DEWAN CEMENT LIMITED

STATEMENT OF COMPLIANCE WITH LISTED COMPANIES
(CODE OF CORPORATE GOVERNANCE) REGULATIONS, 2019
FOR THE YEAR ENDED JUNE 30, 2023

The company has complied with the requirements of the Regulalions in the fallowlng
T ET

]. Thie tetal nuinber of diredtois are seven as per the allowing:
a) Male: &
B) Female: 1

2 The composition of Bodrd & os follows:
al Indepandeant Dirsctorn Mr. Adiz-ukHaque

=] Cther Mon-execiutive Direciors: M. Ishifiog Ahrmied
Mr. Wossameul-Hogue Ansar
Mis, Nido Jomi

(= | Executive Dirgctors: wr. Ghozaniar Baper Siddigi
Mr. Andul Basit
Syved Mogbool Al

Regulation & {1] of the CCG Regulations stipulates that it & mandatory for egeh
listed compony that the executive direactors. Including the chief executive
afficer, shall not be mare hon one third af the Boora. In g Baard comprislng 7
mambers, one-third wons ouf fo 2.33 persors, The Iroction contgined in one-
third s raunded up cs ore fo Impove. cofporate govemance, iociilote effective
sdecession planning. strengthen rsk management, and Increase mvestar fnust,

The Indeponden! directer hos requisite competencies, skills, knowledge, and
expefience lo dm:hurgs ond sxacuts his duties competently, as pel opplcaiie
lows and regulations. He fulfils the necaswan, reaulrements as per appliicabile
lows and regulations. The appalrtment of anothiat Independent Directar for the
Compliance of Code of Camporile Govemance, Regulalons. 2019 is fermperarily
delavad as the Company i facing reluctance from eilglble persons on he
grounds of pending litigotions of the Campany ai mantioned In note 28.1 to b
Annudl Finarcial Statemiants lor iRe yeor ended June 30, 2023,

3 Siv Dirscton have catifinned that they' are nol serving as Diractor in o han
seven [siad Companies including this Company, Mowewver, ong Dimciorls sendng
as Directorin more than seven isted Yousul Dewan Compdnies.

4. The company hos preEpared o Code of Conduc! and has ensdred Hhial
appropriale steps hove been taken 1o dsseminale it ir:mugh@ut The compery
alang with its supporting policies and procedurss.

& Tne Doard hos developed a vision/mistion Sotement, overal comporale siralaoy
and significant palicies of the company. A compiete record of particulars of
significant policies along with the dates on which they were opproved or
amended has been montaired.
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10,

11,

12,

13,

14,
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All e prewars of the board hove Desn duly exercisad cnd cecitsion on relewan|
maftes hove been token by poordf shoreqoldes os empowerad by he relevan)
provisionsiol 1he Acl and 1These Begulations:

e meeatings of the board were presided aver oy the Choimaon and, in his
chsance, by a directorsected by tha boord for this-purpcsse, The boord hos
eompled with requiremants of Act and the regulations with respect o frequency,
recording end cireulaling minutes of mesiing of boardl.

The boord of directors have o formgl pallcy and fransparent procedures for
rermunarotion of directors in accordance with the-Act and these Regulations.

Three Direclars are gqualified under the directos raining program. Duting the
yeor fne board did nat amange fraining program. However, wa 'will arrange the
same In 1he next coming sessian,

Thie board has appioved cppeintment of CFO, Company Secretary and Head
of Intemal Audi, including thelr remuneration and terms and conditions of
employment and camplled with relevant ragulrements of the Regulations.

CFO andd CEO duly endosed fhe financlal statemenis before approval al the
botird. '

The bodrd Higs formed committees cormprising of membes given balow,

a) Audit Comriltles | M Agiz-Ul-Hddgue Chadirman
A Wissearm-Ul-Hacjue Ansdil Member
b ishticg snrmed Memiiar
1] HE ard Remuneraiion
Commities: FAL. ADT-Uk-Hoale Chefirman
iir. Ghazarfar Baber Siddigl Member
Mr. ishtioo Apmed namber

The terms of reterence of the oforesgid committeess have been tormmed,
documented cnd advised to the committee tor complionce.

The freguency of mestings (guartery/malf veardy! veany) of the cammities were
a3 par followmog;

al Audit Commillee : 4 meaefings during the financial year
ended Jume 30. 2023
B} HR & Remuneration . .
Cammittae: | eirrunl meating neld during the financial

year ended June 30, 2023



DEWAN CEMENT LIMITED

15. The boord has set up an effective ntemal aud! flunchion. The stofls ore-consiclered
surtcbly guolified and expenenced for the purpose and are convarsant with
the policias ona procedyures of the company,

|4, The statutory oudlton of the company have confimed that they nave bean
given g satisioctory rating under the quality control review pregram of the AP
and registered with Audlt Cversight Boarel of Pakishan, Yhat they or ony of the
parfres of the firm, thel spouses ond minor children do nol hold shores of the
company and thot fhefim ard-all its portnes are in compliance with Intemational
Feceration of Accountants [IFAC) guidelines on code of athics as gdopied by
fhe ICAP.

17. The stotutory cuditors or the RErsons associcled with them have nof bean
appointed fo provHe other services except in accordance with the Act, these
raguiations of any ofher ﬁegu}mw requirement and the auditon hove confimiea
that they have observed IFAC guidelines in this regard,

18 Wa canfirm {hat all othér reguirements of the Fegulalions 3, 4. 7, 8, 27,32, 33
and 3é ol the Regulafions have been complied with; and

1%, Explanation for nork-compinnes with requirermsnts other thon regulations 3, &,
7.8.27, 3033 and 36 are belogw:

§.No.| Non-Mandatery Requirement | 129 Explanation
1 | Directors' Training.- 12 | Cumently, hree Directos are
qualified under the difectors

It s encouraged that by June fraining program, The
30, 2022 ol the directos on Comparny s encouraging
el Boards nove acguireo and plonning o orongs DIP
the prescribed cerilication cerfificotion for the
wnder any directar fraining remoning Directors.

program alfered |y
irstitutions, locol of fomign,
that meat the criferic
specified by the Commissian
and approved by |f.

st

Ghazanlar Baber Slddigl Syad Mﬂq‘bﬂ-ﬂl All
T beculve oifines Cirecior

Doled: September 26th, 2023
Place: Karachi
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INDEPENDENT AUDITOR'S MODIFIED REVIEW REPORT
TO THE MEMBERS OF DEWAN CEMENT LIMITED

REVIEW REPORT TO THE MEMBERS ON THE STATEMENT OF COMPLIANCE
CONTAINED IN LISTED COMPANIES (CODE OF CORPORATE GOVERNANCE)
REGULATIONS, 2019

We nove raviewed the enclesed Stofement of Compliance with the Listed Companles
(Cade of Corparate-Govamancs} Regulations, 2019 (the Regulations] prepared by the
Badird of Directon of Dewan Camen! Umiled (the Campany] for the vear enced 30 Juhe
2023 In accordance with the requiremenis of reguiaticn 34 of the Regulations
The responsiblity for complionce with the Regulations is that of the Beard of Directons of
the Compary, Our respansibliity is fo review whether the Statement of Complionce reliecis
the status of The Compary's cempliance with ihe provisions of 1he Begulafions and repart
il it does not and to Highlight any not-compliance with the requirerments of the Begulations.
A review s Imited ofimardly fo Teguites of the Company's personnel and review of various
documents prepored oy the Company to .comply with the Reguigtions.
As g poart of our cudlt af the financial statements we ore required To.obtaln an undestanding.
af the accounting and intemal confrol systems sufficient fo plan the audit and develap an
effaciive audt appreach, We are not reguirad 1o contider whather the Boord of Direclon’
statermgnt on Intermal contral covers all Hsks and contrals of 1o form an opinion on the
affachivenessof such Infernal conirals The Company's corporale govemances procedurss
ond iss

The Regulaticns recuire the Comipany 1o ploce belore the Audl Comrfittee. end upon
recommeridation of the-Audlt Committees, ploce belare the Booand of Directors Tor thelr
revigw and cporoval, ifsrelated party ransactions. We are arly required and bove ensurad
compriance of this requiremear to the.axtent of ine approval of tha reiated patty fransactions
by the Board of Directors upon recommendatfion of the Audit Committes.

Fallewing instances af pon-compliance with the requirements af the Regulations were
obiserved which dre no! siofed I the Stalerment of Compllance:

Q) It 15 mandatory that each jisted company shall neve at least wo or ene third
members af the Board, whichever is higher, as independent directors; but, there is
only one independent difecion, Mr.Aziz Ul Hogue setving as independent director
an the boord ol the Campany. Further, MrAz ul Hague In our vigw neithes meet
the critenia of Independence an gaccourd of his'¢rass cih'vecrnrsi'llp In associgied
comparies:

o) The chairman of the Audit Committee sholl be an independent director, whersos
In our view Mr.Azz Ul Hoaue does not meel the arifeda of independence due fo
he reasan refered In poaragiaph (o) obove; and

c) The charmeon of the HE and Remuneration Committaee shall oa an independent

directar, whereas In our view Mr.Aziz ul Hague dees not mea! the erterlo of
Indeperidence dus fo the reusen mlered in paragraph (o) above.
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DEWAN CEMENT LIMITED

Boised onaur review, exciep! far the gbove nntances ol nen-complignee, riolning hes come
fo our attantian which couses us 1o believa that the Slatermeant of Compliance does not
appropriately reflect the Company's compliance, in all moterial respects, with the Reguiations
as apolicate to the Campany far the year ended 30 June 2023,

Furibigt, wie Righligh! balow Instances of non-complianci with Tha requirgments ol the
Ceodes o5 refllected in the pomgroph reference where Hhese ore stoted In the Slalement

of Complance:

S5.No  Relsrence Degcriplion

i Paragraph 2 The board of the directors includes enly ane independent
director, which & below e imit ol ane thild of s hoard, os
reduired by reguintions.

(2)  Paragraph 2 The noard of the direciors consishs of three executive drecton.
which exceeds the imit af one (hird of the binard, asrequired
by regulations.

(3) Paragraph 3 One-of the diectors of the tampﬂmr-h SErVing a8 a girecior

In more than seven listed companies

{4) Paragraph 98 19 Three diraciors ore guollfled under the direclors’ fraining
program whick is 1858 van the preicribad cilenn of the
directors’ maning progrom as by 30 Jurke 2023 of the directons
are reauired o coouire presefibed cerfification.

Dated: September 28th, 2023
Place: Karachi

Engagerment pariner: Umer Faraoq CHARTERED ACCOUNTANTS
UDiN: CR2O23 10707 pruASY Do

B mmmmmmmmmmmmmmmmmmmmammmcovomc, ANNyAL REPORT 2023 ] 27



