent directors; any fraction shall be considered to the next v out of them 03
integer or whole number for calculating number of independent director(s); (Three) are
Independent
Directors.
For the purpose of this clause "independent director" means
1.2(b) N
director-
Declaration of
Md. Rafiqul
1.2(b)()) Who either does not hold any share in the company or holds less than one v Islam FCA
° percent(1%) shares of the total paid-up shares of the company; Declaration not
collected by
authority.
Who is not sponsor of the Company and is not connected with any sponsor
or director or shareholder or nominated shareholder who holds or any
1.2(b) (i) associates, sister concerns, subsidiaries and parents or holding entities v Do
° who holds one percent or more shares of the Company .: Provided that
spouse, son, daughter, father, mother, son-in-law and daughter-in law
shall be considered as family memebers;
1.2(b)(iii) Who has. not F)een an executive of the company in immediately precending v Do
2(two) financial years;
R Who does not have any other relationship, whether pecuniary or otherwise,
1.2(b)(iv) N N P N N v Do
with the company or its subsidiary or associated companies;
1.2(b)(v) Who is n(?t a rnernber_or TREC (Trading Right Entitlement Certificate) v Do
holder, director or officer of any stock exchange;
Who is not a shareholder, director excepting independent director or officer
1.2(b)(vi) of any member stock exchange or TREC holder an intermediary of the v Do
capital market;
Who is not a partner or an executive or was not a partner or an executive
1.2(b)(vii) during the preceding 3 (three) years of the concerned company’s statutory v Do
: audit firm or audit firm engaged in internal audit services or audit firm
conducting special audit or professional certifying compliance of this Code.
1.2(b)(viii) Who shgll r_\ot be an independent director in more than 5 (five) in listed v Do
companies;
Who has not been convicted by a court of competent jurisdiction as a
1.2(b)(ix) defaulter in pament of any loan or any advance to a bank or a non-Bank v Do
Financial Institution (NBFI)
1.2(b)(x) Who' has not been convicted for a criminal offence involving moral v Do
turpitude.
1.2(0) The independent Director(s) shall be appointed by the Board of Directors v
) and approved by the shareholders in the Annual General Meeting (AGM).
There was no
1.2(d) The post of independent director(s) cannot remain vacant for more than 90 V4 such vacancy
: (ninety) days. has occurred
during the year.
The tenure of office of an independent director shall be for a period of 3
1.2(e) - v
(three) years, which may be extended for 1 (one) term only.




Condition No.

Title

Complied

Not
Complied

Remarks

Qualification of Independent Director (ID)

1.3(a)

Independent Director shall be a knowledgeable individual with integrity
who is able to ensure compliance with financial, regulatory and corporate
laws and can make meaningful contribution to business.

The
Qualifications
and background
of ID justify their]|
abilities.

1.3(b)

Independent director should have following qualification:

1.3(b)(i)

Business Leader who is or was a promotor or difrector 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

N/A.

1.3(b)(ii)

Corporate leader who is or was a top level excessive not lower than Chief
Executive Officer or Managing Director or Deputy Managing Director or
Chief Financial Officer or Head of Finanace 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 100.00 million or of a listed company;
or

N/A.

1.3(b)(iii)

Former official or Government or statuary or autonomous or regulatory
body in the possition not below 5th grade of the national pay scale, who
has at least educational background of bachelor degree in economics or
business or Law, or

N/A.

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
Certified Accountant or Certfied Public Accountant or Chartered
management Accountant or Chartered Secretary or equivalent
qualification.

The qualification
and background
of ID justify Mr.
Md. Rafiqul
Islam, FCA's
ability.

1.3(c)

The independent director shall have at least 10 (ten) years of experiences
in any field mentioned in clause (b).

1.3(d)

In special cases the above qualifications or experiences may be relaxed
subject to prior approval of the commission.

No such matter
arised during the
year.

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

1.4(a)

The positions of the chairperson of the board and the Managing Director
(MD) and/or Chief Executive Officer (CEO) of the company shall be filled by
different individuals;

1.4(b)

The Managing Director (MD) and/or Chief Executive Officer (CEO) of a
listed company shall not hold the same position in another listed company;

1.4(c)

The Chairperson of the board shall be elected from among the non-
executive directors of the company;

1.4(d)

The board shall clearly define respective rules and responsibilities of the
Chairperson and the Managing Director and/or Chief Executive Officer;

1.4(e)

In 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.

No such matter
arised during the
year.

1.5

The directors report to shareholders:The Board of the company shall
include the following additional statements or disclosures in the Directors'
Report prepared under section 184 of the companies Act, 1994 (Act no.
XVIII of 1994)

1.5(i)

An industry outlook and possible future developments in the industry;

1.5(ii)

The segment-wise or product-wise performance

1.5(iii)

Risks and concerns including internal and external risk factors, threat to
sustainability and negative impact on environment, if any;

1.5(iv)

Discussion on Cost of Goods sold, Gross Profit Margin and Net Profit
Margin, where applicable;
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Condition No.

Title

Complied

Not
Complied

Remarks

1.5(v)

A discussion on continuity of any Extra-Ordinary activities and their
implications (gain or loss);

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;

1.5(vii)

A statement of Utilization of proceeds raised through public issues, rights
issues and/or through any other instruments

1.5(viii)

An explanation if the financial results deteriorate after the company goes
for Initial Public Offering (IPO), Repeat Public Offering (RPO), Rights share
Offer, Direct Listing, etc.;

1.5(ix)

An explanation on any significant variance that occurs between quarterly
financial performances and annual financial statements;

1.5(x)

A statement of remuneration paid to the directors including independent
directors;

1.5(xi)

A statement that the financial statements prepared by the management of
the issuer company presents fairly its state of affairs, the result of its
operations, cash flows and changes in equity;

1.5(xii)

A statement that proper books of account of the issuer Company have
been maintained;

1.5(xiii)

A statement appropriate accounting policies have been consistently applied
in preparation of the financial statements and that the accounting
estimates are based on reasonable and prudent judgment.

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 financial statements and any departure
there from has been adequately disclosed;

1.5(xv)

A statement that the system of internal control is sound in design and has
been effectively implemented and monitored;

1.5(xvi)

A statement that minority sharehplders have been protective from abusive
actions by, or in the interest of, controlling shareholders acting either
directly or indirectly and have effective means of redress;

1.5(xvii)

A statement that there is no significant 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 thereof shall
be disclosed;

An explanation that significant deviations from the last year's operating
results of the issuer company shall be highlighted and the reasons thereof
shall be explained.

1.5(xix)

A statement where key operating and financial data of at least preceding
5(five) years shall be summarized;

1.5(xx)

An explanation on the reasons if the issuer company has not declared
dividend (cash or stock) for the year;

1.5(xxi)

Board statements to the effect that no bonus share or stock dividend has
been or shall be declared as interim dividend;

1.5(xxii)

The total number of board meetings held during the year and attendance
by each director;

1.5 (xxiii)

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

1.5(xxiii)(a)

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

1.5(xxiii)(b)

Directors, Chief Executive Officer, Company Secretary, Chief Financial
Officer, Head of Internal Audit and their spouses and minor children (name-|
wise details);

1.5(xxiii)(c)

Executives; and

1.5(xxiii)(d)

Shareholders holding ten percent (10%) or more voting interest in the
company (name-wise details); Explanation: for the purpose of this clause,
the expression "Executive" means top 5(five) salaried employees of the
company, other than the Directors, Chief Executive Officer, Company
Secretary, Chief Financial Officer and Head of Internal Audit and
Compliance.

1.5(xxiv)

In case of the appointment or reappointment of a Director, a
discloser shall disclose on the following information to the
shareholders:

1.5(xxiv)(a)

A brief resume of a director;

1.5(xxiv)(b)

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

1.5(xxiv)(c)

Names of companies in which the person also holds the directorship and
the membership of committees of the board;

|
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Condition No.

Title

Complied

Not
Complied

Remarks

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 financial
statements, among others, focusing on;

1.5(xxv)(a)

Accounting policies and estimation for preparation of financial statements;

1.5(xxv)(b)

Changes 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 figure for such changes;

1.5(xxv)(c)

Comparative analysis (including effects of inflation) of financial
performance or results on financial position as well as cash flows for
current financial year with immidiate preceding 5(five) years explaining
results thereof;

1.5(xxv)(d)

Compare such financial performance or results and financial positon as well
as cash flows with the peer industry scenario;

N/A.Financial
Performance of
peer company
are not available
in their website

1.5(xxv)(e)

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

1.5(xxv)(f)

Risks and concerns issues related to the financial statements, explaining
such risk and concerns mitigation plan of the company; and

1.5(xxv)(g)

Future plan or projectionor forecast for company's operation, performance
and financial position, with justification thereof, i.e., actual position shall be
explained to the shareholders in the next AGM;

1.5(xxvi)

Declaration or certification by the CEO and the CFO to the Board as
required under condition no.3 (three) shall be disclosed as per annexure-A;
and

1.5(xxvii)

A report as well as certificate regarding compliance of conditions of this
Code as required under condition no.9 shall be disclosed as per Annexure-
B and Annexure-c.

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 Secreterial 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.

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

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 memebers and Chief
Executive Officer of the company;

1.7(b)

The Code of conduct as determined by the NRC shall be posted on the
website of the company including, among others, prudent conduct and
behaviour, confidentiality, conflict of interest; compliance with laws, rules
and regulation; prohibition of insider trading; relationship with
enviornment, employees, customers and suppliers, and independency.

Upto dated
28.11.2020 Not
available in
website.

2.0

Governance of Board of Directors of subsidiary company:-

2(a)

Probisions 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;

UGFSL does not
have any
subsidiary
company.

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;

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;




Condition No.

Title

Complied

Not
Complied

Remarks

3.0

Managing Director (MD) or Chief Executive Officer (CEO), Chief
Financial Officer(CFO), Head of Internal Audit and Compliance
(HIAC) and Company Secretary (CS)

3.1

Appointment

3.1(a)

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

3.1(b)

The positions of the Managing Director (MD) or Chief Executive Officer
(CEQ), a Company Secretary (CS), A Chief Financial Officer (CFO), Head of
Internal Audit and Compliance (HIAC) shall be filled by different
individuals;

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;

Declaration of
HIAC not
collected by
authority.

3.1(d)

The Board shall clearly define respective roles, reasonabilities and duties of
the CFO, the HIAC and the CS;

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 immidiate dissemination
to the commission and stock exchange(s).

3.2

Requirment to attend Board of Director's meetings

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 the meeting of the Board which involves
consideration of an agenda item relating to their personal matters.

3.3

Duties of Manging Director (MD) or Chief Executive Officer (CEO)
and Chief Financial Officer (CFO)

3.3(a)

The MD or CEO and CFO shall certify to the Board that they have reviewed
financial statements for the year and that to the best of their knowledge
and belief

3.3(a)(i)

These statements do not contain any materially untrue statements or
ommit any material fact or contains statements that might be misleading;
and

3.3(a)(ii)

These statements together present a true and fair view of the companies
affairs and are in compliance with existing accounting standards and
apllicable laws;

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 conducts
for the company's Board or its memebers;

3.3(c)

The certification of the MD or CEO and CFO shall be disclosed in the annual
report.

Borad of Directors Committee:-For ensuring good governance in
the company, the Board shall have at least following sub-
committees:

4(i)

Audit Committee; and

4(ii)

Nomination and remuneration committee

Audit Committee:

5.1

Responsibilities to the Board of Directors:

5.1(a)

The company shall have an Audit Committee as a sub-committee of the
Board;

5.1(b)

The Audit Committee shall assist the Board in ensuring that the financial
statements reflect true and fair view of the state of affairs of the company
and in ensuring a good monitoring system within the business;




g
=
N

Not

Condition No. Title Complied lied Remarks
Complie
5.1(c) The audit committee shall be responsible to the Board; the duties of the v
) audit committee shall be clearly set forth in writing.
5.2 Constitution of the Audit Committee:
The audit
committee is
5.2(a) The Audit Committee shall be composed of at least 3 (three) members; v comprised of
O5(Five)
members.
The Board shall appoint memebers of the Audit Committee who shall be
5.2(b) Non-Executive Directors of the company excepting Chairperson of the v List obtained
Board and shall include at least 1(one) Independent Director;
All members of the audit committee should be “financially literate” and at
least 1 (one) member
shall have accounting or related financial management background and 10 The qualification
(ten) years of such experience; Explanation: The term “financially literate” and gack round
means the ability to read and understand the financial statements like of ID 'usgf Mr
5.2(c) statement of financial position, statement of comprehensive income, v Md J Rafiyul °
statement of changes in equity and cash flows statement and a person will Isla;—n F(;:‘A's
be considered to have accounting or related financial management "
N N N . N N ability.
expertise if he or she possesses professional qualification or Accounting or
Finance graduate with at least 10 (ten) years of corporate management or
professional experiences.
When the term of service of any Committee member expires or there is
any circumstance causing any Committee member to be unable to hold
office before expiration of the term of service, thus making the number of
the Committee members to be lower than the prescribed number of 3 No such matter
5.2(d) (three) persons, the Board shall appoint the new Committee member to fill v arised during the
up the vacancy immediately or not later than 1 (one) month from the date year.
of vacancy in the Committee to ensure continuity of the performance of
work of the Audit Committee
5.2(e) The company secretary shall act as the secretary of the Committee;
5.2(F) The quorum of the Audit Committee meeting shall not constitute without at
- least 1(one) Independent Director.
5.3 Chairman of the Audit Committee
5.3(a) The Board shall select 1 (one) member of the Audit Committee to be v
N Chairman of the Audit Committee, who shall be an independent director.
In the absence of the chairperson of the audit committee, the remaining
members may elect one of themselves as Chairperson for that particular No such matter
5.3(b) meeting, in that case there shall be no problem of constituting a quorum as Vv arised during the
required under condition no. 5(4)(b) and the reason of absence of the year.
regular chairperson shall be duly recorded in the minutes.
Chairperson of the audit committee shall remain present in the Annual
General Meeting (AGM):
5.3(c) provided that in absence of chairperson of the Audit Committee, any other v 3::dD2§:3£4mezLd
: memeber from the Audit Committee shall be selected to be present in the 20, 2019
Annual General Meeting (AGM) and reasons for absence of the chairperson ’ °
of the Audit Committee shal be recorded in the minutes of the AGM.
5.4 Meeting of the Audit Committee
The Audit
Committee
conduct 03
N N N N R N N (Three)
The Audit Committee shall conduct at least its four meetings in a financial .
: ; ; e . meetings.The
year; provided that any emergency meeting in addition to regular meeting
5.4(a) v rest of the
may be convened at the request of any one of the members of the :
committee; meeting was not
! held due to
lockdown across
the country due
to COVID-19.
The quorum of the meeting of the Audit Committee shall be consituted in
presence of either two members or two-third of the members of the Audit
5.4(b) B N e %
committee, which ever is higher, where presence of an Independent
Director is a must.
5.5 Role of Audit Committee:
N The Audit Committee shall:
5.5(a) Oversee the financial reporting process. 4
5.5(b) Monitor choice of accounting policies and principles. v
Monitor Internal Audit and Compliance process to ensure that it is
5.5(c) adequately resourced, including approval of the internal audit and 4
compliance plan and review of the internal audit and compliance report;
5.5(d) Oversee hiring and performance of external auditors. 4
Hold meeting with the external or statutory auditors for review of the
5.5(e) annual financial statements before submission to the Board for approval or 4

adoption;




Not

formal process of considering remuneration of directors, top level
executive;

Condition No. Title Complied : Remarks
P Complied
Review along with the management, the annual fnancial statements before
5.5(f) Mg v
submission to the Board for approval;
5.5(9) Review along with the management, the quarterly and half yearly financial v
-8 statements before submission to the Board for approval.
5.5(h) Review the adequacy of internal audit function. v
5.5(i) Review the managements discussion and analysis before disclosing in the v
: annual report
5.5()) Review statement of all related party transactions submitted by the v
>3 management.
Review Management Letters or Letter of Internal Control weakness issued
5.5(k) B v
by statutory auditors.
Oversee the determination of audit fees based on scope and magnitude,
5.5(D) level of expertise deployed and time required for effective audit and v
evaluate the performance of external auditors; and
Oversee whether the proceeds raised through Initial Public Offering (IPO)
or Repeat Public Offering (RPO) or Righs Share Offer have been utilized as
per the purposes stated in relevant offer document or prospectus approved
by the commission; provided that the management shall disclosed to the
Audit Committee about the users or applications of the proceeds by major
5.5(m) category (Capital expenditure, Sales and Marketing expenditure, Working N/A
Capital etc.), on a quarterly basis, as a part of there quarterly declaration
of financial results; provided further that on an annual basis, the company
shall prepare statement of the proceeds utilized for the purposes other
than those stated in the offered document or prospectus for publication in
the annual report along with the comments of the Audit Committee.
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. \
5.6(a)(ii) The Audit Committee shall immediately report to the Board of
" Directors on the following findings, if any:-
"There was no
reportable case
. . . of conflict of
5.6(a)(ii)(a) Report on conflicts of interests; v interest matter
arised during the
year."
. " " . . : No such matters
5.6(a)(ii)(b) Sus;_:)ected or pr_esurned frau.d or irregularity c_:r matgrlal d_efect |dent|f|ecf in v has arised
the internal audit and compliance Process or in the financial statements; N
during the year
. Suspected infringement of laws, regualtory compliances including securities
5-6(a)(iy(e) related laws, rules and regulations; and v Do
- Any other matter which one Audit Committee deems necessary shall be
5-6(a)(iy(d) disclosed to the Board of Directors immediately; v Do
Reporting to the Authorities:
If the Audit Committee has reported to the Board about anything which
has material impact on the financial condition and results of operation and
has discussed with the board and the management that any rectification is
5.6(b) necessary and if the Audit Committee finds that such rectification has been N/A
unreasonably ignored, the Audit Committee shall report such finding to the
Commission, upon reporting of such matters to the Board for three times
or completion of a period of 6(six) months from the date of first reporting
to the Board, whicever is earlier.
The Audit
Committee
Reporting to the Shareholders and General Investors: Report is
5.7 report on the activites carried out by the audit Committee, including any v disclosed in the
) report made to the Board under condition no. 5(6)(a)(ii) above during the annual report &
Audit committee and the annual report of the issuer company. signed by the
Chairman of the
said committee.
6 Nomination and Remuneration Committee (NRC):
6.1 Responsibilities to the Board of Directors
The company shall have a Nomination and Remuneration Committee (NRC)
6.1(a) ] v
as a sub-committee of the Board
The NRC shall assist the Board in formulation of the nomination criteria or
policy for determining qualifications, positive attributes, experiences and
6.1 (b) independence of directors and top level executive as well as a policy for v
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Condition No. Title Complied Complied Remarks
6.1 (o) The Terms of Reference (ToR) of the NRC shall be clearly set forth in v
. writing covering the areas stated at the condition No. 6(5)(b)
6.2 Constitution of the NRC
The NRC
comprised of 03
The Committee shall comprise of at least three members including an (Three)
6.2 (a) A © A v members
independent director; . N
including an
independent
director
NRC was formed
on 11th
December, 2019
& all
6.2(b) All members of the company shall be non-executive directors; v reg‘;!e".;:”t
complied with
subsequent to
the formation of
NRC.
Memebers of the Committee shall be nominted and appointed by the
6.2(c) : v
Board;
The Board shall have authority to remove and appoint any member of the
6.2(d) > N v
Committee;
In case of death, resignation, disqualification or removal of any member of]| N/A.
6.2¢e) the Committee or in an other cases of vacancies, the board shall fill the No such matters
- vacancy within 180 (one hundred and eighty) days of occuring such has arised
vacancy in the Committee; during the year.
The Chairperson of the Committee may appoint or co-opt any external
expect and/or member(s) of the staff to the Committee as advisor who
6.2(F) shall be non-voting member, if the Chairperson feels that advice or Do
suggestion from the external expert and/or member(s) of staff shall be
required or valuable for the Committee;
6.2(9) The company secretary shall act as the secretary of the Committee; v
The meeting was
N N N not held due to
The quorum of the NRC meeting shall not constitute without attendance of
6.2(h) A ! ] v lockdown across
at least an independent director; the country due
to COVID-19.
No member of the NRC shall receive, either directly or indirectly, any
6.2(1) remuneration for any advisory or consultancy role or otherwise, other than v
the director's fees or honorarium from the company.
6.3 Chairperson of the NRC
6.3(a) The board shall select 1(one) member of the NRC to be Chairperson of the v
N Committee, who shall be an independent director;
In the absence of the Chiarperson of the NRC, the remaining members
6.3(b) may elect one of themselves as Chairperson for that particular meeting, N/A
. the reason of absence of the regular Chairperson shall be duly recorded in °
the minutes;
N/A.
N - L AGM re
The Chairperson of the NRC shall attend the annual general meeting (AGM) ahs(;d ?m (2303;:)
to answer the queries of the shareholders: Provided that in absence in the December
6.3(c) annual general meeting(AGM) for answering the shareholder's queries and 5016, But NRC
reason for absence of the Chairperson of the NRC shall be recorded in the was t“orméd on
minutes of the AGM. 11th December,
2019.
6.4 Meeting of the NRC
The meeting was
not held due to
6.4(a) The NRC shall conduct at least one meeting in the financial year v lockdown across
the country due
to COVID-19
Epidemic.
6.4(b) The Chairperson of the NRC may convene any emergency meeting upon v bo
: request by any member of the NRC.
The quorum of the meeting of the NRC shall duly be constituted
presence of either two members of the Committee, whichever is higher,
6.4(c) i ! v v Do
where presence of an independent director is must as required under
condition. 6(2)(h);
The proceedings of each meeting of the NRC shall duly be recorded in the
6.4a(d) minutes and such minutes shall be confirmed in the next meeting of the N Do
NRC.
6.5 Role of the NRC
6.5(a) NRC shall be independent and responsible or accountable to the Board and v
. to the shareholders;
6.5(b) NRC shall oversee, among others, the following matters and make
- report with recommendation to the Board:
Formulating the criteria for determining qualifications, positive
6.5(b) (i) attributes and independence of a director and recommend a policy
- t the Board, relating to the remuneration of the directors, top level
executive, considering the following:
the level and composition of remuneration is reasonable and sufficient to
6.5(b)(i)(a) attract, retain and motivate suitable directors to run the company v
u ully;
6.5(b)(i)(b) the relationship of remuneration to performance is clear and meets v
- appropriate performance benchmarks; and
remuneration to directors, top level executive involves a balance between
6.5(b)(i)(c) fixed and incentive pay reflecting short and long-term performance v
objectives appropriate to the working of the company and its goals;
6.5(b)(ii) devising a policy on Board's diversity taking into consideration age, gender, v
. experience, ethnicity, educational background and nationality;
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;




