Directors' Report to the Shareowners

For the year ended 30 June 2023

Under section 184 of the Companies Act 1994 and Corporate Governance Code as adopted June 2018
by Bangladesh Securities and Exchange Commission (BSEC).

We are pleased to present herewith the Directors’
and Auditors’ Report together with the audited
Financial Statements of ACI Formulations Limited for
the financial year ended 30 June 2023.

Bangladesh is an agriculture-dependent economy
and achieved many milestones in the agricultural
sector. Half of our population is directly connected to
agriculture contributing 15% of GDP. ACI Crop Care
division is also trying to keep pace with the
development of the country with positive
contributions by supplying quality inputs to help the
farmers increase the yield of the crop. Our team is
tirelessly working with the farming community,
inputs suppliers, agricultural experts, Govt. officials
along with National and International Research
personnel to fulfil the vision of increasing the crop
yield and thus contributing to the national food
security of Bangladesh.

During the post-COVID time, the Russia-Ukraine war
posed a new set of challenges resulting in overall
stress in the macro-economic environment of the
global business community. Bangladesh currency
vis-a-vis the dollar has continued to increase. This in
turn has impacted the price of raw materials,
packaging materials and finished goods that are
often imported into the agriculture sector of
Bangladesh. ACI Crop Care has also suffered in this
context ultimately impacting our overall profitability.
The ongoing disruption in the global supply chain
and the scarcity of foreign exchange have had an
impact on both the micro and macroeconomic
situations in our country. We have witnessed an
abnormal increase in prices for fuel, gas, and
electricity which has raised costs across all
operational aspects.

Bangladesh is a climate disaster-prone country.
Climate change is increasingly having an impact on
many different aspects of agricultural practices-
changes in cropping patterns, rainfall distribution,
temperature fluctuation, untimely sporadic intense

rainfall, seasonal shifts, crop rotation and pest and
disease dynamics. It is also impacting the crop life
cycle. Last year, extreme sustained dry heat and
insufficient monsoon rain resulted in a season delay
in Aman rice transplantation. Farmers did not get
enough time to cultivate the potato in many areas.
Besides, Cyclone Sitrang damaged the early winter
vegetables last year.

In order to overcome all the challenges, ACI Crop
Care had numerous project-based initiatives and
innovative approaches to marketing with quality
execution to fit customer needs. As a result, we
have achieved a 14.54% growth in the Crop Care
business, while the industry declined by around 7%.
Thanks to our strong and vibrant team for their
relentless effort to achieve this result. ACI Crop Care
has grown in the Granular Insecticide category by
26%. In the Powder and Liquid Insecticide segment,
we have been able to maintain our position with 1%
growth. ACI Crop Care is the market leader in the
Herbicide segment with 33% growth. In the
Fungicide market, we have grown by 24%. Farmers
remain confident in the effectiveness of our crop
pest solutions.

Flora is a well-known brand in Bangladesh. It is a
yield booster and plant energizer that significantly
boosts the yield of rice. The farmers are benefitting
not only in rice, but they are using Flora in the fruit
segment such as mango, watermelon, pineapple,
citrus etc. extending to cereals like maize and
wheat. Flora is also being used in the tea gardens.
Numerous demonstration plots and field activities
are contributing to exhibiting the benefits of using
Flora to the farmers. There is huge prospect to grow
in this segment.

In each category, ACI Crop Care is increasingly
bringing in more formulated products manufactured
in the ACI Formulations factory. This is
strengthening our capacity to respond very quickly
to the market, keeping in view quality and standard
as the highest priority. We are in collaboration with
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global MNCs to bring in the latest products that will
strengthen our product portfolio hence increasing
the product range with greener and more
environment-friendly chemistry. We are also looking
to biological solutions keeping the predicted crop
pest dynamics changes in mind.

ACI Formulations Limited is always searching for
opportunities to help relevant stakeholders. Every
year we participate in many different CSR activities,
especially in the flood-affected areas of Kurigram,
Jamalpur and Sunamganj, distributing winter clothes
to the poor masses in different parts of the country.
We are also providing financial support to the
children of our factory workers through scholarships
for the best-performing students, in addition to
offering medical checkups and assistance.

Our R&D wing has expanded its capacity and
capability conducting field trials for existing and new
molecules and exploring new opportunities for
potential partners that will have a significant impact
on enhancement of our portfolio.

We are actively engaging in digital platforms through
ACI Crop Care YouTube Channel and ACI Crop Care
Facebook page providing instantaneous and timely
solutions of crops to farmers. Now farmers can order
products online.

Extensive training and development programs have
been introduced to increase the skill and capability
of our field force as well as the marketing team.
Through strong monitoring and execution of our
marketing activity such as awareness campaigns,
deep product positioning and demand generation
activities in the field, working closely with the
farmers and field government officials we have been
successfully able to make our mark in this industry.

Our global partner is AkzoNobel Paints, one of the
leading companies in the paints industry. We are
manufacturing AkzoNobel paints in our factory.
AkzoNobel Paints covers two categories- decorative
paints and protective coatings. In decorative paints,
we have done better compared to protective
coatings and ended the year with an overall sales
growth of 2%. There were many challenges in the
decorative paints as the market had to readjust with
price increases. We are focusing on more channel
partners to penetrate the market, adopting
consumer-centric marketing approaches and most
importantly, maintaining constant communication
with our principals in pursuit of enhancing our
market standing for the upcoming year.




The Home Care Solutions business is committed to
enhancing human safety and convenience through a
comprehensive range of top-tier products. In the
pest-control category, ACI Aerosol Insect Spray
has maintained market leadership with a 90%
market share as vector-borne diseases like Dengue,
Malaria and Chikungunya play a contributing factor.
Despite macroeconomic challenges and category
stagnancy, ACI Aerosol successfully managed to
grow consistently.

In the non-pest category, among other products
Angelic air freshener has grown by 18% and holds
the top position in the air freshener category with a
32% market share. Its well-assorted range consists
of nine fragrances satisfying diversified needs.
Vanish has maintained a steady position in the Toilet
Cleaner Segment over the years. Following its
re-launch in September 2022, Vanish has been
actively striving to recapture market share and has
introduced a new variant infused with a refreshing
citrus fragrance.

ACI Neem Original has effectively upheld its premium
soap and handwash quality by utilizing natural
ingredients, ensuring the commitment to provide
consumers with germ-free and nourished skin. ACI
Neem Original has grown by almost 41%. To promote
a more environmentally friendly planet and align its
brand identity with nature-conscious initiatives, ACI
Neem Original launched a distinctive tree planting
campaign connected to consumer purchases. In
addition to this, the brand has established a strong
digital presence and successfully executed numerous
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impactful campaigns. Through these endeavours, ACI
Neem Original has been elevating its brand value and
working towards becoming the favoured choice for
natural products.

ACI Formulations factory is situated in Gazipur on a
42-acre land. It has several manufacturing facilities
serving different businesses such as ACI Crop Care,
globally reputed MNCs, SC Johnson and AkzoNobel
Paints. Maintaining the high standard of QC lab,
ACl Formulations Limited factory has increased
its capability and capacity in manufacturing
agrochemicals in several categories. Our advanced
Effluent Treatment Plant effectively transforms all
liquid toxic waste materials into non-hazardous
substances. The ACI Formulations factory has
consistently been highly rated for its technological
excellence by our foreign associates and partners.
ACl Formulations Limited has implemented various
new initiatives, focusing specifically on increasing
productivity, standardization of systems and
processes and automation to enhance the efficiency
of our business operations.

ACl AgroChem Limited is a new subsidiary of ACI
Formulations Limited under which we will be
producing more agrochemicals in certain categories.
A couple of products are already in the pipeline for
registration.

ACl Formulations Limited remains diligent and

dynamic addressing all the challenges to carefully
navigate the business that allows us to grow
steadily.
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Financial Results

For the year ended 30 June 2023, total revenue of ACI Formulations Limited was Taka
4,958 million which was Taka 4,246 million for comparative year FY 2021-22, an
increase of Taka 712 million resulting in 16.77% growth over last year. Cost of sales
increased by 20.26% mainly due to higher sales volume coupled with increased
material cost and foreign currency fluctuation impact on imported material. Higher
turnover and favorable product mix, partially offset by the increased cost of sales has
contributed to the increase in gross profit by 8.10% over last year. On the other hand,
effective and efficient internal control over operating cost led to register operating profit
Tk 531 million from Tk 474 million of FY 2021-22. However, despite having efficient
working capital management, financing cost increased by Taka 74 million mainly due to
increased interest rate over last year. In the reported financial year, profit before tax
(PBT) was Tk.312 million and profit after tax (PAT) was Taka 235 million against Taka
328 million and Taka 243 million of FY 2021-22 respectively. This resulted Earnings per
Share Taka 4.98 from Taka 5.14 of last year.

Key Operating & Financial Information at a Glance

The key operating and financial information for the year 2022-23 along with the preceding

five years are presented below:
Figures are in million Taka

July 2022- | July 2021- | July 2020- | July 2019- | July 2018- | July 2017-

Particulars June 2023 | June 2022 | June 2021 | June 2020 | June 2019 | June 2018
Turnover (net) 4,958 4,246 3,863 3,422 4,025 4,127
Gross profit 1,315 1,217 1,126 1,065 1,211 1,027
Profit before tax 312 328 291 126 180 163
Profit after tax 235 243 213 92 128 115
Earnings per share (Taka) 4.98 5.14 4.51 2.05 2.83 2.56
Issued & paid capital 473 473 450 450 450 450
Shareowners' equity 3,055 3,117 3,009 2,407 2472 2,502
Net asset per share (Taka) 64.66 65.97 63.69 53.48| 54.93 55.59
g‘g} ;’rﬁ’aerrgt(?gkg‘fh flows 023| 7.22| 1278| 1485 (6.00)| (2.74)
Number of employees 985 982 1,047 1,113 1,361 1,785
L‘gggggrg‘ggggﬂetf 469| 418 343 244| 522 669

Appropriation of Profit

Considering the financial results of the Company during the year and free reserve
carried over and in line with following a consistent dividend policy, the Directors

recommended appropriation of net profit as follows:
Figures in Taka

For the year ended

For the year ended

Particular 30 June 2023 30 June 2022
Un-appropriated profit 906,694,306 782,136,392
Add: Net profit after tax 235,112,038 242,682,914
Add: Other comprehensive income (1,102,327) -

Total profit available for appropriation

1,140,704,017

1,024,819,306

Appropriation of profit:

Final Dividend Proposed:

Cash Dividend 118,125,000 118,125,000
Stock Dividend - -
Total Dividend 118,125,000 118,125,000
Balance carried forward 1,022,579,017 906,694,306

With the balance carried forward and with future ploughing back of the profit,
Directors are confident that company will be able to maintain prudent dividend

policy in coming years.
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Dividend

The Board of Directors is pleased to recommend
cash dividend @ 25% on face value of Tk. 10 per
share (i.e. Taka 2.50 per share) for the year ended
30 June 2023 to those shareowners whose names
were appeared in the Share Register of Members of
the Company or in the Depository list of CDBL on the
Record Date which is 16 November 2023. No interim
dividend was declared during the year.

Contribution To The National Exchequer

For the year ended 30 June 2023, the company
contributed Taka 469 million to the National Exchequer
in the form of corporate tax, custom duty and Value
Added Tax (VAT). This is equivalent to 9.16% of the
Company's gross sales revenue for the year 2022-23.

Cost Of Goods Sold And Profit Margins

For the year ended 30 June 2023, cost of goods sold
was Taka 3,643 million (73.47% of net revenue)
which was Taka 3,029 million (71.33% of net
revenue) during the FY 2021-22, resulting an
increase of 2.14% cost due to unfavorable material
cost variance led by rising price in international
market coupled with strengthening of US Dollar
against local currency over FY 2021-22. This has
resulted to decrease gross profit margin 26.53%
(Taka 1,315 million) during the year ended 30 June
2023 as against 28.67% (Taka 1,217 million) of FY
2021-22. Higher sales along with favorable product
mix, coupled with controlled operating cost and
increased financing cost led to register PAT 4.74% in
FY 2022-23 against 5.72% of FY 2021-22.

Related Party Transactions

All transactions with related parties are made on a
commercial basis and the basis was the principle of
"Armlength Transaction". Details of related party
transaction are disclosed in the Note - 38 of the
Financial Statements.

Disclosure For Significant Deviation

Despite macro-economic challenges, revenue of ACI
Formulations Limited registered a notable growth in
operating profit during the reported financial year as
reflected in Statement of Profit or Loss. This was
mainly resulted from a double-digit growth in
revenue which was Taka 4,958 million in FY 2022-23
against Taka 4,246 million in FY 2021-2022,
resulting in 16.77% higher revenue over last year.
During the reported financial year, gross margin was
impacted to some extent due to rising price in
international market and strengthening of US Dollar
against local currency. Higher sales and efficient
control over operating cost in line with sales growth
contributed to increase operating profit by 12% over
last year (Taka 531 million in FY 2022-23 from Taka

474 million of FY 2021-22). However, despite having
efficient working capital management, financing cost
increased by Taka 74 million mainly due to increased
interest rate over last year. Due to these collective
outcomes, in the reported financial year, Profit
Before Tax (PBT) was Taka 312 million and Profit
After Tax (PAT) was Taka 235 million resulting in
Earnings per Share for Taka 4.98. On the other
hand, Net Operating Cash Flows Per Share (NOCFPS)
decreased due to investing in working capital to
facilitate revenue growth in coming months.

Consolidation of Accounts

The financial statements of the subsidiary companies,
Neem Laboratories (Pvt.) Ltd. and ACI AgroChem
Limited have duly been consolidated with the financial
statements of ACI Formulations Limited as per
requirements of the Companies Act-1994, Bangladesh
Securities and Exchange Commission's guidelines and
in line with the International Accounting Standards
(IASs)/IFRSs adopted by Bangladesh. However,
separate reports including the audited financial
statements, auditors’ and directors’ report for the
subsidiary companies is provided at the respective
section of this report.

Segment-wise performance

Segment-wise performance has been shown in
Note-7(ii) of the notes to the accounts of the
financial statements.

Risk and Concern

The Company is aware of the different risks
associated with doing business and is prepared to
counter those risks through systematic approach.
However, business may be affected by risks and
uncertainties presently not known to us or that we
currently believe to be immaterial. Financial risks
management has been disclosed in the Note - 35 of
the Financial Statements.

Extraordinary Gain/Loss

No extra-ordinary gain or loss exists during the
year as prescribed by the International Financial
Reporting Standards (IFRS).

Utilization of Proceed (Public Issue)

No proceed has been raised by the Company
through public issue, right issue and any
instruments during the year under review. And, the
financial results of the Company have continued to
grow as reflected in the annual financial statements
of the Company.
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Preparation and Fair Presentation of Declaration/Certification of CEO & CFO
Financial Statements

The declaration or certification by the Chief Executive

The Financial statements prepared by the management Officer (CEO) and the Chief Financial Officer (CFO) to

of the Company present a true and fair view of the Board of the Company as prescribed under the

Company's state of affairs, result of its operation and Codes of Corporate Governance issued by Bangladesh

changes in equity and cash flows. Securities and Exchange Commission is disclosed in
Annexure - |V of this report.

Books of Accounts

The books of accounts of the Company have been Management Discussion & Ana|y5|5
maintained in accordance with provisions of the The discussion and analysis duly signed by the

Companies Act 1994. Managing Director of the Company presenting, among
_ N others, the detailed analysis of the company’s
ACCOUﬂtII’lg Policies operations, financial position, performance, risk and

concern, accounting policies & estimation to the

Appropriate accounting policies have been consistently >~ )
financial statements any changes thereof have been

applied in preparation of the Financial Statements and " : )
that the accounting estimates are based on reasonable ~disclosed in Annexure 111 of this report.

and prudent judgment. _
Board of Directors

Application of 1AS or IFRS to the The Board of Directors of the Company consists of 7
Financial Statements (seven) members including 2 (two) Independent
International  Accounting Standards  (IASs) and Directors. The majority of members of the Board are
International Financial Reporting Standards (IFRSs) have non-executive. The list and details of Directors are
been followed in preparation of the financial statements. ~ available under the "Directors Profile’ of this report.

Internal Control Re-election of Directors

Internal Control Policies in ACI FL is designed to ensure By operation of Article 47 of the Company's Articles of
operational efficiency, reliable financial reporting and Association Mr. M. Anis Ud Dowla and Dr. A.K.M.
sound governance within and outside the Company. Fareyzul Haque Ansarey retire by rotation at the 27"
Accordingly, the Board of Directors of the Company is AGM and being eligible, offer themselves for
of the opinion that the system of Internal Control is re-election. The brief resume along with required
sound in design and has been effectively implemented information of the re-elected Directors are available
and monitored. under the 'Directors Profile’ of this report.
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Independent Director

In compliance with the Corporate Governance Code of
Bangladesh Securities and Exchange Commission
(BSEC), the existing Board of Directors of the Company
includes two Independent Directors, Mr. Abdul-Muyeed
Chowdhury and Mr. Golam Mainuddin. Mr. Chowdhury
is the Chairman of the Board of Audit Committee. The
Independent Directors of the Company have been
elected amongst the senior corporate leaders and
bureaucrats of the country who are elite members of
the society having requisite qualifications as prescribed
by BSEC.

Re-appointment of Independent Director

Mr. Golam Mainuddin completed his 1%t tenure as
Independent Director of the Company on 8 June 2023.
Being eligible, the Board of Directors of the Company
re-appointed him as Independent Director of the
Company for 2™ tenure of three years with effect from
9 June 2023. The Board requested the shareholders to
confirm the re-appointment at their 27t Annual
General Meeting.

Nomination and Remuneration
Committee (NRC)

In compliance with the Corporate Governance Code,
the Board of Directors of the Company in its meeting
held on 28 October 2020 has constituted a Nomination
and Remuneration Committee as a sub-committee of
the Board with the following non-executives Directors:

Mr. Golam Mainuddin, Independent Director - Chairman
Mr. Abdul-Muyeed Chowdhury, Independent Director - Member
Mr. Juned Ahmed Choudhury, Director - Member

Mr. Mohammad Mostafizur Rahman, Company Secretary - Secretary
(Acting)

A detailed Terms of Reference (ToR) and Policy of the
NRC has also been approved by the Board.

The terms of reference of the Nomination and
Remuneration Committee and Policy include, among
other items, the determination of the Company's policy
on unique remuneration for Executive Directors, the
review, recommendation and/or approval of
remuneration to Directors, the review and approval of
the Company's remuneration policy, the creation of
evaluation criteria for Independent Directors and the
Board of Directors, identifying persons who are eligible
to become Directors and who may be appointed to
senior management in accordance with the criteria laid
down and recommending the appointment or removal
of such persons to the Board and discharging such
other functions and exercising such other powers as the
Board of Directors may delegate/direct from time to

time. During the financial year 2022-23 one (1)
meeting of the Nomination and Remuneration
Committee (NRC) was conducted on 9 November 2022.

Board Meeting & Attendance

During the financial year 2022-2023, a total number of
5 (five) meetings of the Board of Directors were held
to transact Company's affairs. The Attendance record
of the Directors are furnished in Annexure-l of this
report.

Remuneration to Directors

During the year, the Company has paid a total of
BDT 23,250/- as meeting attendance fees. The
remuneration of Directors has been mentioned in
Note-31 and Note-38(b) of the Financial Statements.

Shareholding Pattern

The pattern of shareholding as on 30 June 2023 of the
Company as prescribed by the Code of Corporate
Governance issued by the Bangladesh Securities
and Exchange Commission (BSEC) is furnished in
Annexure-II of this report.

Minority Interest

The Board of Directors ensures that the Company
operates within the limit of its charter supported by
the laws and Codes of Corporate Governance with
regard to the rights of its minority shareholders are
protected from any direct or indirect abusive actions
by, or in the interest of, the controlling shareholders.
However, for contingency, there has been effective
means of redress.

Appointment of Auditors

The existing Auditors of the Company, M/s. A. Wahab &
Co., Chartered Accountants, retire at this Annual
General Meeting on completion of their audit works for
the year ended on 30 June 2023. They are not eligible
for re-appointment as per BSEC notification. M/s. Hoda
Vasi Chowdhury & Co., Chartered Accountants,
expressed their interest to be appointed as auditors of
the Company for the FY 2023-2024 at a fee of
Tk.7,62,300/- plus VAT. Accordingly, Board recommends
the appointment to the shareholders of the Company.

Corporate Governance Compliance Status

ACI Formulations Limited believes in sustainable
business development through quality assurance,
customer focus, innovation, fairness, transparency and
compliance, and continuous improvement for enriching
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the quality of life of the people. However, the Board
and management of the Company are committed to
continuously strive for the highest standards and
ethics in governance practices with a view to
safeguarding the interest of its shareowners and
innumerable stakeholders as well. In this connection,
we are pleased to confirm that the Company has
meanwhile complied with all the requirements under
the Corporate Governance Code adopted by
Bangladesh Securities and Exchange Commission. The
compliance checklist for the year ended 30 June 2023
in this regard is appended in Annexure — V of the
Directors' Report. However, the Corporate Governance
Compliance Certificate as provided by M/s. Al-Muqtadir
Associates, Chartered Secretaries & Consultants, is
also enclosed in Annexure-VI of this report.

Going Concern

The Board is of the opinion that the Company is indeed
a going concern. This is recognized through
appropriate enquiries and analyses, which establishes
that the resources are adequate to support the
operations and that sufficient business opportunities
exist to justify the organization as a going concern and
the Directors analyze the financial statements
accordingly to ensure that. Accordingly, the Financial
Statements are prepared on a going concern basis and
there is no doubt, whatsoever, upon the Company's
ability to continue as going concern.

Corporate Social Responsibility (CSR)

CSR is a central function of ACI FL and the projects
and programs under CSR are selected on basis of their
relevance to the business objectives of the Company.
We are conscious of our responsibility to manage a
sustainable business organization which requires a
strong team to manage CSR and at the same time
respect the social aspirations concerning us.

The People of ACI FL

We firmly believe that our greatest wealth is our
devoted and highly competent people. The quality of
human capital makes ACI Formulations stand out. We
value each employee's contribution to achieving our
goal as we consider our dynamic people as the catalyst
for our advancement. Our main goal is to uphold the

On behalf of the Board

%.zé%

Shusmita Anis
Managing Director

Dhaka, 26 October 2023
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ideal workplace culture, which is one that is open,
flexible, and inclusive, by making sure that everyone is
aware of their responsibilities to the company and the
nation. To nurture diverse talents we focus on
innovation, openness, diversity, culture of leadership
and fair treatment of all employees.

People of ACI FL have been guided by its well-articulated
values from its founding. Transparency, Fairness,
Customer Focus, Quality, Continuous Improvement
and Innovation as the values, strengthen our people
with confidence, empowerment, collaboration and
co-creation. All throughout the year, we reinforce the
set of values in diverse manners to assist our people
to internalize the philosophy.

As industry is transforming into one that is driven and
shaped by data and technological skills, ACI is
committed to roll out the learning & development
programs employing various digital platforms and
classroom facilities. Numerous upskilling programs
have been ensured for our people through online &
network-based sessions, tutorials, knowledge sharing
& ideating platforms and sharing learning materials.

Acknowledgements

The Board of Directors firmly believes that ACI
Formulations has the necessary strengths, resources
and commitments to further propel the Company to
newer heights. The performance of the Company
during the period under review, even with so many
challenges confronted, demonstrates the resolves and
determination of the Board, Management and overall the
peoples in the Company. At this occasion, the Board
expresses on record their appreciation to the partners of
ACI Formulations, shareowners, suppliers, customers,
bankers, regulators, media and all other well-wishers for
their support and patronage to bring the company to
this level. We value their continued support to fulfill our
mission to improve the lives of people.

Finally, and most importantly, we, on behalf of the
Board of Directors thank the employees of ACI
Formulations in factories, depots, offices and other
locations across the country, for their untiring efforts.
They have worked hard, against all odds, uncertainties
and adversities and built a stronger organization that
can create a greater positive impact on the quality of
life of the people.

Golam Mainuddin
Independent Director
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Annexure-|
Number of Board Meetings and Attendance of Directors

As per condition no. 1 (5) (xxii) of the Corporate Governance Code 2018 issued by Bangladesh Securities and Exchange
Commission, the number of Board Meetings held and the Attendance by each Director during the Financial Year
2022-2023 are as follows:

Position Meeting Held Meeting Attended
Mr. M. Anis Ud Dowla Chairman 5 5 =
Dr. Arif Dowla Director 5 5 -
Dr. A.K.M Fareyzul Haque Ansarey  Director 5 5 -
Mr. Golam Mainuddin Independent Director 5 5 -
Mr. Abdul-Muyeed Chowdhury Independent Director 5 5 -
Mr. Juned Ahmed Choudhury Director 5 5 -
Ms. Shusmita Anis Managing Director 5 5 -

Annexure-l|1
Pattern of Shareholding

As per condition no. 1 (5) (xxiii) of the Corporate Governance Code 2018 issued by Bangladesh Securities
and Exchange Commission, the pattern of shareholding along with name wise details as on 30 June 2023
are as follows:

Condition no. | Name of Shareholders

1(5) (xxiii) (a)

| No. of Shares held |% of Shares held

I Position

Parent/Subsidiary/Associated Companies and other related parties

Advanced Chemical Industries Limited | Parent Company | 25,269,409 | 53.48%
1(5) (xxiii) (b)| Directors:

Mr. M. Anis Ud Dowla Chairman 4,730,906 10.01%

Dr. A.K.M Fareyzul Haque Ansarey Director 1,185,975 2.51%

Advanced Chemical Industries Limited,

Represented By, N/A 25,269,409 53.48%
Dr. Arif Dowla Director 4,253 0.009%
Ms. Shusmita Anis Director 3,071 0.006%

Mr. Abdul-Muyeed Chowdhury Independent Director - -

Mr. Golam Mainuddin

Independent Director - -

Mr. Juned Ahmed Choudhury

Director

Chief Executive Officer, Chief Financial Officer, Company Secretary,

Ms. Shusmita Anis

Chief Executive Officer

Head of Internal Aud
3,071

it and Compliance:
0.006%

Mr. Pradip Kar Chowdhury

Chief Financial Officer

Mr. Mohammad Mostafizur Rahman

Company Secretary (Acting)

1(5) (xxiii) (c)

1(5) (xxiii) (d)

Mr. Amitava Saha

Head of Internal Audit

Executives (Other than Directors, CEO, CS, CFO and Head of Internal Audit and Compliance):

Shareholders holding 10% or more voting interest in the Company:

Advanced Chemical Industries Limited

| Parent Company

| 25,269,409

| 53.48%

Mr. M. Anis Ud Dowla

| Chairman

4,730,906

| 10.01%
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As per condition no. 1 (5) (xxv) of the Corporate Governance Code 2018 issued by Bangladesh Securities and Exchange
Commission, the Management's Discussion & Analysis are as follows:

Annexure-lI11
Management Discussion and Analysis

Accounting policies and estimation for preparation of financial statements

The Company follows International Financial Reporting Standards (IFRSs) and International Accounting Standards
(IASs) along with local regulations applicable for preparation of financial statements. Detail description of accounting
policies and estimation used for preparation of the financial statements of the Company are disclosed in the notes 4 and
6 to the financial statements.

Changes in accounting policies and estimation

The Company has been following consistent policies and estimation. There are no such changes in accounting policies or
estimation which has material impact on financial statements.

Comparative analysis of financial performance and financial position as well as cash
flows for current financial year with immediately preceding five years

Major areas of financial performances and financial position as well as cash flows for the financial year 2022-23 with
immediate preceding five years are as follows:

Figures in million except ratios and percentage (BDT)

Particulars July 17- July 18- July 19- July 20- July 21- July 22-
June 18 June 19 June 20 June 21 June 22 June 23

Turnover (net) 4,127 4,025 3,422 3,863 4,246 4,958
Gross profit 1,027 1,211 1,065 1,126 1,217 1,315
Profit before tax 163 180 126 290 328 312
Profit after tax 115 128 92 213 243 235
Earnings per share (Taka) 2.56 2.83 2.05 4.51 5.14 4,98
EBITDA 407 485 416 479 515 576
Issued & paid capital 450 450 450 450 473 473
Shareowners' equity 2,502 2,472 2,407 3,009 3,117 3,055
Net asset per share (Taka) 55.59 54.93 53.48 63.69 65.97 64.66
ggrt gﬁaerr:t('?gkfﬁs“ flows (2.74) (6.00) 14.85 12.78 7.22 0.23

Despite macro-economic challenges, the Company was able to maintain a consistent growth in the top line over the
analyzed periods as depicted in the analysis enumerated above. Increased costs due to rising prices in the international
market and strengthening of US Dollar against local currency had some impact on the overall profitability of the
Company.

Comparison of financial performances and financial position as well as cash flows
with peer industry scenario

The Company is diversified business conglomerate having several businesses in different sectors. Accordingly, the
company has no such peer company to draw a reasonable comparison.

Explanation of the financial and economic scenario of the country and the globe

In FY 2022-23, the global economy was on a slow path to recovery with several significant challenges to overcome.
These challenges include the lingering effects of the pandemic, ongoing war in Ukraine, and a widespread cost-of-living
crisis across the region. According to Global Economic Prospects report of June 2023 from The World Bank, emerging
market and developing economies (EMDEs) are struggling to cope being deprived of the wherewithal to create jobs and
deliver essential services to their most vulnerable citizens.

The World Bank also reported that the global growth is projected to slow significantly amid high inflation, tight monetary
policy, and more restrictive credit conditions. The risk of more widespread bank turmoil and tighter monetary policy
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could result in even weaker global growth and lead to financial dislocations in the most vulnerable emerging market and
developing economies (EMDEs). Comprehensive policy action may aid to foster macroeconomic and financial stability to
a large extent. Among many EMDEs, and especially in low-income countries, bolstering fiscal sustainability may require
generating higher revenues, making spending more efficient, and improving debt management practices. Continued
international cooperation may help to tackle climate change, support populations affected by crises and hunger, and
provide debt relief where needed.

On the other hand, the World Economic Outlook report of October 2023 from International Monetary Fund noted that
the resilience shown by the global economy in various sectors was also noteworthy. Despite facing disruptions in energy
and food markets due to the war and the unprecedented tightening of global monetary conditions aimed at combating
decades-high inflation, the global economy managed to avoid coming to a complete standstill. However, the recovery
was characterized by a slow and uneven nature, and there were noticeable divergences in economic performance across
the region on a global scale. Overall, the global economy is making progress, but it's far from sprinting; it's more like
it's limping along.

Amid ongoing global instability, Bangladesh has also been affected by various factors like high inflation, continuing
devaluation of Taka against major foreign currencies, and pressures on the foreign currency reserve of the Country.
Bangladesh's economy has been recovering from the economic damages caused by the impact of COVID-19 and the
ongoing Russia-Ukraine crisis, however, the crisis driven recent slowdown in the global economy has been affecting the
country's economic growth.

According to Bangladesh Economic Review 2023 published by Ministry of Finance, Bangladesh's GDP growth in the
pre-COVID-19 period was 7.88 percent in FY 2018-19. During the COVID-19 this growth rate declined to 3.45 percent in
FY 2019-20, which increased to 6.94 percent in FY 2020-21 and 7.10 percent in FY 2021-22. According to the provisional
estimates of Bangladesh Bureau of Statistics (BBS), the GDP growth rate stood at 6.03 percent in current FY 2022-23 and
the per capita national income stood at US$ 2,765. The FY 2022-23 monetary policy was formulated in order to
discourage unproductive financial flows to tame the demand-side pressures without circumventing the required flow of
funds to the productive sectors easing supply-side conditions and supporting the country’s long-term growth aspirations

In conclusion, apart from containing inflation at tolerable levels, keeping import payments manageable and maintaining
stability in the foreign exchange markets might be a critical challenge for the economy. Bangladesh expects that the
formulation of a contractionary cautious monetary and credit program for FY 2022-23 will support the economic
recovery process in the coming days as well as mitigate inflationary and exchange rate pressures. In addition to the
government's endeavors to tackle the challenges, the private sector in Bangladesh is also consistently channeling its
efforts and enthusiasm to lead the country's progress.

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

The Company has exposure to the Credit Risk, Liquidity Risk and Market Risk arising from the financial statements. The
detail explanation of risk and concerns along with the Risk Management Framework are explained in the note 35 to the
financial statements published in this annual report.

The Company has taken sufficient steps and controls effectively consistently round the year to mitigate the risk and
concerns.

Future plan for company'’s operation, performances and financial position

The Company has taken all sorts feasible plans, strategy and vision to continue the operations of the company for
foreseeable future. This is relevant to share that company maintains a periodic action plans along with mid-term and
long-term strategies to maintain the sustainability in its performances and financial position.

gﬁ«z&@

Shusmita Anis
Managing Director
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Annexure-1V

[As per condition No. 1(5) (xxvi)]
DECLARATION BY CEO AND CFO

Date: 26 October 2023

The Board of Directors
ACI Formulations Limited

Subject: Declaration on Financial Statements for the year ended on 30 June 2023.
Dear Sir,

Pursuant to the condition No. 1(5) (xxvi) imposed vide the Commission's Notification No.
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018 under section 2CC of the Securities and
Exchange Ordinance, 1969, we do hereby declare that:

(1)  The Financial Statements of ACI Formulations Limited for the year ended on 30 June 2023 have been
prepared in compliance with International Accounting Standards (IAS) or International Financial
Reporting Standards (IFRS), as applicable in the Bangladesh and any departure there from has been
adequately disclosed;

(2) The estimates and judgments related to the financial statements were made on a prudent and
reasonable basis, in order for the financial statements to reveal a true and fair view;

(3) The form and substance of transactions and the Company'’s state of affairs have been reasonably and
fairly presented in its financial statements;

(4) To ensure above, the Company has taken proper and adequate care in installing a system of internal
control and maintenance of accounting records;

(5) Our internal auditors have conducted periodic audits to provide reasonable assurance that the
established policies and procedures of the Company were consistently followed; and

(6) The management's use of the going concern basis of accounting in preparing the financial statements
is appropriate and there exists no material uncertainty related to events or conditions that may cast
significant doubt on the Company's ability to continue as a going concern.

In this regard, we also certify that: -

@) We have reviewed the financial statements for the year ended on 30 June 2023 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.

(i)  There are, to the best of knowledge and belief, no transactions entered into by the Company during
the year which are fraudulent, illegal or in violation of the code of conduct for the company's Board of
Directors or its members.

Sincerely yours,

Gl i L=

Shusmita Anis Pradip Kar Chowdhury
Managing Director Chief Financial Officer (CFO)
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Annexure-V

Status of Compliance 2022-23 with the Corporate Governance Code (CGC)

[As per condition No. 1(5) (xxvii)]

Status of compliance with the conditions imposed by the Commission’s Notification No.
SEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018

(Report under Condition No. 9)

Conditi Status
ondition .
N Title . Not- Remarks
° Complied Complied
1(1) The number of Board members shall not be less than 5 (five) and more than 20 Complied There are 7
(twenty); P Directors
1(2)(a) At least one-fifth (1/5) of the total number of directors shall be Independent . Two IDs in
Directors (ID); Complied the Board
1(2) (b) (i) IDs do not hold any share or holds less than 1% shares of the total paid-up c lied As declared
shares of the Company; elupllls by the IDs
1(2) (b) (ii) ID is not a sponsor and not connected with any sponsor or director or
nominated director or shareholder or any of its associates, sister concerns,
subsidiaries and parents or holding entities who holds one percent (1%) or | Complied -do -
more shares of the total paid-up shares and his or her family members shall not
hold above mentioned shares;
1(2) (b) (iii) I_D ha_s not been an executive of the company in immediately preceding two Complied -l
financial years;
1(2) (b)(iv) ID does not have any pecuniary or otherwise relationship with the company or G f Cdn -
: > : "ol omplied do
its subsidiary/associated companies;
1(2)(b)(v) ID is not a member or TREC holder, director or officer of any stock exchange; Complied -do -
1(2) (b) (vi) ID is not a shareholder, director excepting independent director or officer of any
member or TREC holder of stock exchange or an intermediary of the capital | Complied -do-
market;
1(2) (b) (vii) ID is/was not a partner or an executive of company’s audit firms engaged in )
Statutory Audit or Internal Audit or Special Audit or Compliance Certification of | Complied -do-
the Codes during preceding three years;
1(2)(b) (viii) | ID shall not be independent director in more than five listed companies; Complied -do-
1(2) (b) (ix) ID has not been convicted by a court of competent jurisdiction as a defaulter in ool —do-
payment of any loan or any advance to a bank or NBFI; P
1(2) (b) (x) ID has not been convicted for a criminal offence involving moral turpitude; Complied - do -
1(2)(c) Appointment of ID shall be done by Board and approved by shareholders in the Complied Appointed at
AGM; P AGM
1(2)(d) The position of IDs cannot remain vacant for more than ninety days. - No such case
1(2)(e) The tenure of office of an ID shall be for Three years, which may be extended Complied
for One tenure only
1(3)(a) ID shall be a knowledgeable individual with integrity who is able to ensure
; s ! : . ] As declared
compliance with financial, corporate laws, regulatory requirements and can | Complied by the IDs
make meaningful contribution to the business;
1(3)(b) (i) ID is a Business Leader who is/was a promoter or director of an unlisted
company having minimum paid-up capital of One Hundred million or any listed Complied -do-
company or a member of any national or international chamber of commerce or
business association
1(3)(b) (ii) ID is/was a Corporate Leader as top level executive as adopted by the code and )
a candidate with equivalent position of an unlisted company having minimum | Complied -do-
paid up capital of Tk. 100.00 million or of a listed company;
1(3) (b) (iii) ID was Former official of government in the position not below 5th Grade of the
national pay scale and educational background of bachelor degree in economics - N/A
or commerce or business or law;
1(3)(b) (iv) ID is/was University Teacher who has educational background in Economics or Sdo-
Commerce or Business Studies or Law; B
1(3)(b)(v) ID is/was a professional or an advocate practicing in the HCD of Bangladesh B _do-
Supreme Court or a CA,CMA, CFA, CCA, CPA and CS or equivalent qualification;
1(3)(c) The ID shall have at least Ten years of experiences in any field mentioned in Coralies As declared
clause (b); p by the IDs
1(3)(d) Special cases for relaxing qualifications or experiences with prior approval of _ N/A
the Commission.
Contd.

ACl
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ACl

— Status
ondition .
Title . Not- Remarks
= Complied Complied
1(4)(a) Chairman of the Board and the Chief Executive Officer of the companies is ) They are
different individuals having clearly defined their respective roles and |Complied _different
responsibilities by Board. individuals
1(4)(b) This MD and CEO of a listed Company shall not hold the same position in Complied Compliance
another listed Company. CIDIC Declared
Heisa
1(4)(c) Chairperson elected from among the non-executive directors of the company; Complied nond-executive
irector
1(4)(d) The Board clearly defined respective roles for Chairman and the Managing A
Di i Complied
irector;
1(4)(e) In absence of Chairman, the remaining members may elect one from No such case
non-executive directors as Chairperson for that particular Board’'s meeting; B in the year
1(5) (i) An industry outlook and possible future developments; Complied Di?é?%ggs'ngg%rt
1(5) (i) Segment-wise or product-wise performance. Complied -do -
1(5) (iii) Risks and concerns including internal and external risk factors, threat to Complied -do-
sustainability and negative impact on environment, if any;
1(5)(iv) A discussion on Cost of Goods sold, Gross Profit Margin and Net Profit Margin, Complied _do-
where applicable;
1(5)(v) A discussion on continuity of any extraordinary activities and their implications Complied ~do-
(gain or loss); P
1(5) (vi) A detailed discussion and statement on related party transactions; Complied -do -
1(5) (vii) A statement of utilization of proceeds raised through public issues, rights issues : ¥ior
and/or any other instruments; Complied
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, | Complied - do -
Direct Listing, etc.;
1(5) (ix) An explanation on any significant variance between Quarterly Financial Complied —do-
performances and Annual Financial Statements;
1(5)(x) A statement of Directors remuneration; Complied -do -
1(5) (xi) A statement on fair preparation of the financial statements by the management Complied -do -
of the issuer company;
1(5) (xii) A statement that proper books of account of the issuer company have been Complied ~do -
maintained;
1(5) (xiii) A statement that appropriate accounting policies have been consistently applied )
in the financial statements and that the accounting estimates are based on Complied - do -
reasonable and prudent judgment;
1(5) (xiv) IAS / BAS / IFRS / BFRS, as applicable in Bangladesh, have been followed in )
preparation of the financial statements and any departure there-from has been | Complied - do -
adequately disclosed.
1(5) (xv) A statement that the system of internal control is sound in design and has been Complied -do-
effectively implemented and monitored;
1(5) (xvi) A statement with regard to the protection of minority shareholders from Complied -do-
abusive actions of controlling shareholders.
1(5) (xvii) A statement that there is no significant doubt upon the issuer company'’s ability Complied -do-
to continue as a going concern; P
1(5) (xviii) 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 | Complied -do -
explained;
1(5) (xix) Key operating and financial data of at least preceding 5 (five) years shall be Complied -do-
summarized; P
1(5) (xx) An explanation on the reasons if the issuer company has not declared dividend _ Dividend
(cash or stock) for the year; declared
1(5) (xxi) Board's statement to the effect that no bonus share or stock dividend has been Complied Stated inthe
or shall be declared as interim dividend; P Directors' Report
1(5) (xxii) The total number of Board meetings held during the year and attendance by Complied ~do-
each director; P
1(5) (xxiii)(a) |Parent / Subsidiary / Associated Companies and other related parties (name Complied -do-
wise details); (i.e. Patterns of Shareholdings) P
1(5) (xxiii)(b) | Directors, Chief Executive Officer, Company Secretary, Chief Financial Officer, Complied Sl -
Head of Internal Audit and their spouses and minor children (name wise details); P
1(5) (xxiii)(c) | Executives; Complied -do -
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— Status
ondition .
Title . Not- Remarks
No Complied Complied
1(5) (xxiii)(d) |Shareholders holding ten percent (10%) or more voting interest in the Complied o
company (name wise details). P
1(5) (xxiv)(a) | A brief resume of the director; Complied -do-
1(5) (xxiv) (b) | Nature of expertise in specific functional areas; Complied -do-
1(5) (xxiv)(c) | Names of companies in which the person also holds the directorship and Complied o
membership of board committees;
A Management's Discussion and Analysis signed by CEO or MD Complied - do -
1(5)(xxv)(a) |Presenting detailed analysis of accounting policies and estimation for Complied d
preparation of financial statements; SIS Bk
1(5)(xxv)(b) [Presenting detailed analysis of changes in accounting policies and estimation, if Complied -do-
any;
1(5)(xxv)(c) |Presenting detailed analysis of comparative analysis (including effects of
inflation) of financial performance or results and financial position as well as Complied -do-
cash flows for current financial year with immediate preceding five years P
explaining reasons thereof;
1(5)(xxv)(d) |[Presenting detailed analysis of compare such financial performance or results Complied
and financial position as well as cash flows with the peer industry scenario;
1(5)(xxv)(e) |Presenting detailed analysis of briefly explain the financial and economic i ~do-
scenario of the country and the globe; P
1(5)(xxv)(f) [Presenting detailed analysis of risks and concerns issues related to the financial ) d
statements, explaining such risk and concerns mitigation plan of the company; | Complied =D~
1(5)(xxv)(g) |Presenting detailed analysis of future plan or projection or forecast for
company'’s operation, performance and financial position, with justification lied
thereof, i.e., actual position shall be explained to the shareholders in the next Complie -do-
AGM;
1(5) (xxvi) Declaration or certification by the CEO and the CFO to the Board as required Complied ~do -
under condition No. 3(3) disclosed as per Annexure-A; P
1(5) (xxvii) The report and compliance certificate disclosed as per Annexure-B and . e
Annexure-C; Complied do
1(6) Conducting Board meetings and recording the minutes of the meetings and Gorlies
keeping required books and records in line BSS as adopted by the ICSB; P
1(7)(a) Code of conduct, based on the recommendation of the NRC for the Chairman of Sl
the Board, other board members and Managing Director of the company; P
1(7)(b) Code of conduct as determined by the NRC shall be posted on the website of Complied
the company; Pl
2(a) Composition of the Board of the subsidiary company; Complied
2(b) Independent director of the holding company on the Board of the subsidiary Complied
company; P
2(c) Review of minutes of the subsidiary company’s Board meeting by the holding Complied
company'’s Board;
2(d) The minutes of respective Board meeting of the holding company shall state Complied
that they have reviewed the affairs of the subsidiary company
2(e) Review of financial statements of Subsidiary company by the Audit Committee | Complied
of the holding company;
3(1)(a) The Board shall appoint a MD or CEO, CS, CFO and HIAC; Complied
3(1)(b) The positions of the MD or CEO, CS, CFO and HIAC shall be filled by different | Complied They are different
individuals; Individuals
3(1)(c) The MD or CEO, CS, CFO and HIAC of a listed company shall not hold any g)?cneqpili?]d Due to Sudden
executive position in any other company at the same time; s PoF;iti(?n vacancy
3(1)(d) Respective roles, responsibilities and duties of the CFO, the HIAC and the CS; Complied
3(1)(e) Removal of the MD or CEO, CS, CFO and HIAC with approval of the Board and No such case in
immediate dissemination to BSEC and stock exchange(s); - the reporting year
3(2) The MD or CEO, CS, CFO and HIAC of the company shall attend the meetings of Complied In practice
the Board; p
3(3)(a)(i) Certification of CEO and CFO as to the review of financial statements with ) Givenin the
declaration that there is no materially untrue and misleading statement; Complied Directors' Report
3(3) (a) (ii) Certification of CEO and CFO as to the true and fair view of the financial c lied o -
statements and affairs of the Company's per applicable laws; ClDIE
Contd.

ACl
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ACl

— Status
ondition .
Title . Not- Remarks
No Complied Complied
3(3)(b) Certification of CEO and CFO that to the best of their knowledge and belief Compli g
) h : plied do
there was no fraudulent, illegal transactions during the year;
3(3)(c) The certification of the MD or CEO and CFO shall be disclosed in the Annual Complied —do-
Report
4(i) Board Audit Committee (BAC) Complied In practice
4(ii) Nomination and Remuneration Committee Complied -do-
5(1)(a) BAC as a sub-committee of the Board; Complied -do-
5(1)(b) BAC shall a_ssigt the Board of Directo_rs as to the the fin.ancial statements reflect Complied funl{i]gn%% .
true and fair view of the state of affairs of the company; per CG Code
5(1)(c) BAC is responsible to the Board. The duties of the BAC is clearly set forth in writing. |Complied -do -
. 3 There are 3
5(2)(a) BAC is composed of 3 (three) members. Complied s
5(2)(b) The Board appointed members of BAC who are non-executive directors and C !
. . omplied
Chairperson is an ID.
5(2)(c) All members of BAC are “financially literate” and 1 (one) member have
accounting or related financial management background and 10 (ten) years of | Complied
such experience;
5(2)(d) Filling of casual vacancy in the BAC. Complied
5(2)(e) The CS shall act as the Secretary of the Committee. Complied In practice
5(2)(f) The quorum of the BAC meeting have not constitute without 1D Complied
5(3)(a) The Board of Directors select 1 (one) ID as the Chairman of BAC; Complied
5(3)(b) Election of Chairman of the particular meeting in absence of regular B No such case
Chairperson of BAC recording the reasons of such absence in the minutes. in the year
5(3)(c) Chairman of the BAC shall remain present in the AGM. Complied
5(4)(a) BAC conducted four meetings in the financial year: Complied . mﬁgﬂngs
5(4)(b) The quorum of the meeting of BAC constituted in presence of either two Complied
members including ID or two third of the members , whichever was higher;
Complied Performed as
5(5)(a) Oversee the financial reporting process. per BSEC
Guideline
5(5)(b) Monitor choice of accounting policies and principles. Complied -do-
5(5)(c) Monitor Internal Audit and Compliance process to ensure that it is adequately . .
resourced; Complied do
5(5)(d) Oversee hiring and performance of external auditors; Complied - do -
5(5)(e) Hold meeting with the external or statutory auditors for review of the annual lied ~do-
financial statements before submission to the Board for approval or adoption; Complie
5(5)(f) Review with the management, the annual financial statements before .
o . Complied -do-
submission to the Board for approval;
5(5)(9) Review with the management, the quarterly and half yearly financial Complied ~do-
statements before submission to the Board for approval Clulls
5(5)(h) Review the adequacy of internal audit function; Complied -do-
5(5) (i) Review the Management's Discussion and Analysis before disclosing in the . @<
Annual Report; Complied
5(5)( Review statement of all related party transactions submitted by the .
®)0) T . party y Complied -do-
gement;
5(5) (k) Review Management Letters or Letter of Internal Control weakness issued by c lied ~do -
statutory auditors; ormphe
5(5)(1) Oversee the determination of audit fees based on scope and magnitude, level of
expertise deployed and time required for effective audit and evaluate the |Complied - do -
performance of external auditors;
5(5)(m) Oversee whether the proceeds raised IPO or RPO or Rights Share Offer have
been utilized per the purposes stated in relevant offer document or prospectus = N/A
approved by the Commission;
5(6)(a)(i) The BAC shall report on its activities to the Board. Complied
5(6)(a)(ii)(a) | The BAC shall immediately report to the Board if any report on conflicts of No such case
interests B in the year
5(6)(a)(ii)(b) | The BAC shall immediately report to the Board if any suspected or presumed
fraud or irregularity or material defect identified in the internal audit and - - do -
compliance process or in the financial statements;
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— Status
ondition )
Title . Not- Remarks
No Complied Complied
5(6)(a)(ii)(c) | The BAC shall immediately report to the Board if any suspected infringement of _ ~do-
laws, regulatory compliances including securities related laws, rules and regulations
5(6)(a)(ii)(d) | The BAC shall immediately report to the Board if any other matter which the ~do-
Audit Committee deems necessary. 1
5(6) (b) If any material impact on the financial condition and results of operation, _ -do-
unreasonably ignored by the management
Report of AC
5(7) Reporting to the Shareholders and General Investors Complied glver}\llan the
6(1)(a) Nomination and Remuneration Committee (NRC) as a sub-committee of the Board; Complied In practice
6(1)(b) The NRC shall assist the Board in formulation of the nomination criteria or
: > o o : ; Performed as
policy for determining qualifications, positive attributes, experiences and per BSEC
independence of directors and top level executive as well as a policy for formal Guideline
process of considering remuneration of directors, top level executive;
6(1)(c) ToR of the NRC shall be clearly set forth in writing covering the areas stated at Complied -do-
the condition No. 6(5) (b). P
6(2)(a) The Committee shall comprise of at least three members including an . ~do-
independent director; Complied
6(2)(b) All members of the Committee shall be non-executive directors. Complied -do-
6(2)(c) Members of the Committee shall be nominated and appointed by the Board Complied -do-
6(2)(d) The Board shall have authority to remove and appoint any member of the Committee | Complied
6(2)(e) In case of death, resignation, disqualification, or removal of any member of the
Committee or in any other cases of vacancies, the board shall fill the vacancy Complied -do -
within 180 (one hundred eighty) days of occurring such vacancy in the Committee;
6(2)(f) The Chairperson of the Committee may appoint or co-opt any external expert
and/or member(s) of staff to the Committee as advisor who shall be non-voting . -do-
member, if the Chairperson feels that advice or suggestion from such external
expert and/or member(s) of staff shall be required or valuable for the Committee;
6(2)(g) The company secretary shall act as the secretary of the Committee. Complied In practice
6(2)(h) The quorum of the NRC meeting shall not constitute without attendance of at lied
least an independent director Complie
6(2) (i) No member of the NRC shall receive, either directly or indirectly, any ]
remuneration for any advisory or consultancy role or otherwise, other than | Complied
Director’s fees or honorarium from the company
6(3)(a) The Board shall select 1 (one) member of the NRC to be Chairperson of the c lied
Committee, who shall be an independent director Qe
6(3)(b) In the absence of the Chairperson of the NRC, the remaining members may No such case
elect one of themselves as Chairperson for that particular meeting, the reason - in'the
of absence of the regular Chairperson shall be duly recorded in the minutes reporting year
6(3)(c) The Chairperson of the NRC shall attend the annual general meeting (AGM) to Complied
answer the queries of the shareholders P
6(4)(a) The NRC shall conduct at least one meeting in a financial year. Complied
6(4)(b) The Chairperson of the NRC may convene any emergency meeting upon _ No such case
request by any member of the NRC in the year
6(4)(c) The quorum of the meeting of the NRC shall be constituted in presence of Practiced as
either two members or two third of the members of the Committee, whichever Complied per the CG
is higher, where presence of an independent director is must as required under Codes
condition No. 6(2)(h);
6(4)(d) The proceedings of each meeting of the NRC shall duly be recorded in the Complied do-
minutes and such minutes shall be confirmed in the next meeting of the NRC; P
6(5)(a) NRC shall be independent and responsible or accountable to the Board and to | Complied e
the shareholders;
6(5)(b)(i)(a) |NRC shall oversee, formulate & recommend to the Board regarding the level ]
and composition of remuneration is reasonable and sufficient to attract, retain | Complied -do -
and motivate suitable directors to run the company successfully;
6(5)(b)(i)(b) |NRC shall oversee, formulate & recommend to the Board regarding the
relationship of remuneration to performance is clear and meets appropriate | Complied -do-
performance benchmarks;
6(5)(b)(i)(c) |NRC shall oversee, formulate & recommend to the Board regarding
remuneration to directors, top level executive involves a balance between fixed Complied _do-
and incentive pay reflecting short and long-term performance objectives P
appropriate to the working of the company and its goals;
Contd.
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ACl

—— Status

ondition .

Title . Not- Remarks
No Complied Complied

6(5) (b) (ii) NRC shall oversee & make report with recommendation to the Board regarding
devising a policy on Board's diversity taking into consideration age, gender, |Complied -do-
experience, ethnicity, educational background and nationality;

6(5) (b) (iii) NRC shall oversee & make report with recommendation to the Board regarding
identifying persons who are qualified to become directors and who may be . -do-
appointed in top level executive position in accordance with the criteria laid | Complied
down, and recommend their appointment and removal to the Board;

6(5) (b) (iv) NRC shall oversee & make report with recommendation to the Board regarding
formulating the criteria for evaluation of performance of independent directors Complied -do-
and the Board;

6(5) (b)(v) NRC shall oversee & make report with recommendation to the Board regarding
identifying the company's needs for employees at different levels and determine Complied -do-
their selection, transfer or replacement and promotion criteria;

6(5) (b) (vi) NRC shall oversee & make report with recommendation to the Board regarding
developing, recommending and reviewing annually the company’s human |Complied -do -
resources and training policies;

6(5)(c) The company shall disclose the nomination and remuneration policy and the o
evaluation criteria and activities of NRC during the year at a glance in its annual | Complied thGel\fr?nE]al
report; Report
The issuer Company shall not engage its external or statutory auditors

7(1) (1) - to perform the appraisal or valuation services or fairness opinions of the |complied As declared

company. by Auditors

7(7)(ii) - to perform the financial information systems design and implementation of Complied ~do-

the company.

7(1)(iii) - to perform book-keeping or other services related to the accounting records C ] do-

" . omplied 0
or financial statements of the company.

7(1)(iv) - to perform broker-dealer services of the company. Complied -do -

7(1)(v) - to perform actuarial services of the company. Complied -do-

7(1)(vi) - to perform internal audit services or special audit services of the company. Complied -do -

7(7)(vii) - to perform any service that the Audit Committee determines of the company. |Complied - do -

7 (1) (viii) - to perform audit or certification services on compliance of corporate c lied do-

governance as required under condition No. 9(1) of the company. CIIRIE

7(1)(ix) - to perform any other service that creates conflict of interest of the company. Complied -do -

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

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

8(1) The company shall have an official website linked with the website of the stock Complied
exchange; SHIRIE

8(2) The company shall keep the website functional from the date of listing; Complied

8(3) The company shall make available the detailed disclosures on its website as c lied
required under the listing regulations of the concerned stock exchange(s) ; OHIRIE

9(1) Compliance Audit certification and its disclosure in the Annual Report; Complied Given in AR

9(2) Compliance certification professional shall be appointed by the shareholders in c lied Appointed
the AGM; SIS at AGM

9(3) The directors of the company shall state, in accordance with the Annexure-C Given in
attached, in the directors’ report whether the company has complied with these |Complied the Annual
conditions or not; Report
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Report to the Shareholders of ACl Formulations Limited
on compliance with the Corporate Governance Code
[As required under code 1(5) (xxvii) of the BSEC Code of Corporate Governance]

We have examined the compliance status to the Corporate Governance Code by ACI Formulations Limited
for the year ended on 30" June 2023. This code relates to the gazette notification no:
BSEC/CMRRCD/2006-158/207/Admin/80 dated the 3 June 2018 of Bangladesh Securities and Exchange
Commission (BSEC).

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 Corporate Governance Code. This is a scrutiny and verification
and an independent audit on compliance of the conditions of Corporate Governance as well as provisions
of the relevant Bangladesh Secretarial Standards (BSS) as adopted by the Institute of Chartered
Secretaries of Bangladesh (ICSB) in so far as those standards are not inconsistent with any condition of
the Corporate Governance Code.

We state that we have obtained all the information and explanations or representations, which we have
required, and after due scrutiny and verification thereof, we report that in our opinion and subject to the
remarks and observations as reported in the connected Compliance Statement :

(@) The Company has complied with the conditions of Corporate Governance as stipulated in the above
mentioned Corporate Governance Code issued by the Commission, excepting Code 3(1)(c)
necessitated by sudden vacancy in CS position.

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

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

(d) The standard of governance in the Company is satisfactory.

This report, however, is no endorsement about quality of contents in the Annual Report of the Company
for the year 2022-23.

Al-Muqtadir Associates
Chartered Secretaries & Consultants

A.K.A. Mugtadir Fcs
Dhaka, November 12, 2023 CEO & Chief Consultant
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