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Corporate Governance Compliance Report

Bangladesh Submarine Cable Company Limited (BSCCL) throughout its entire business operations puts persis-
tent efforts to ensure stakeholders' trust and confidence as governance and stakeholders' interests are intercon-
nected. With this end in view, BSCCL has been providing and maintaining innovative, user-friendly and best-
value telecommunications, Internet services to create sustainable stakeholders' interests. To reach to these
objectives, the Board of Directors of the Company is dedicated to ensure the highest standards of Corporate
Governance to keep the Company's business integrity and performance on the right track. Being a responsible
corporate entity, BSCCL maintains adequate transparency and encouraging sound business conduct both in its
in-house practices and in its external relationship with the community as well as suppliers, customers and
business partners. The Company, at the same time, expects acts of honesty and integrity form its Board of Direc-
tors, employees and suppliers.

BSCCL being a public listed company, its Board of Directors plays a crucial role in upholding the interests of all
its stakeholders. The Board of Directors and the Management Team are also dedicated to maintaining a well-
established culture of accountability, transparency, easy-to-understand policies and procedures to ensure effec-
tive Corporate Governance at every level of its operations. The Board of Directors and the Management Team
also put their best efforts to comply with all the laws of the country and all the internal regulations, policies and
procedures to make BSCCL a thoroughly transparent company. Moreover, recognizing the fact that compliance
has been the corner stone of good governance, the Company meticulously undergoes through the process of
statutory audit and compliance certification as required by laws of the land. As a result, BSCCL has been able to
maintain the highest level of integrity and accountability of national standards over the years and successively
awarded with the prestigious ICMAB Best Corporate Award & ICSB National Award on Corporate Governance
Excellence.

Board Organization, & Structure

a) Role of the Board

The Directors of the Board are approved by the Shareholders at the Annual General Meeting (AGM) and
accountable to the Shareholders. The Board is responsible for ensuring that the business activities are soundly
administered and effectively controlled. The Directors keep themselves informed about the Company's financial
position and ensure that its activities, accounts and asset management are subject to adequate control. The
Board also ensures that BSCCL'’s Policies , Procedures and Codes of Conduct are implemented and maintained
as well as the Company adheres to generally accepted principles for good governance and effective control for
Company activities. In addition to other legal guidelines, the Board has also adopted "Rules of Procedure for the
Board of Directors" for ensuring better governance in the work and the administration of the Board. The Board is
also guided by a Delegation of Authority which spells out the practices and processes in discharging its responsi-
bilities.

b) Board Composition

The Board of BSCCL is comprised of nine (9) Directors, including the Managing Director. In compliance with the
Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission (BSEC) the
Board of Directors has appointed two (2) Independent Directors. We believe that our Board Members have the
optimum level of knowledge, composure and technical understanding about the Company's business which,
combined with its diversity of culture and background, stands as the perfect platform to perform and deliver.

c) Board Meetings

The Articles of Association of the Company requires the Board to meet at least four times a year or more when
duly called for in writing by a Board member. Dates for Board Meetings in a year are decided in advance and
notice of each Board Meeting is served in writing well in advance. Such notice contains detailed statement of
business to be transacted at each meeting. The Board meets for both scheduled meetings and on other occa-
sions to deal with urgent and important matters that require attention.

Bangladesh Submarine Cable Company Limited. (BSCCL)
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Board Structure and Its Operation

Size of the Board

The Board of BSCCL comprises of 9 Members including the Managing Director. As per BSEC notification, a listed
Company should have Independent Director of at least one-fifth of the Directors with a minimum of one. As per
Article of Association of the company the Managing Director is an Ex-officio Director.

Composition of the Board

The Board of BSCCL comprise of nine members as under:
Non-executive Director 6

Executive Director 1

Independent Director 2

None Executive Director

There are eight Non-executive Directors. None of these directors take part in the day to day operations of the
Company. They attend only in the Board/Board Committees meeting to discuss the agenda reserved for the
Board/Committee.

Independent Director

In order for a Director to qualify as an Independent Director, the Board affirmatively determines that the Director
has no material relationship with BSCCL (either as a partner, shareholder or officer of an organization that has a
relationship with BSCCL that would preclude that nominee from being an independent Director. For the purpose
of such determination, the directors consider that the Independent Director does not hold any share or holds less
than one percent shares of the total paid up capital of this Company and who is not a sponsor of the company
and is not connected with the company's any sponsor or director or shareholder who holds one percent (1%) or
more shares of the total paid-up shares of the company on the basis of family relationship. His/her family mem-
bers also should not hold above mentioned shares in the company. He/she does not have any other relationship,
whether pecuniary or otherwise, with the Company or its subsidiary/associate companies, who is not a member,
Director or Officer of the Stock exchange and who is not a shareholder, director or officer of any stock exchange
or an intermediary of the capital market. He/ she possesses the required qualifications as stated in the Corporate
Governance Guideline issued by BSEC.

Tenure & Retirement

The office of Non-executive Directors (except Independent Directors) is subject to retirement by rotation. At least
one-third of the non-executive Directors shall retire by rotation in every Annual General Meeting (AGM). The Man-
aging Director is appointed by the Board of Directors and the office of the Managing Director being an Ex-officio
Director is not subject to retirement in Annual General Meeting (AGM). On the other hand the Independent Direc-
tors should retire at the end of their tenure of three years.

Directors Responsibility

Each Director devotes his or her best efforts to attend in all the meeting of the Board and the Board committee to
which such Director is appointed. The Directors are responsible for developing and upgrading BSCCL Govern-
ance principles, Code of Business Conduct and the charter of each committee on which such Director serves. For
better decision making, materials are provided to the members in advance of the Board/Committee meetings.

Role of the Board

The Board's main roles are to define the company's strategic objectives, to provide entrepreneurial leadership for
the company, to create value for the shareholders and to ensure that the necessary financial and other resources
are available to enable the company and the Board to meet these objectives. The specific responsibilities

reserved to the board include thevval of all information.
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supplied to the shareholders in the annual and interim accounts, the setting of company strategy, approving
annual budgets; reviewing operational and financial performance; approving capital expenditure; the setting of
borrowing limits; reviewing the Company's systems of financial control and risk management; ensuring that appro-
priate management development and succession plans are in place; approving appointments to the Board and
ensuring the satisfactory dialogue takes place with shareholders over the Company's and its aspiration for the
future.

Delegation of Authorities

The company runs under the delegation of authority as approved by the Board. Bank accounts of the Company
are being operated by constituting two groups from management considering one from each group. The Board
has delegated certain responsibilities to the management on some matters within defined parameters. These
include development and recommendation of strategic plans for consideration of the Board reflecting the longer
term objectives and priorities established by the Board; monitoring the operating and financial results against
plans and budgets; monitoring business operation against objectives; prioritizing the allocation of capital; man-
agement and control of borrowing limits and implementing risk management systems.

Directors Independence

Maijority of the Directors are non-executive directors. Only the Managing Directors is an executive director. The
Board considers that all the directors have independence in minds, strength of character and judgment. There are
no such relationships or circumstance relating to any of them not to be considered independent. The Board
considered constitution brings an appropriate balance of strategy, performance, resources, internal controls, and
corporate governance. Their wide-ranging experience and particular areas of knowledge and expertise continue
to add value to the deliberations of the Board.

Separate Role of the Chairman & Managing Director

The responsibilities of the Chairman and the Managing Director are separate, thereby preventing unfettered
powers of decision making on a single hand. The Chairman is a non-executive Director while the Managing Direc-
tor is an Executive Director.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The Chairman
is responsible for organizing the business of the Board, ensuring its effectiveness and setting its agenda. The
Chairman is also responsible for ensuring that the Directors receive accurate, timely and clear information. The
Chairman has no engagement in the day-to- day business of the company. The Chairman facilitated the effective
contribution of Non-Executive directors and ensures that constructive relations exits amongst the Directors.
Minutes of the meeting are signed by the Chairman. He also signs the proposal for appointment of the Managing
Director and for revision of MD's salaries and allowances.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing Board strat-
egy and policy. He also has direct charge and overall control of the company on a day-to-day basis and is account-
able to the Board for the financial and operational performance of the Company. The Managing Director is also
responsible for imparting a dynamic leadership, evolution of diversification and expansion of business and take
the Company to a good height of financial strength.

Bangladesh Submarine Cable Company Limited. (BSCCL)
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Role of the Company Secretary
The company secretary is responsible for ensuring proper information flow within the Board and its committees
and between the senior management and non-executive directors. He is also responsible for advising the Board
through the Chairman on all governance matters. He ensures that Board procedures are complied with. The
authority of both the appointment and removal of the Company Secretary is vested to the Board as a whole. The
company secretary is also responsible for implementation of the Board decisions. He is also responsible for
organizing the AGM/EGM.

Role of the Head of Internal Control & Compliance

The head of Internal Control & Compliance is responsible for reporting to the Board Audit Committee regarding
any deviation from accounting and internal control systems of the Company. He is also responsible for ensuring
regulatory compliance of the company. The authority of both appointment and removal of the head of Internal
Control & Compliance is vested to the Board as a whole.

Price Sensitive Information

Price Sensitive information means any such information if it is published may influence market price of the
concerned security. Every listed Issuer shall disseminate it's any or all price sensitive information within 30
minutes of the decision making or immediately upon getting such information to the BSEC and the Stock
Exchanges under the signature of its Chairman, the Chief Executive Officer or the Company Secretary through
Fax and by special messenger, and through courier service in special cases and at the same time cause publish-
ing the same in two widely circulated daily newspapers, one in Bangla and the other in English and in an online
newspaper. BSCCL always comply with the statutory requirements in this regards.

Appointment to the Board

Appointment of any new Director is made with the consent of the directors and his/her appointment is placed for
the shareholder's approval in the upcoming Annual General Meeting (AGM). The Managing Director nominated
by the Government is also appointed by the Board and his/her appointment is also placed for the shareholder's
approval in the upcoming Annual General Meeting (AGM). Any new appointment to the Board requires intimation
to the Bangladesh Securities and Exchange Commission (BSEC) and Stock Exchanges.

Board Committees

There are several Board Sub-Committees, each with a defined scope of work and terms of reference. These com-
mittees are responsible for providing independent and expert advice to the Board on the subjects assigned. The
Board is assisted by different Board Committee who discharges duties within the delegated and prescribed job
responsibilities. All the members of the Committee are Directors and members of the Management. The Board
Committees are as under:

o Board Audit Committee

o Executive Committee

Appraisal of the Managing Director

The Managing Director is entrusted with the Management of the Company's operations and he is fully account-
able to the Board. Performance of the Managing Director including the Management is assessed by the Board
annually.

Directors’ Remuneration

The Directors do not get any performance based remuneration or incentive. The Board chairman & members get
only fees for attending Board/Committee meetings to the maximum of TK 7,000 & 6,000 (excluding VAT) respec-
tively per meeting. The remuneration package of the Managing Director is determined by the Board. The remu-
nerations of the Directors can be determined/changed by the Board as per the Article of Association.

\
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Discloser of Directors’ remuneration

Directors of the Company are not eligible for any remuneration other than the meeting attendance fees as
prescribed by the Law. During the year under review, the chairman & members of the Board of Directors were
eligible for attendance fee of TK 7,000 & 6,000 (excluding VAT) respectively per meeting of Board, Executive
Committee and Audit Committee.

Employees’ Remuneration

The objective of the Company's remuneration policy is to attract, motivate, reward and retain quality staff. The
Board ensures that the remuneration policies are in line with the strategic objectives and the corporate values of
the Company, and do not give rise to conflicts between the objectives of the Company and the interests of the
individual Directors and key executive. The company has separate Service Regulations and pay role structure for
each position which is approved by the Board of Directors.

Disclosers on the Performance and Prospect of the Company

BSCCL attaches high priority on timely publication of Quarterly, half-yearly and annual report with comprehensive
details in excess of regulatory requirements. Mediums of publication include printed materials, newspapers and
the website of the company. Price sensitive information released to the regulators is disseminated within half an
hour of decision making. The financial statements are prepared in accordance with IAS and IFRS as adopted by
the Institute of Chartered Accountants of Bangladesh (ICAB)

Internal Control

The Board has ultimate responsibility for establishing an effective system of Internal Control. It is designed to
manage rather than eliminate the risk of failure to achieve the business objectives and to provide reasonable but
not absolute assurance that the assets are safeguarded against unauthorized use or material loss and those
transactions are properly authorized and recorded. The internal control system embraces all business risk, includ-
ing financial, operational and strategic risks.

Accountability and Audit

Board Audit Committee comprises of three non-executive Directors, including two independent Directors are in
place. The Chief Financial Officers (CFO) and the head of Internal Audit attend the meeting by invitation. The
Company Secretary attends all the meetings to provide secretarial assistance to the committee. The full report of
this committee including the terms of reference and specific task carried out during the period on the date of
accounts approval is given later on.

Division of work for the Board and Chief Executive Officer

The roles of the Board and Chief Executive Officer are separate and delineation of their responsibilities is clearly
established, set out in writing and agreed by the Board to ensure transparency and better corporate governance.
To that end, BSCCL has also adopted "Rules of Procedure for Chief Executive Officer". The CEO is the authorita-
tive head for day-to-day management of BSCCL. He acts to reasonably ensure that BSCCL operates business
as per the Articles of Association, decisions made by the Board and Shareholders, as well as according to BSCCL
Policies and Procedures and applicable regulatory legislations.

Access to Information

The Board recognizes that the decision-making process is highly dependent on the quality of information
furnished. In furtherance to this, every Director has access to all information within the Company. Throughout
their tenure in office, the Directors are continually updated on the Company's business and the regulatory and
industry specific environments in which it operates. These updates are by way of written briefings and meetings
with senior executives and, where appropriate, external sources.

4
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Statutory Audit
Statutory Audit of the Company is governed by the Companies Act, 1994 and Securities and Exchange Rules
1987. As per these regulations, auditors are appointed at each Annual General Meeting (AGM) and their remu-
neration is also fixed by the Shareholders at the AGM. Appropriate structure is in place as per corporate govern-
ance best practices to ensure independence of statutory auditors. In addition to the audit of annual financial state-
ments, the auditors also carry out interim audit and review the quarterly financials of the Company.

Internal Audit

Internal Audit supports the Company in achieving its objectives by bringing a systematic and disciplined approach
to evaluate and improve the effectiveness of its risk management, control and governance processes. In order to
ensure organizational independence of Internal Audit, the Head of Internal Audit reports functionally to the Audit
Committee and administratively to the Chief Executive Officer. BSCCL Internal Audit is empowered to carry out
its activities in the Company. Internal Audit activities are governed by the Internal Audit Charter, which is approved
by the Board.

BSCCL, Internal Audit department discharges its assurance and consulting activities through management of
three distinct audit streams: Finance, Technology and General Business processes. Additionally, a separate team
is responsible for quality assurance of internal audit activity. Arisk-based annual audit plan is in place, which takes
into consideration the strategic imperatives and major risks surrounding BSCCL.

Internal Control

Corporate Governance is well-built in BSCCL and is reached to even greater height in terms of sound internal
control pursuits within the organization. In 2011, the practice has been shifted from passive to active as control
owner/performers are now getting more involved, aware and proactive to ensure internal control rather than being
enforced. The outcome of the effort is award winning and true fair representation of financial report. The scope of
Internal Control over Financial Reporting (ICFR) includes Company Level Control (CLC) along with General Com-
puter Control (GCC) as well to ascertain operational efficacy, consistent and dependable financial reporting, infor-
mation security and legal compliance. This reasonable assurance has become even more crucial after being a
listed company in the country's Stock Exchanges.

Related Party Transactions

A Director who has an interest in a transaction must abstain from deliberation and voting on the relevant resolu-
tions in respect of the transactions at the Board meetings. Details of these transactions are set out under Notes
to the Financial Statements.

Dividend Policy

The Board of Directors has established a consistent Dividend Policy which forms the basis for the proposals on
dividend payments that it makes to the Shareholders taking into consideration the business performance of the
Company and its strategic initiatives. The Board believes that it is in the best interest of BSCCL to draw up a long-
term and predictable Dividend Policy. The objective of the policy is to allow the Shareholders to make informed
investment decisions.

Risk Management & Risk Mitigation

Risk Management at BSCCL is concerned with earning competitive returns from the Company's various business
activities at acceptable risk level. It supports the Company's competitiveness by developing a culture, practice
and structure that systematically recognizes and addresses future opportunities whilst managing adverse effects
(i.e. threats) through recognizing risk and acting appropriately upon it. The Company has well defined risk man-
agement policy, procedures and processes to mitigate strategic and enterprise level risks.

\
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Compliance with Rules & Regulations of the Country

Compliance builds stakeholders' trust. To have governance cascaded right through the whole Company, the Man-
agement Team of BSCCL the leaders of a compliant Company adopted ways that assure compliance to all regula-
tory requirements and instill organizational trust amongst the Board Members, Shareholders and customers. The
regulatory bodies maintain a close monitoring process on BSCCL and has heightened the focus on transparency,
as well as an increased need to provide accurate and periodic reporting of issues/events and certifications. In this
context, the Company provides complete set of financial statements and relevant documents to the Bangladesh
Securities and Exchange Commission (BSEC), Stock Exchanges, National Board of Revenue (NBR), Registrar
of Joint Stock Companies & Firms (RJSC), Bangladesh Telecommunication Regulatory Commission (BTRC), the
Board of Investment (BOI) and all other relevant bodies and authorities. In order to conduct day to day business,
BSCCL has been rendering its best efforts to comply with the existing applicable laws of the country as well as
with the directives/guidelines/ regulations of various Government Authorities. The Company has also taken
various initiatives to conduct various awareness sessions on existing and proposed laws and regulations of the
country within the Company to ensure compliance throughout the Company as a whole. On the whole, BSCCL
has always strived to remain a fully compliant Company accommodating every possible ways and strategies to
ensure the same.

Corporate Social Responsibility of BSCCL

Being a Government Company under the Posts & Telecommunications Division of Ministry of Posts, Telecommu-
nications, and Information Technology (MoPT&IT) Bangladesh Submarine Cable Company Limited (BSCCL) has
strategic responsibility for the welfare of other quarter of the society along with the IT Sector of the Country.
BSCCL revamped its CSR strategy in 2012-13 with the goal to ensure long-term sustainability of the CSR initia-
tives. Under the refurbished strategy CSR initiatives will be related to the Company's main strength - communica-
tion technology. Besides, BSCCL may extend its hands to support the victims of any natural disaster as and when
required.

As a part of Corporate Social Responsibility for sustainable community development, BSCCL performed the
following activities during the year 2015-16.

Online Essay Competition

As a socially responsible company, BSCCL strives to find a way to intervene through which quality education can
be ensured even in deep rural areas of the country through ICT. With this objective in mind, BSCCL launched
'Online Essay Competition" under 3 categories on The World Telecommunication and Information Society Day
2016. The spirit of "Online Essay Competition" is to establish more ICT entrepreneurship for social impact.
BSCCL announced a competition for students of Schools, Colleges and Universities in Bangladesh to celebrate
the day. The competition is termed as innovative projects implemented by the students. The honorable President
Abdul Hamid awarded "Tab" as prizes to the winners of this competition of all the categories.

Ambulance to Shorno Kishoree Network Foundation(SKNF)

In response of the appeal of the Shorno Kishoree Network Foundation for safe motherhood BSCCL handed over
an Ambulance to SKNF for carrying the pregnant ladies to the hospital. The honorable State Minister for Posts &
Telecommunications Division Begum Tarana Halim MP handed over the key of the Ambulance to SKNF.

Computers to Probin Hitoishi Sangha

In response of the appeal of the Probin Hitoishi Sangha an organization seriously working for the welfare &
accommodation of senior citizens of the country BSCCL handed over six high quality & ultramodern Computers
to their library. These computers will be used by the boards the old home & the doctors for research purpose. The
honorable State Minister for Posts & Telecommunications Division Begum Tarana Halim MP handed over the
computers to Probin Hitoishi Sangha authority.

Bangladesh Submarine Cable Company Limited. (BSCCL)
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PROYASH is an institute run under the patronization of Bangladesh Army dedicated for the well being of retarded
persons and children with special needs. Its primary objective is to educate and train children and youths with
special needs. In response of the appeal of the of the PROYASH authority to establish a school in Ghatail Canton-
ment, Tangail BSCCL donated BDT three Lac to them. The Chairman of the company & Secretary of Posts &

telecommunications division Md. Faizur Rahman Chowdhury handed over the cheque to Col. Md. Arefin Talukder,
PSC.

Donation to PROYASH

Donation to Bangladesh Civil Service Women Network

The Bangladesh Civil Service (BCS) Women Network was established in October 2010 with the support of United
Nations Development Program as an umbrella organization to look after the welfare of all female officers of the
Bangladesh Civil Service. In response of the appeal of the Bangladesh Civil Service Women Network BSCCL
donated BDT Two Lac to them for development of their office.

ICU ventilator to National Institute of Burn and Plastic Surgery (DMCH)
In response of the appeal of the National Institute of Burn and Plastic Surgery (Burn unit, DMC) for saving the life
of unfortunate burn & acid victims BSCCL handed over an high quality ICU ventilator to National Institute of Burn
and Plastic Surgery (DMCH). BSCCL expects that this will save many lives.

Two set of classical books published by Bishwo Sahitto Kendro to two Primary Schools
In response of the appeal of the two primary schools of Gopalganj BSCCL has donated two set classical books
published by Bishwo Sahitto Kendro to two Primary Schools.

Going Concern

While approving the financial statements, the Directors have made appropriate enquires and analyzed significant
operating and indicative financials which enabled them to understand the ability of the Company to continue its
operations for a foreseeable future. The Directors are convinced and have a reasonable expectation that the
Company has adequate resources and legal instruments to continue its operations without interruptions. There-
fore the Company adopted the going concern basis in preparing these financial statements.

\
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Value Added Statement

0 0

Value Added 2014-15 %
Revenue 532’222
Other income including interest income 108,744
VAT on revenue and other income 744.794
Less : Cost of Operation and Maintenance 221,406

Available for distribution
Distributions

523,388 (100%

Employees 58,596 | 11.20%

0,
Government 138,916 26.54%
Shareholders

149,914 | 28.64%

347,426 | 66.38%

Value reinvested and retained

Depreciation & Retention 175,962 | 33.62%

523,388 100%

2015-2016 2014-2015
. Employees -
- Share Holders n ‘
. Depre;iation .
Retention
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Status of compliance with the Corporate Governance Guidelines

Y-}
© QO

Annexure-l

Status of compliance with the conditions imposed by the Bangladesh Securities and Exchange Commission’s Notification
No. SEC/CMRRCD/2006-158/134/Admin/44 dated 07 August, 2012 issued under section 2CC of the Securities and
Exchange Ordinance, 1969:

(Report under Condition No. 7.00)

Compliance Status
(“J" in appropriate Remarks
Condition No. Title column (If any)
Complied Not y
Complied
1 BOARD OF DIRECTORS:
1.1 Board's Size [number of Board members to be 5 - 20] | V | |
1.2 Independent Directors
1.2 (i) Number of Independent Directors [at least 1/5] | v ] |
1.2 (ii) Independent Director (ID) means a director:
1.2 (i) (a) Holding no share or holding less than 1% shares V
1.2 (i) (b) Not being a sponsor and connected with any sponsor or J
director or shareholder holding 1% or more shares
1.2 (i) (c) Not having any pecuniary or otherwise relationship with J
the company or its subsidiary/associated companies
1.2 (ii) (d) Not being member/director/officer of any stock exchange v
1.2 (ii) (e) Not being shareholder/director/officer of any member of J
stock exchange or intermediary of capital market
1.2 (ii) (f) Not being partner/executive at present or during the J
preceding 3 years of the company’s statutory audit firm
1.2 (i) (9) Not being an ID in more than 3 listed companies N
1.2 (ii) (h) Not convicted as defaulter in any loan of a bank or NBFI V
1.2 (ii) (i) Not convicted for a criminal offence N
1.2 (i) To be appointed by BOD and approved in the AGM N
1.2 (iv) The post cannot remain vacant for more than 90 days -- -- N/A
1.2 (v) Laying down of code of conduct of Board members and J
recording of annual compliance of the code
1.2 (vi) Tenure of ID : 3 years, may be extended for one term N
1.3 Qualification of Independent Director
1.3 (i) Being knowled%eable, having integrity, ability to ensure J
compliance with laws and make meaningful contribution
1.3 (ii) Being a Business Leader/ Corporate Leader/ Bureaucrat/
Universit J
Teachereéconomics/Business/Law)/CA/CMA/CS having
12 years of management/professional experience
1.3 (iii) Prior approval of the Commission in special cases -- -- N/A
1.4 Appointment of Chairman and CEO, defining their roles N
1.5 The Director’s Report to Shareholders shall include
1.5 (i) Industry outlook and possible future developments V
1.5 (ii) Segment-wise or product-wise performance V
1.5 (i) Risks and concerns V
1.5 (iv) Discussion on COGS, Gross Profit and Net Profit J
Margins
1.5 (v) Discussion on continuity of Extra-Ordinary gain or loss N
1.5 (vi) Basis for and a statement of related party transactions V
1.5 (vii) Utilization of proceeds from issuing instruments N
1.5 (viii) Explanation, if the financial results deteriorate after going . _ N/A

for IPO, RP@H Offer, Direct Listing, etc
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1.5 (ix) Explanation about significant variance between Quarterly B B N/A
Financial performance and Annual Financial Statements

1.5 (x) Remuneration to directors including IDs V

1.5 (xi) Fair presentation in financial statements Vv

1.5 (xii) Maintaining proper books of accounts V

1.5 (xiii) Consistent application of appropriate accounting policies, J
and accounting estimates being reasonable and prudent

1.5 (xix) Reason for non declaration of Dividend -- -- N/A

1.5 (xx) Number of Board meetings and attendance of directors v

1.5 (xxi) Pattern of shareholding (along with name wise details) by-

1.5 (xxi) (a) Parent/Subsidiary/Associate Companies & related parties -- -- N/A

1.5 (xxi) (b) Directors, CEO, CS, CFO, HOIA, their spouses & J
children

1.5 (xxi) (c) Executives (Top 5 salaried employees other than above) V

1.5 (xxi) (d) Shareholders holding 10% or more voting interest -- -- N/A

1.5 (xxii) In case of the appointment/re-appointment of a director

1.5 (xxii) (a) A brief resume of the directors vV

1.5 (xxii) (b) Nature of his/her expertise in specific functional areas v

1.5 (xxii) (c) Names of companies in which he/she holds directorship J
and the membership of committees of the board

2 CFO, HEAD OF INTERNAL AUDIT AND CS:

2.1 Appointment of a CFO, a Head of Internal Audit and a CS J
and defining their roles, responsibilities & duties

2.2 Attendance of CFO and CS in the meetings of the Board v

3 AUDIT COMMITTEE:

3 (i) Having Audit Committee as a sub-committee of the BOD \V

3 (i) Audit Committee to assist the BOD in ensuring fairness J
of financial statements and a good monitoring system

3 (iii) Audit Committee being responsible to the BOD; duties of
Audit Committee to be clearly set forth in writing

31 Constitution of the Audit Committee

3.1 (i) Audit Committee to be composed of at least 3 members J

3.1 (ii) Audit Committee members to be appointed by BOD and J
at least one Independent Director to be included

3.1 (iii) Audit Committee members to be “financially literate” and J
at least one to have accounting/financial experience

3.1 (iv) Vacancy in Audit Committee making the number lower J
than 3 to be filled up immediately and within 1 month

3.1 (v) The CS to act as the secretary of the Audit Committee V

3.1 (vi) No quorum in Audit Committee meeting without one ID N

3.2 Chairman of the Audit Committee

3.2 (i) Chairman to be an ID, selected by the BOD

3.2 (ii) Chairman of audit committee to remain present in AGM

3.3 Role of Audit Committee

3.3 (i) Oversee the financial reporting process V

3.3 (ii) Monitor choice of accounting policies and principles V

3.3 (iii) Monitor Internal Control Risk management process V

3.3 (iv) Oversee hiring and performance of external auditors V

3.3 (v) Review the annual financial statements N

3.3 (vi) Review the quarterly and half yearly financial statements V

3.3 (vii) Review the adequacy of internal audit function V

Bangladesh Submarine Cable Company Limited. (BSCCL)
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3.3 (viii) Review statement of significant related party transactions N
3.3 (ix) Review Letters issued by statutory auditors N
3.3 (x) Review disclosures/statements/declarations about uses J
of funds raised through IPO/RPO/Rights Issue
3.4 Reporting of the Audit Committee
3.4.1 Reporting to the Board of Directors
3.4.1 (i) Reporting on the activities of Audit Committee V
3.4.1 (ii) (a) Reporting on conflicts of interests - -- N/A
3.4.1 (i) (b Reporting on suspected/presumed fraud or irregularity or
(i) (b material defect in the internal control system - - N/A
3.4.1 (ii) (c) Reporting on suspected infringement of laws - -- N/A
3.4.1 (ii) (d) Reporting on any other matter to disclose immediately - -- N/A
3.4.2 Reporting to BSEC - -- N/A
3.5 Reporting to the Shareholders and General Investors \V
4 EXTERNAL / STATUTORY AUDITORS
4.00 (i) Non-engagement in appraisal/valuation/fairness opinions \V
4.00 (ii) Non-engagement in designing & implementation of FIS V
4.00 (iii) Non-engagement in Book Keeping or accounting N
4.00 (iv) Non-engagement in Broker-Dealer services V
4.00 (v) Non-engagement in Actuarial services V
4.00 (vi) Non-engagement in Internal Audit services V
4.00 (vii) Non-engagement in services determined by Audit Com. V
4.00 (viii) Possessing no share by any partner or employee of the J
external audit firm during the tenure of assignment
4.00 (ix) Non-engagement in Audit /Certification Services on
Compliance of Corporate Governance as required under V
clause (i) of condition no. 7
5 SUBSIDIARY COMPANY
5 (i) Composition of BOD to be similar to holding company - -- N/A
5 (ii) One ID to be in both holding and subsidiary company - -- N/A
5 (iii) Minutes of Board meetiné;s of subsidiary company to be _ _ N/A
placed at following Board meeting of holding company
5 (iv) Minutes of respective Board meeting of holding company _ _ N/A
to state that affairs of subsidiary company be reviewed
5(v) Audit Committee of holding company to review financial N/A
statements / investments of subsidiary company - -
6 DUTIES OF CEO AND CFO:
6 (i) (a) To certify that they've reviewed FSs which contain no J
untrue or misleading statement or omit no material fact
6 (i) (b) To certify that the statements present a true and fair view
of affairs and are in compliance with accounting N
standards and applicable laws
6 (ii) To certify that no transaction is fraudulent, illegal or J
violation of company’s code of conduct
7 REPORTING AND COMPLIANCE OF CORPORATE GOVERNANCE:
7 (i) Obtaining certificate regarding compliance and sending it J
to shareholders along with the Annual Report
7 (i) To state, in accordance with annexure, in directors’ report J
whether the conditions has been complied with

Bangladesh Submarine Cable Company Limited. (BSCCL)
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AUDIT COMMITTEE REPORT
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For the year ended on 30 June 2016

The Audit Committee is appointed by the Board of Directors, as per the requirements of Bangladesh Securities
and Exchange Commission (BSEC) notification. The Audit Committee consists of three members, of which two
are Independent Directors and the Committee is also led by an Independent Director. Meetings are attended by
the Managing Director, Chief Financial Officer and Head of Internal Auditor of the company on invitation. The
Company Secretary performs the secretarial function of the Committee.

The Audit Committee of Bangladesh Submarine Cable Co. Ltd. (BSCCL) is a sub-committee of the Board, to
support the Board in fulfillment of its oversight responsibilities. The Terms of Reference (ToR) of the Audit Com-
mittee is set by the Board of Directors in line with BSEC notification.

Composition of Audit Committee of BSCCL is as follows:

The Audit Committee consists of the following members of the Board of Directors:
Chairman : Mr. Nasir Uddin Ahmed, FCA,FCS, Independent Director

Member : Mr. Rabindra Nath Roy Chowdhury, Director

Member : Mr. Hossain Khaled, Independent Director

Authority:

The Audit Committee of Bangladesh Submarine Cable Co. Ltd. (BSCCL) is a sub-committee of the Board, is
authorized by the Board to review any activity within the business operations of the company as per its Terms of
Reference (ToR). It is authorized to seek any information it requires from any relevant officials and require the
attendance at any of its meetings of, any director or member of management and all employees are expected to
co-operate with any request made by the Committee.

The Committee is also authorized to have information and advice from the Company Legal Advisor, Tax Consult-
ant and Statutory Auditor if required. The Terms of Reference of Audit Committee may be amended from time to
time as required for the business in line with BSEC notifications subject to approval by the Board

Key Responsibilities of the Audit Committee:
The purpose, authority, composition, duties and responsibilities of the Audit Committee are delineated in its Char-
ter. Key responsibilities of the Audit Committee include:

o  Monitor the integrity of the financial reporting process ensuring compliance to accounting policies, standards
and principles

Monitor internal control and business risk management process.

Review of the Budget of the company for the FY 2016-2017.

Review of the Internal Audit Plan for FY 2015-2016.

Review of the major Capital Nature expenditure of the company.

Oversee appointment and performance of the external auditors.

Monitor and review the effectiveness of internal audit function.

Review of the annual, half-yearly and quarterly financial statements and other financial results, and upon its
satisfaction recommend the same to the Board for approval.

Review of non-audit services performed by statutory auditors to the extent permitted by the relevant law,
rules and regulations.

o Review of the audit findings and material weaknesses and monitor implementation of audit action plans.

o  Other matters as per Terms of Reference of the Audit Committee.

Bangladesh Submarine Cable Company Limited. (BSCCL)
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The Audit Committee met 8 (eight) times during the year 2015-16. The details of attendance of each member at

the Audit Committee meetings during 2015-16 are asfollows:

Number of Audit Committee Meeting
Composition of Audit Committee Held Attended %
Mr. Nasir Uddin Ahmed, Chairman 8 8 100
Mr. RabindraNath Roy Chowdhury,Member 8 8 100
Mr. Hossain Khaled, Member 8 1 12.5

The Managing Director, Chief Financial Officer, Head of Internal Auditor of Bangladesh Submarine Company
Limited, and representatives of the external auditors had attended meetings upon invitation by the Audit Commit-
tee. From time to time, other senior members of the management have also been invited by the Audit Committee
to attend Audit Committee meetings.

Major Activities of the Audit Committee in 2015-2016

The Committee held 8 (eight) meetings during the financial year 2015-2016. The Managing Director, Chief Finan-

cial Officer and Head of Internal Audit attended meetings on invitation. The major activities of the Audit Committee

in 2015-2016 are stated below-

o] Reviewed the quarterly, half yearly and annual financial statements for the year ended June 30, 2016.

o] Reviewed the Management Report submitted by the external auditor and follow up implementation of the
agreed recommendations

o] Considered and made recommendation to the Board on the appointment and remuneration for the VAT &

Tax Consultant of the company.

Prepared Report of the Audit Committee for the shareholders.

Reviewed the Internal Control System of BSCCL.

Advised preparation of Accounting and Financial Manual of the Company.

Approved the Internal Audit Plan for 2015-2016, monitored progress and advised revisions when necessary.

Discussed Internal Audit reports and findings in detail with auditors and members of Management and

monitored the status of implementation of audit action plans and provided guidance to ensure timely

completion of action plans.

o] Reviewed and received report on the matters as per requirement from the Bangladesh Securities and
Exchange Commission (BSEC).

o] Reviewed queries from the regulatory bodies and helped management in drafting appropriate replies.

O OO0 Oo0oOo

Internal Control and Risk Management :

Based on review of the effectiveness of the internal controls and the procedures established for identifying,
assessing and managing risks, the Committee is of the view that adequate controls and procedures are in place
to provide reasonable assurance that the company’s assets are safe guarded and that the financial position of
the Company is adequately managed.

Recommendationon Auditors’ appointment:

The Audit Committee recommended to the Board of Directors that M/s. M.J.Abedin & Co., Chartered Accountants
be appointed as auditors for the financial year ending on 30th June, 2017 subject to the approval of the members
at the 8th Annual General Meeting of the Company.

The above matters are significant for continuous improvement and therefore duly noted and taken care of by the
Committee.

On behalf of the Audit Committee

Nasir Uddin Ahmed FCA, FCS
Chairman,

Audit Committee
14 August 2016

Bangladesh Submarine Cable Company Limited. (BSCCL)
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ITRAT HUSAIN &ASSOCIATES I

CHARTERED SECRETARIES INPRACTICE

1. We have examined the compliance of conditions of Corporate Governance by
BANGLADESH SUBMARINE CABLE COMPANY LIMITED (BSCCL)
(“the Company” ) for the year ended 30 June, 2016 as per the Corporate
Governance Guidelines issued by the Bangladesh Securities and Exchange
Commission (BSEC) vide Notification No. SEC/CMRRCD/2006-158/134/
Admin 44 dated 7 August 2012.

2. The compliance of conditions of Corporate Governance is the responsibility of
the Management. Our examination has been limited to a review of the procedures
and implementation thereof, adopted by the Company for ensuring the compliance
with the conditions of Corporate Governance. It is neither an audit nor an
expression of opinion on financial statements of the Company.

3. In our opinion and to the best of our information and according to the
explanation given to us and the representations made by the Management, we
certify that the Company has complied with the conditions of Corporate
Governance as stipulated in the BSEC notification mentioned above.

4. We further state that such compliance is neither an assurance as to the future
viability of the Company nor the efficiency or effectiveness with which the
Management has conducted the affairs of the Company.

[N

- e

Itrat Husain & Associates
Chartered Secretaries in Practice

Signed by : Itrat Husain FCMA, FCS
Chief Executive Dhaka, 22 August, 2016

“CRYSTAL PALACE” REGUS, 3RD FLOOR, SE (D) 22, ROAD 140, SOUTH GULSHAN AVE ULSHAN-1, DHAKA-1212, BANGLADESH
CELL: 01713092222; 01819259703, EMAIL: itratshahed@gmail.com

Bangladesh.Submarine Cable Company Limited. (BSCCL)
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Statement on the Duties of

Managing Director and Chief Financial Officer

In accordance with the notification of Bangladesh Securities and Exchange Commission No:
SEC/ CMRRCD/2006-158/134/Admin/44, dated: 07th August 2012, we the undersigned
hereby certify to the Board that —

i) We have reviewed the financial statements for the year 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 financial statements together present a true and fair view of the company's
affairs and are in compliance with existing accounting standards and applicable laws;

ii) There are, to the best of our knowledge and belief, no transactions entered into by the Com-
pany during the year which are fraudulent, illegal or violation of the Company's code of con-
duct.

£ g

Shukanta Kumar Debnath, ACA Md. Monwar Hossain
Chief Financial Officer Managing Director & CEO

ﬁi! Bangladesh Submarine Cable Company Limited. (BSCCL)
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Operational Results in thousands BDT 2015-16 2014-15 2013-14 2012-13 2011-12
Revenue 618,644 540,684 753,745 1,248,381 1,214,530
Gross Profit 308,108 279,303 517,829 1,059,607 1,051,808
Operating Profit 143,505 70,811 318,484 903,131 910,280
Profit before tax 178,694 138,991 488,147 1,095,934 831,292
Net Profit after tax 165,529 129,055 362,348 872,111 744,760
Financial Position in thousands BDT

Paid-up Capital 1,649,055 | 1,649,055 | 1,499,141 1,303,601 1,185,092
Shareholders' equity 5,599,138 | 4,033,610 | 4,054,469 3,952,841 3,317,748
Total assets 9,005,149 | 5,699,059 | 4,765,770 4,672,285 4,443,920
Total liabilities 3,406,011 | 1,665,450 711,302 719,444 1,126,172
Current assets 2,353,829 | 1,553,310 | 2,599,323 2,554,217 2,146,001
Current liabilities 588,848 647,318 400,772 382,632 494,877
Non currents assets 6,651,320 | 4,145,749 | 2,166,447 2,118,068 2,297,919
Non current liabilities 2,817,163 | 1,018,132 310,529 336,813 631,294
Financial Ratios

Current Asset to Current Liability 4.00 2.40 6.49 6.68 4.34
Debt to Equity 61% 41% 18% 18% 34%
Gross Profit Margin 49.80% 51.66% 68.70% 84.88% 86.60%
Operating Profit Margin 23.20% 13.10% 42.25% 72.34% 74.95%
Net Profit Margin 26.76% 23.87% 48.07% 69.86% 61.32%
Return on Average Equity 3.44% 3.19% 9.05% 23.99% 30.67%
Return on Average Total Assets 2.25% 2.47% 7.68% 19.13% 20.95%
Ordinary Shares Information

Ordinary Shares outstanding (in Thousands) 164,906 164,906] 149,914 130,360 118,509
Face Value per share Tk.10 Tk.10 Tk.10 Tk.10 Tk.10
Dividend C-10% S-10% C-10% S-15%,C-20% S-10%,C-209
Cash Dividend on paid up capital 164,906 149,914 260,720 237,048
Dividend payout (Cash) 99.62% - 41.32% 29.90% 25.61%
NAV per Share** 33.95 26.91 27.05 30.32 28.00
Net Operating Cash Flow per Share 1.76 0.22 2.06 6.11 4.91
Earnings Per Share* 1.00 0.78 2.42 6.69 7.81

* EPS has been calculated using weighted average no. of shares.
** NAV has been calculated using no of shares outstanding at the end of period.

Bangladesh Submarine Cable Company Limited. (BSCCL)




