STATEMENT OF COMPLIANCE
WITH LISTED COMPANIES

(Code of Corporate Governance) Regulations, 2019

For the year ended June 30, 2023

This statement is being presented to comply with the requirements of the Listed Companies [(Code of
Corporate Governance) Regulations, 20019 {the Regulations) for the purpose of establishing a frameweork of

good governance,
The Company has complied with the requirements of the Regulationsin the following manner:
1: The total number of Directors are ben (10) as per the followina:
= Male 9 [nane) = Female 1 {one)
2. At the year ended June 30, 202 3, the composition of the Board of Directors (the Board) is as follows:
Categony Mames
= [ndepandent Directors®

r. Azam Farugue
M. Riyvaz T. Chareohy
Sweds Tatheer Zeha Hamdani

s Mon-Executive Directors

Mr. Mohamedali B. Habib
. bmran Ali Habib

itr. Muhammad H. Habib
Mr. Akihiro Murakami

s Executive Directors

. Shingi Yanagi
Mr. Ali Asghar Jamali
Pir. Shigeki Funaya

The Independent Directors meet the aitera of independance under the Companies Act, 2017,

*Mote: In termis of Regulation 611 COCG, one thind of the Company's Board of ten membears works cut o
3.33. As a general principle, since the fraction is balow 0.5 {half}; the fraction contamed in such ore third is
nict rounded up as ore. Furtharmone, the composition of the Board is sdeguate, with a good mix of skilled,
expenenced and professional independent and non-axecutive Directors, that hawe diligently locked after
the interests of the Company and are capable of mbusly protecting the interests of s mironty
shareholdars.

3. The Directors have confirmed bthat none of them is serving as a Director on more than seven listed
companias, including this Company (excluding the lisked subsidiaries of listed hoiding companies where
applicable);

4.  The Company has prepared a Code of Conduct and has ensured that appropriate steps have been taken
b disseminate it throughout the Compamy along with its supporting policies and procedures;

L. TheBeoard has developed a wsion/mission siabement. an overall corporate strategy and significant policies
of the Company. The Board has ensured that complete record of parliculars of the significant policies
alongwith their date of approval or updating is maintained by the Company;

G, All the powers of the Board have been duly exercised and decisions on relevant matters have bean taken
kry the Board f sharehoiders as empowered by the relevant provisions of the Companies Act, 2017 and the
Regulaticns;
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1.
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13,

14.

15.

16

1.

The mestings of the Board were presided over by the Chairman. The Board has complied with the
requirements of the Act and the Regulations with respect o frequency, recording and circulating minutes of
the meeting of the Board;

The Board has a formal policy and transparent procedures for remuneration of Directors in accordance with
the Act and these Regulaticns;

All Directors have duly obiained training under the Directors” Training Program or are exemphed;

Ciuring the year, thera has been no change in the position ard terms ard conditions of employment of the
Head of nternal Audit, Company Secretary and Chief Financial Officer [CRO;

The CFRD and Chief Executive Officer {CEO hawe duly endorsed the financial statements before approval of
the Board;

The Board has formed Committees comprising of membears given below:

Mame of Committes Mames of Members and Chairman

= Board Audit Committee
Mr. Azam Farsgus Chairman
Mr. Imran Ali Habib Member
Mr. HMuhammasd H. Habib Member
Mr. Aldhiro Murakami Member
Mr. Raz T. Chingey Member

» Board HR & Rermumeration Committes
Mr. Azam Faruque Chairman
Mr. Mohamedali B Habib Member
Mr. Shinji Tanagi Member
Mr. Ali Asghar Jamaii Member
Swyeda Tatheser Zehra Hamdani Membear

= Board Ethics Committes
Mr. Riyaz T. Chirry Chairman
Swyeda Tatheer Zehira Hamdani Membear
Mr. Al A=ghar famali Member

The terms of reference of the aforesaid commitiees have been formed, documented and advised to the
committees for compliance;

Tha frequency of meetings of the commitiees during the year was as per the following:
Board Audit Committae

¢ Board HR & Remuneration Committes
- PBoard Ethics Committes

Ouarterly meetings

Half-yearly meetings

Annual meseting

The Board has set up an effectve intermal audit funclion who s considered suitsbly quatified and
experienced for the purpose and is comversant with the policies and procedures of the Company;

The statutory auditors of the Company hawe confirmed that they have been given a satisfactory rating under
the Cuality Control Review program of the Institute of Chartered Accountanks of Pakistan (ICAP) and
registered with the Audit Owversight Board of Pakistan, that they and all their partners are in compliance with
the Intematicnal Federation of Accountants [IFAC) guideline on Code of Ebhics as adopled by the HCAP and
that they and the partners of the firm invobeed in the audit are ot a dlose relabive (spouse, parent, dependent
and rnon-dependeant children) of the Chief Executive Officer, Chief Finandal Officer, Head of Internal Awdit,
Comparny Secretary or Director of the Company;

The stattony avditors or the persons associated with them have not been appointed to provide other
services except in eaccordance with the Act, these Regutations or any other regulatory mquirements and the
auditors have confirmed that they have observed IFAC guidelines in this regard; and

We confirm that all mandabory requirements of requlations 3, &, 7, 8, 27, 32, 33 and 36 of the Regulations
have been complied with. L]

#ggust 25, 3023
Incdus Motor Compary Limited
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INDEPENDENT AUDITOR'S
REVIEW REPORT

To the members of Indus Motor Company Limited

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

We have reviewed the enclosed Statement of Compliance with the Listed Cormpanies (Code of Corporabe
Governance] Regulations, 2019 (the Regulations) prepared by the Board of Directors of Indus Motor Comparmy
Limited for the year ended june 30, 2023 in acoordance with the requirements of regulation 36 of the
Requilations.

The responsibility for compliance with the Regulations is that of the Board of Direckors of the Company. Cur
responsibility s to review whether the Statement of Complance reflects the stabus of the Company's
compliance with the provisions of the Regulations and report if it does not and to highBght any non-compliance
wiith Ehe requirernents of the Regulations. A review is limited primarily to inguires of the Company's parsonmel
and review of various documents prepared by the Company to comply with the Regulafions.

Ax a part of owr audit of the financial statemeants we are required to-obtain an understanding of the accounBng
and internal control systems sufficient to plan the audit and develop an effective audit approach. We are not
required o consider whether the Board of Directors” skatemeant on internal control covers all risks and conbrol or
to form an cpinicn on the effectiveness of such internal controls, the Company's corporate governance
procedures and risks.

The Regulations require the Company to place beforas the Audit Committes, and upon recommendation of the
Audit Committes, place before the Board of Directors for their review and approval, ite related party
transactons. We are anly required and have ensured compliance of this requiremeants to the ecdent of the
approval of the related party transactions by the Board of Directors upon recommeandation of the Auadit
Committes

Based on our review, nothing has come o our albenBon which causes us o believe that the Statement of
Compliance does not appropriately reflecks the Company's compliance, in all material respects, with the
reguirements contained in the Regulations as applicable to the Company for the year ended Juna 30, 2023,

o R EL{

AL F, Fenguson & Co
Chartered Acoountants

Karachi
Diate: Septermber &, 2023
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