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Satement of Compliance with Listed Companies
(Code of Corporate Governance) Regulations, 2019

For the Year Ended June 30, 2023
Thecompany hascomplied with the requirementsof the Regul ationsinthefollowing manner:

1. Thetotal number of directorsaresevenasper thefollowing:

a) Male 6
b) Female o1

2. Thecompositionof boardisasfollows:

a) Independent Director : Mr.Aziz-ul-Haque

b) Other Non-executiveDirectors : Mr. Ghazanfar Baber Siddiqi
Mrs. NidaJamil
Mr. Abdul Basit

Mr. Mehmood-UI-Hassan Asghar
Mr. Muhammad Hanif German

c) ExecutiveDirector : SyedMagbool Ali

3. Six Directors have confirmed that they are not serving as Director in more than seven listed Companies
including this Company, however, one Director is serving as Director in more than seven listed Yousuf Dewan
Companies.

4. The company has prepared a Code of Conduct and has ensured that appropriate steps have been taken to
disseminateit throughout the company along with itssupporting policiesand procedures.

5. Theboard has devel oped avision/mission statement, overall corporate strategy and significant policies of the
company. A complete record of particulars of significant policies along with the dates on which they were
approved or amended hasbeen maintained.

6. All the powers of the board have been duly exercised and decision on relevant matters have been taken by
board/ sharehol dersasempowered by therel evant provisionsof theAct and these Regul ations.

7. Themeetingsof the board were presided over by the Chairman and, in hisabsence, by adirector el ected by the
board for this purpose. The board has compiled with requirements of Act and the regulations with respect to
frequency, recording and circul ating minutes of meeting of board.

8. The board of directors have a formal policy and transparent procedures for remuneration of directors in
accordancewith theAct and these Regul ations.

9. Two Directors are qualified under the Directors training program. During the year the board did not arrange
training programfor itsdirectors. However, wewill arrangethe sameinthenext coming session.

10. Theboard has approved appointment of CFO, Company Secretary and Head of Internal Audit, including their
remuneration and terms and conditions of employment and complied with relevant requirements of the
Regulations.

11. CFOand CEOduly endorsedthefinancial statementsbeforeapproval of the board.
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12. Theboard hasformed committeescomprising of membersgiven below:

a) Audit Committee . Mr.Aziz-ul-Haque Chairman
Mr.Abdul Basit Member
Mr. Ghazanfar Baber Siddiqi Member

b) HRandRemunerationCommittee :  Mr.Aziz-ul-Hague Chairman
Mr. Mehmood-ul-HassanAsghar  Member
Syed Magbool Ali Member

13. The terms of reference of the aforesaid committees have been formed, documented and advised to the
committeefor compliance.

14. Thefrequency of meetings(quarterly/half yearly/yearly) of thecommitteewereasper following:

a) Audit Committee . 4meetingsduringthefinancia year ended June 30, 2023
b) HRandRemunerationCommittee :  lannual meeting held during the financial year ended June 30,
2023

15. The board has set up an effective internal audit function. The staffs are considered suitably qualified and
experienced for the purpose and are conversant with the policiesand procedures of the company.

16. Thestatutory auditors of the company have confirmed that they have been given asatisfactory rating under the
quality control review program of the ICAPand registered with Audit Oversight Board of Pakistan, that they or
any of the partners of the firm, their spouses and minor children do not hold shares of the company and that the
firm and al its partners are in compliance with International Federation of Accountants (IFAC) guidelines on
codeof ethicsasadopted by thel CAP.

17. The statutory auditors or the persons associated with them have not been appointed to provide other services
except in accordance with the Act, these regulations or any other regul atory requirement and the auditors have
confirmed that they have observed |FAC guidelinesinthisregard.

18. We confirm that all other requirements of the Regulations 3, 6, 7, 8, 27,32, 33 and 36 of the Regulations have
been complied with; and

19. Explanationfor non-compliancewithrequirements, other thanregulations 3, 6, 7, 8, 27, 32, 33 and 36 arebel ow:

S.No. Non-Mandatory Requirement Reg No. Explanation
1 | Directors Training.- 19

It is encouraged that by June 30, 2022 all Currently, two Directors are qualified under
the directors on their Boards have the directorstraining program. The Company
acquired the prescribed certification is encouraging and planning to arrange DTP
under any director training program certificationfor theremaining Directors.
offered by institutions, local or foreign,
that meet the criteria specified by the
Commission and approved by it.

Syed Magbool Ali M ehmood-ul-Hassan Asghar
Chief Executive Officer & Director Chairman Board of Directors

Date : September 26, 2023
Place : Karachi
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FEROZE SHARIF TARIQ & CO. (KOS SHARY AR & O

Chartered Accountants

4-N/4, BLOCK 6, P.E.C.H.S.,

KARACHI 75400

Voice: (+9221) 4540891
(+9221) 4522734

Facimile: (+9221) 4540891

Email : fstc.ca@gmail.com

INDEPENDENT AUDITORS REVIEW REPORT
TO THE MEMBERS OF DEWAN FAROOQUE SPINNING MILLSLIMITED

Review Report on the Statement of Compliance contained in Listed Companies (Code of Corporate Governance)
Regulations, 2019

We have reviewed the enclosed Statement of Compliance with the Listed Companies (Code of Corporate Governance)
Regulations, 2019 (the Regulations) prepared by the Board of Directors of Dewan Farooque Spinning MillsLimited (the
Company) for theyear ended June 30, 2023 in accordancewith the requirements of regul ation 36 of the Regul ations.

The responsibility for compliance with the Regulations is that of the Board of Directors of the Company. Our
responsibility isto review whether the Statement of Compliancereflectsthe status of the Company'scompliancewiththe
provisions of the Regulations and report if it does not and to highlight any non-compliance with the requirements of the
Regulations. A review is limited primarily to inquiries of the Company's personnel and review of various documents
prepared by the Company to comply with the Regulations.

Asapart of our audit of thefinancia statementswe arerequired to obtain an understanding of the accounting and internal
control systems sufficient to plan the audit and develop an effective audit approach. We are not required to consider
whether the Board of Directors statement on internal control coversall risks and controls or to form an opinion on the
effectivenessof suchinternal controls, the Company'scorporate governance proceduresand risks.

The Regulations require the Company to place before the Audit Committee, and upon recommendation of the Audit
Committee, place before the Board of Directorsfor their review and approval, itsrelated party transactions We are only
required and have ensured compliance of thisrequirement to the extent of the approval of therelated party transactionsby
the Board of Directorsupon recommendation of theAudit Committee.

Following instances of Non-compliances with the requirements of the Code were observed which are not stated in the
Statement of Compliance.

a) The Company is required to have at least two or one third members of the Board, whichever is higher, as
independent directorsonitsboard. However, the Company hasonly oneindependent director.

b) Thecomposition of board hasincludes oneindependent director Mr. Aziz ul Haque, whereasin our opinion he
does not meet the criteria of independence due to his cross director ship in other group companies. Further,
Code requiresindependent directors shall not be less than two or one third of the total members of the board,
whichever ishigher, whereasboardinclude oneindependent director.

¢) Thechairman of Audit committee and Human Resource and Remuneration Committee shall be anindependent
director, whereasin our view Mr. Aziz ul Haque does not meet the criteria of independence dueto thereason
reflectin para(a) above.

Based on our review, except for the above instances of non-compliance, nothing has come to our attention which causes
usto believe that the Statement of Compliance does not appropriately reflect the Company's compliance, in al material
respects, with the requirements contained in the Regulations as applicable to the Company for the year ended June 30,
2023.

Furthermore, we highlight that one of the Director of the company is serving as directors in more than seven listed
Companies, and Two of thedirectorsare qualified under the Directors Training Program asreflect in note 3and 9to the
statement of Compliance.

r Y )
Dated: October 4, 2023 l’bnr}(’ Q%\Nﬁ ’MAC (LY ¥R

UDIN: CR2023101618UHJa5KhM
Place: Karachi CHARTERED ACCOUNTANTS

16 | ANNUAL REPORT 2023




