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Compliance Certificate
On

CO n.P(, N.A.TD G(DYD N.ITA.TCD

To the Shareholders of

United Power Generation & Distribution Comoanv Ltd.

We have examined the compliance to the BSEC guidelines on Corporate
Governance by United Powe. eneration & Dastribution Company Ltd. for
the financial year ended on 30th June 2017, these guidelines relate to the
Notification no. SEC/CMRRCDI2OO6-158/ t34l Adminl 44 dated 7 August 2012.
as amended vide notification dated 21 July 2013 and 18 August 2013 of
Bangladesh Securities and Exchange Commission (BSEC) on Corporate
Governance.

Such compliance to the codes of Corporate Govemance is the responsibility of
the company. Our examination for the purpose of issuing this certificate was
limited to the procedures including implementation thereof as adopted by the
Company for ensuring the compliance on the attached statement on the basis
of evidence gathered and representation received.

In our opinion and to the best of our information and according to the
explanations provided to us, we certify that the Company has complied with the

. conditions of Corporate Governance as stipulated in the above mentioned
guidelines is issued by BSEC except approval of newly appointment of
Independent Director by the AGM. It shall be placed for approval in the
upcoming AGM.

For Podder & Associates

Jayanta Kumer Podder
Cost and Management Accountant

Date: 7d i{0v ?Iil-I

Place: Dhaka, Bangladesh

6/A,-/1 (Ground Floor), Segun Bagicha, Dhaka-1000. Phone : 02-57160360, 02-57160425, E-mail: i|fo(dthepocldors.(x]lrj, Web: www.thepcdders.conr



United power Generation & Distribution Company Ltd
StatB otCompltanc. withthe Corporato G6v.rnanc6 Ouldotino (CGC,

For the y$r onclecl 30th June Zott

2CC ofih6 S€curili€sand Exchange O.dinanc€, 1969

(R.pod undorcond[on No. 7.00)

Eqlrd of Directo6
1.1

The numberofthe board membersofthe company shallnol be less
lhan 5 (five) and mor€ than 20 (lwentv).

The Board is comprised of t8 Oirectors
including Managing Director.

'1.2 lndependent Dlrectors

(D
Al least one lifrh (1/5) oflhe tolalhumber ol direclors in the companyt
board shall be independenl directors.

There are Four lndependenl Dircclors in th€
UPGDCL Board, 2 oui of 4 lndependenl
Direclorc ar6 nevr,ly appointed.

(iD
Fot the purPose ot thls clause lndepenclent clirectors, means a

a)
Who either does nol hold any share in the company or holds less than
one percent (10lo)shares ofthe tolalpaid-up shares ofthe company;

The lndependenl Directors hav6 declared their

b)

Who is not a sponsor of the company and is not coflnected with the
companyis any sponsor or dircctor or sharehotder who hotds one
percenl (10lo) or moae shares of the lotal paid-lp shares of th€
company on lhe basis of family retationship. His/her family members
also should not hold above menlioned shares in the company :

c)
Who does not have any olher relationship, whethar pecuniary or
ctheMise, with lhe company orits subsidiary/ associaled companiesi

d) Who is not a member, dkeclor, or officerofany stock exchange;

e)
Who is not a shareholder, director or officer of any member of stock
:xchanqeor an inlermedierv ollhe caoital market.

f)
Who is not a padner or an executive or was nol a Padner or an
executive during lhe preceding 3 (three) years of the concemed
company's starutory audil firml

s)
Who shall nol be an independent director in more than 3 (three) tisted

h)
Who has not been convjcled by a courl of competent jurisdiclion as €
defaultea in paynFnt of any loan to a bank or a Non-Bank Financia
lnstitulion (NBFI);

D
Who has nol been convicled for a criminal offence involvino mora
lLrlpilude.

(iii)
The inlopendent directo(s) shall be appointed by the boa.d oi
direclors and approved by lhe shareholders in the Annual Genera
Meeling (AGM).

It will be placed to next AGIq for Approvat tc
ne$,ly appointed lndependent Dirsclors.

(iv) Ihe posl of independenl direclo(s) can nol remarn vacanl for more
than 90(ninetv) days. No vacaflcy occufted

(v) The Board shalllay down a code ofcondlct of all Boad members afd
ann ual compliance of the code to be recorded.

(vi) The tenure of ofiice of an independent direclor shall be lor a perjod ol
3(thrce) years, which may bo enended for 1(one) lerm only.

,t.3 Qualilication of ln.tepenclent Dircctor (tD)

(D

lndependent direclor shall be a knowledgeable individualwilh integit)
who is able to ensure compliance with financial, reguiatory anc
corporale laws and can m€ke meaningfut conlribution to businass.

(ii)

The person should be a Eusiness Leader/ Corpo€te Leaderl
Burcaucrauuniversily Teacher wilh Ecooomjcs or Business Sludies or
Law background/Professionals like Chartered Accounlants, Cost 8
Management Accounlanls, and Chadered Secrelaries. The
ndependent director must have a leasl 12(twelve) years of corporate
managemenl /professional expedences.

(itD
ln special cases lhe above qualific€tions may be relaxed subject tc
prior approvalof lhe Commission. NolApplic€ble

1.4 nan ofthe Boarcl and Chiel Execulive Otlicot

(i)

The position of lhe chairman of lhe Board and lhe Chief Executiv€
Ofllcer of the companies shall be tilled by differenl individuats. The
chairman ofthe company shall be elecled i.om among the directors ol
the company. The Eoard of Direclors shail cleady de,in6 rcspeclive
roles and responsibililies of lhe chairman End the chief execulive

Different Persons hold the positions with
specific rcsponsibilites set bythe Boad.



't.5 Directors Reporl to lho Shareholders

(i) nduslry outlook and possibleiuture d€vetopments ln lhe industry.

(ii) 'wise or producl-wise performance.
lii)

(iv) A discussion on Cosi of Goods sold, Gross Protlt tvlargin and Nel Proril

(v) lJscussion on conlmuitv ofanv Extra-Ordinaru oain orloss NolApplicable

(vi)
Basis for related party lransaclions-a statement of all related parlt
kansactions should be disclosed in the annualrepod.

(vii) Ulllization of proceeds from public issues, rights issues and/orthrough
any others inslruments. NotApphcable

iviii)
An explanation if the iinancial resulls deteriorale after the company
goes for lnilial Public Oflering (lPo), Repeat Public Offering (RPO).
Righls Offer, Direct Lislinq, etc.

No such matler to explain

(ix)
f significanl variance occurs belween Quaderly Financial Pedormanc€
and Annual Fjnafcial Slatements lhe management shall explain aboul
the vaiance on lheir Ann ual Repod.

No such maller to exptain

(r) Remuneration to direclors includino independent directors.

(xi)
The iinancial slatements preparcd by the management of lhe issuet
company present fairly its siate of affairs, lhe resull ot its operations
cash flows and chanoes in eouilv.

{xii) Proper books of accounl of the issuer company have been mainlained.

(xlii)
Appropriale accounling policies have been consistenlly applied ii
prepa€lion ol lhe financial siatements and lhat the accountine
eslimates are based on reasonable and prudeni judgment.

(xiv)

nternational Accounling Standards (lAs)/Bangladesh Accounting
Standads (BAS)/|nternalional Fnancial Repoiting Slandard
IIFRs)/Bangladesh Financial Reporting Standards (BFRS), as
applicable in Bangladesh, have bee- followed rn preia€tion of lhe
linancial slatements and any deparlure lhere{rom has been
3dequalely disclosed.

(xv) The system of inlernal conlrol is sound h design and has beer
effeclivelv implemenled and monitorcd.

(xvi)

Therc are flo signlncanl doubls upon the issuer companys abilily lo
conlinue as a going concern, lf lhe issuer com pany is nol considerer 10

be a going concem, lhs fact along wilh rcasons thereof shoutd be

Slgnificanl deviationsfrom the lasl yea/s operating resllls ofthe issuer
company shall be hiqhlighled and the reasons lhereof should be No such matter to explajn

(xviil)
Key operaflng and financial dala ol at leasl prcceding 5 (five) years
shall be summaized

{xix)
if the issuer company has not declared dividend(cash or siock)forlh€
vear.lhe reasons lhereol shallbe oiven

The Company has 10% Slock 90% c:sh

(xx)
The number ol Board meelings held during ihe year and attendance b)
each direclor shallbe disclosed.

(xxi)
The Pattern of shareholding shallbe reported lo discloseihe aggregal€
number of shares (along with name wise details where slated belowl

(xxi)a) Parenvsubsidiary/Assocaled Companies and other relaled panie!

(xxi) b)
Di.eclors, Chief Executive Officer, Company Secretary, Chief Financia
Ofiicer, Head oi lnlernal Audit and their spouses and minor childrer

(xxi) c) Executivesi NotApplicable

(xxi)d) Shareholders hold ng len percenl (100/0) or more voting interest in lh€
comoanv {name wlse details) NotApplicable

(x),i)
ln case ot lhe aqpointmen rc-appolntfient of a director the
company shall discrose lhe following infomalion lo lho

(xxii)a) a bref res!me ollhe director
(uii) b) nalure of his/her expenlse in specifc funcllonal areasi

()cxii)c)
Names of companies in which the pe6on also holds the directorship
and the membershio ofcommitlees of the board



Ttdo

2.O
Chiof Financlal Otfrcer (CFO), Hea.t ot tntdrnat Au.!fl an.t
Conpany Secretary (CS)

2.1

The company shall Appoinl a Chief Financiat Ofticer (CFO), a Head ol
lnlernal Audit (lnternal Conlrol and Comptiance) and a Compan)
Secrelary (CS). The Board of Dkectors shoutd ctearty deJine respective
roles,responsibilites and duljes ot the CFO, the Head of intemal Audil
and the CS.

The company has appointed CFO, CS and
Head oI lnlernalAudil. There are ctearly
Cellned roles, responsibilites and duties which
have been approved by Board as per
Equjremeni of BSEC nolificatio.r.

2_2

lo aftend the
BoErd

Meetings

The CFO and lhe Company Secrelary of the companaes shall attenc
lhe meelings of the Board of Oirectors, provided that the CFO and/or
lhe Company Secretary shall not altend such pan of a meeting of th€
Board ol Direclors which involves consideration of an aoenda iter
relaling to th€ir personal matlers.

3.0

(D
Ihe company shall have an Audit Commillee as a sub-committee ol
lhe Board of Dir€clors.

(iD

Ihe Aodit Committee shall assist the Boad of Direclorc in ensurin!
lhal lhe linancial statements reilect lrue and lair view of the stale ol
affairs ofthe company and in enslring a good monitonng syslem wilhin ln praclice

(iiD
The Audit Committee shall be esponsible to the Board of Directors.
The d uties ol lhe Audil Committee shall he clearly set forth in w ting

3.1 Conslitulion of ihe Audlt Committee

(0 The Audil Commiflee shallbe composed olat teasl3 (three)mombers

(iD

The Board of Diroclors shall appoint members of th6 audit commifie€
who shall be direclors ollhe company and shattinctude at teasl 1 (onel
ndependent dircctor.

(iii)

All membe6 of the audil committee should be "rinancialty titerate,, anc
al leasl I (one) member shall have accounling or ralated tinancia
managemenl expedence, The term " Financiatty tilerate means th€
sbilily to read and understand the financial stalements i.e. Batance
Sheet, lncom€ Stalemenl and Cash Flow Statem€nt and a person wil
be considered lo have accounling or related financial managemenl
sxperlise if (s)he possesses professionat quatific€tion or
Accounling/finance graduate with at least 12( lwetve) yea6 ol
romorate managemenU prof essronal e)eefl ences.

All the axisting members of the Audil
Commiliee arB ' Fjnancially titerate' afld the)
have'related iinancial management
experience' as per BSEC notification,

(iv)

When the lerm ol service of the Commitlee members expires or there
is any circumstance causing any Commitlee member to be unable to
hold office unlil expiration ol lhe term of seNice, thus making the
number ol lhe Commillee membeE to be tower than th6 prsscibed
numberbf 3 (three) persons, lhe Boad of Directors shatl appoini lhe
new Commillee member(s) to ,ill up lhe vacancy(ies) immediatety or
nol laler than 1 (one) month from ihe dale ol vac€ncy(ies) jn the
Commitleeto ensure continuity oflhe pedohance ol work oflhe Audil
Commrtlee.

No such lncidenc€ amse

(v) The company secretary shallact as lhe secretary of the Committee. ln pEclice

(vi) The quorum of lhe Audit Committee meeling shall nol constilut€
/ilhoutat least 1 (one) independent director.

32 'man ofthe Audll commillee

(0
Ihe Board of Direclors shall setect 1 (one) member of the Audil
Commitlee lo be Chairman of the Audit Commiflee, who sha[ be an
ndependent djrcctor.

(ii)
Chairman of lhe Audit Commitlee shall remaln present in the Annua
General I\,leeiino (AGI\,1).

rle ofAudit Commiltee
versee the tinancial reportinq process.

Ql ciqic8 olaccounllng policies and pinciples.
(iii) Risk manaoement orocess.
(iv) Oversee hiring and pe.fomance of external auditors. .t

(v) Review along wilh the management, ihe annual ,inancial slalements
before submission lo the board for approval_

(vi)
Review along wilh the management, the qLranedy and hatl yearlt
financial statements before submission lo lhe board for approval.

(vii) Review lhe adequacy ol rnlernal audit fu nctron.

(viii)
Roview staiemenl of significant relaied party transactions submtted b)

(ix)
Review Managemenl Lellers/ Leller of lnlemal Conlrol weakness
ssued by slatuiorv auditors.



money is raised through lnilial Public Offennq
Ofiering (RPo)/Righls lssue lhe conpany shall d|sclose io
Commillee about lhe uses/applications of funds by

(cao,lal expendit-re. sales ard markering expe-ses.
elc), on a quanedy basis, as a parl ollhsir qLrarteiy

iinancial results. Furlher, on an annual basis, the company
a slalemenl offunds utilized forthe purposes olherthan

immedialely report lo lhe Board of

lhB Audit Committee has rcported lo lhe Board of Dircclors
which has malerial impacl on the linancial condilion and

ot operalion and has discussed with ths Board of Direclors and
managemenl lhat any rectificalion is necessary and if the

Committee findslhal such rectificalion has been unrcasonably
Audit Commiltee shallreporl such linding lo the Commission,

repo(ing of such mafleG to the Soard ol Directors for thrce times
ol a perod of 6 (six) monlhs from the date ol l..sl

the Board of Dircctors, whichever is eadier.

No such rcporlable incidence arose

Report on aclivilies ca.ried oul by the Audil Commitlee, including
reporl made lo the Boad of Dir€c1ors under condition 3.4.1 (ii)

lhe year, shall be signed by lh8 Chairman ol lhe
and disclosed in the annualrepod of lhe issuorcompany.

partner or employees of lh€ e(ernal audit irms shall possess
otthe company they audil at leasi durinq the tenure oftheir

rclating to the composilion of the Board of Direclors of
company shall be made applicable to lhe composilion of

least 1 {one) indeDendenl direclor of the Board of Directorc of
company shall be a dirBclor on lhe Board of Directors of

of lhe Board meeting of lhe subsidiary company shall
for review al the following Board meeting of the

miflutes of lhe respeclive Eoard meeling of the holding
slate thai they have reviewed the aflairs of the

Audil Commitlee of lhe holding company
stalemenls, rn particular, the inveslments mad6 by



Not complsd

6.0
outes ot chiet ex*utivo omci-@@-iiJ-diEi-Fiiiii
Offlce4CFO)
Fo shallc€rufuto the Board rh.

(i) rhey have reviewed tininciaiEiIiE EiGTfifrE yeaiinalrrir ro1[E
qq$ ot lhek knowledge and b6tjefl Ii

a)
These slatemsnts do not contain any matonally unkue staisment or
omilany maleialfacl or contain statemenls that might be misleedrng:

b)
rhese sratements tose$er preseni i rdE-liE-Eii-GI-6 ifii
mmpany's affairs and are in compliance wilh existing accounlin!
llqldards and apptic€bte laws.

ln praclice

(ii)
rnere are, io the besl of knowledge and belier, nolransadions eniered
into by lhe company duihg lhe ysar which are fraudutenl iflegat or
violalion of the company's code of conduct.

ln p€clice

7.0 qrorang and Co,npllance ot Corooraa ewii""."-

(i)

The company shal obtarn a certrticate from a practicing protessioni
AccounlanUsecretary (Charlered Accounis,)ucost and Managem€n,
Accounlanuchadered Secrctary) regarding comptiance ot cond ions or
Colporaie Governance Guidelnes of the Commission and shalt seno
the same to lhe shareholders along with the Annual Report on a yea y

Required cedificalaon has been obtained from
'POODER & ASSOC|ATES, Cost 8
l\ranagement Accountants for the year ended
3olh Jun6 2017

(ii)
rne drredors ot the company shall stat€, in accordance with th€
Annexure attached, in the directors, report whether the company has
eomplied with these conditiols.


