Corporate Governance Statement-2016-17

The Company believes in adopting the best practices in
the area of Corporate Governance Compliances and
follows the principles of transparency and accountability,
thereby protecting the interests of its stakeholders. The
Board considers itself a trustee of all shareholders and
acknowledges its responsibilities to the shareholders for
creating and safeguarding their assets.

CG Framework

Unique Hotel & Resorts Limited's Corporate Governance
practice is based on the principles of full compliance
with the laws of Regulatory Bodies in which we operate
and on open and transparent communication with all
Shareholders. CG framework has been developed and
enhanced based on the basic principles and best
practices outlined in the following:

e Bangladesh Securities and Exchange Commission
(BSEC) Notification on Corporate Governance;

The Companies Act 1994 and other applicable
regulations of Bangladesh; Dhaka and Chittagong
Stock Exchanges Listing Regulations;

Laws of the Country;

Standards of Business Conduct, Policies and
Guidelines of the Company; Statement of Risk
Management Internal Control of the Company;

e Statement of Delegated Authorities of the Company;
and Local and global best practices.

The Board also continuously reviews its corporate
governance frameworks to ensure its relevance,
effectiveness and sustainability in addressing future
business challenges.

Unique Hotel & Resorts Limited has complied financial
reporting standards applicable to the company and as
required by Bangladesh Securities and Exchange Commission
and ensures basic four columns of good governance i.e.
Accountability, Transparency, Predictability & Balancing the
Extreme through utilization of available resources and day to
day decision making in conformity with instructions of
regulatory bodies.

During the year, the Board continued its pursuit of achieving
these objectives through the adoption and monitoring of
corporate strategies, prudent business plans monitoring major
risks of the Company's business and ensuring that the
Company pursues policies and procedures to satisfy its legal
and ethical responsibilities.

The Board also believes that a good corporate reputation is
the most valuable and competitive asset of a company. It is
directly linked to uncompromising compliance with applicable
laws, regulations and internal guidelines. Compliance is thus
a central pillar of Unique Hotel management and corporate
culture and, at the same time, an integral part of all of its
business processes.
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Composition of Board:

The Board of Directors consists of 10 (Ten) members
and 02 (two)
diverse  and

including Managing Director
Independent having
professional expertise and experiences. The Directors

Directors

are from varied businesses and other backgrounds
and their experience enables them to execute
independent judgments on the Board where their
views carry substantial weight in the decision making.
They contribute to the Company's strategy and policy
formulation in addition to maintaining its performance
as well as its executive management.

Designation Name

Chairperson Mrs. Salina Al

Mr. Mohd. Noor Ali

Ms. Nabila Al

Ms. Nadiha Ali

Mr. Md. Khaled Noor

Mr. Mohammad Mohsin

Mr. Gazi Md. Shakhawat Hossain
Mr. Chowdhury Nafeez Sarafat

Rtn. Ghulam Mustafa
Mr. K. Mahmood Sattar

Managing Director

Directors

Independent
Directors

Roles and responsibilities of the Board

The Directors of the Board are appointed by the
Shareholders at the Annual General Meeting (AGM)
and accountable to the Shareholders. The Board is
collectively responsible to the Company's shareholders
as laid down in its Articles of Association and the
relevant laws and Regulations. The Board directions
are taken at its meetings held as per the Articles of
Association.

The Chairperson calls the meetings of the Board and
Board Committees and Company Secretary prepares
the agenda in consultation with the Chairman of the
Board of Directors, the Chairman of various
Committees and the Managing Director. The Agenda
for the meetings of the Board and its Committees,
together with the appropriate supporting documents
are circulated well in advance of the meetings. All
Board members are entitled to raise other issues. The
Board of Directors of the Company is the ultimate
body for the overall management and operation of
the Company. The Board of Directors of the Company
mainly directs on policy formulation and monitoring of
its guidelines. The Company Secretary is accountable
to the Board for ensuring that the Board procedures

are followed and that applicable rules and
regulations are complied with.
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Management Committee:

The Management Committee is entrusted with the
day-to-day management of the Company. The
Management Committee is chaired by the Managing
Director and comprises with key senior executives. The
Management  Committee, as the Company's
management body, is committed to serving the
interests of the Company and achieving sustainable
growth in Company value.

The members of the Management Committee are
collectively accountable for the entire management of
the Company and decide on the basic issues of
business policy and corporate strategy. The
Committee meets in every week to review the business
performance of the Company and take decisions as
deemed appropriate.

Name & Designation Status in the Committee

Mr. Mohd. Noor Ali - Managing Director Chairman
Mr. Mohammad Mohsin - Director Member
Mr. Gazi Md. Shakhawat Hossain - Director Member
Mr. Mohammad Golam Sarwar FCA Member

Mr. Md. Sharif Hasan ACS, Company Secretary | Secretary to the Committee

Chairperson and Managing Director:

The Chairperson is responsible for leadership of the
Board, for ensuring its effectiveness on all aspects of
its role and also for facilitating the productive
contribution of all Directors.

The Managing Director has overall responsibility for
the performance of the Company's business. He
provides leadership to the Company to ensure the
successful planning and execution of the objectives
and strategies. In compliance with the requirement of
the Bangladesh Securities and Exchange Commission
(BSEC) guidelines, the roles of Chairman and
Managing Director have been clearly defined by the
Board of Directors.

Independent Director:

The Company has complied with the notification of the
Bangladesh Securities and Exchange Commission with
regard to the composition of the Board. Rin. Ghulam
Mustafa and Mr. K Mahmood Sattar are the
Independent Directors of the Company, they are free
from any business or other relationships with the
company which can materially interfere with or affect
the exercise of their independent judgment. The
Board believes their experience and knowledge
enable them to provide both effective and
constructive contribution to the Board.
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Board Meeting:

The Board meets regularly to discharge its duties
effectively. Nine (09) meetings of the Board of
Directors were held during the year 2016-17 and
the gap between two meetings did not exceed three

Board Committees:

The Board has established various Board Committees
to which it has delegated some of its responsibilities.
They are the Audit Committee, Risk management
Committee and Board Sub-Committees. Each
Committee has its own terms of reference under which
respective authority is delegated by the Board and is
kept under review and updated regularly to ensure
that they remain consistent with the best practice. The
Company Secretary provides each of the Committees
with secretarial services. Committee meeting agenda,
papers and minutes are made available to all
members.

a) Audit Committee:

The Audit committee is comprised of 03 (three)
members of the Board of Directors. The Chairman of
the committee is an Independent Director. The
Company Secretary of the Company acts as the
Secretary of the Audit Committee. The committee
assists the Board of Directors in ensuring that the
financial statements reflect true and fair view of the
state of affairs of the company and in ensuring a
congenial working method in the organization as per
guidelines of the Regulators. In 2016-17 the
committee conducted 04 (four) meetings.

Audit Committee members:

Name & Designation Status in the Commifiee

Rtn. Ghulam Mustafa - Independent Director |  Chairman
Mr. Mohammad Mohsin - Director Member
Mr. Gazi Md. Shakhawat Hossain - Director Member

Roles and responsibilities of the Audit Committee

The Roles and responsibilities of the Audit Committee
are as follows:

e Oversee the financial reporting process.

® Monitor choice of accounting policies and
principles.
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