4gn@

AGNI SYSTEMS LIMITED

Terms of Reference (ToR)
of
Audit Committee




01. Purpose of Audit Committee:

The Audit Committee (AC) is a subcommittee of the Board of Directors of Agni Systems Limited,
established to define its authority and responsibilities in accordance with the Corporate
Governance Code issued by the Bangladesh Securities and Exchange Commission on June 3,
2018. This Terms of Reference (ToR) outlines the Audit Committee’s role in assisting the Board
by ensuring that the financial statements accurately reflect the company’s financial position and
by promoting an effective monitoring system within the business. The Audit Committee operates

independently, ensuring transparency and accountability to both the Board and the shareholders.

02. Regulatory Framework:

Pursuant to the Bangladesh Securities and Exchange Commission’s notification No.
BSEC/CMRRCD/2006-158/207/Admin/80, dated June 3, 2018, on the Corporate Governance
Code, the Board is required to clearly define the duties of the Audit Committee (AC) in writing.
This Terms of Reference (ToR) has been framed in compliance with the specified governance
code, ensuring that the AC's responsibilities are properly outlined to meet regulatory standards

and promote transparency in its functions.

03. Responsibility to the Board of Directors:

(a) The company shall have an Audit Committee as a sub committee of the Board;

(b) The Audit Committee shall assist the Board in ensuring that the financial statements reflect
true and fair view of the state of affairs of the company and in ensuring a good monitoring system
within the business;

(c) The Audit Committee shall be responsible to the Board; the duties of the Audit Committee shall

be clearly set forth in writing.

04. Constitution of the Audit Committee:

(a) The Audit Committee shall be composed of at least 3 (three) members;

(b) The Board shall appoint members of the Audit Committee who shall be nonexecutive
directors of the company excepting Chairperson of the Board and shall include at least 1
(one) independent director;

(c) All members of the audit committee should be “financially literate” and at least 1 (one)
member shall have accounting or related financial management background and 10 (ten)

years of such experience;
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(d) When the term of service of any Committee member expires or there is any circumstance
causing any committee member to be unbale to hold office before expiration of the term
of service ,thus making the number of Committee members to be lower than the prescribed
number of 3 (three) persons, the Board shall appoint the new Committee member to fill up
the vacancy immediately not later than 60 (sixty) days from the date of vacancy in the
committee to ensure continuity of the performance of work of the Audit Committee.

(e) The company secretary shall act as the secretary of the Committee;

(f) The quorum of the Audit Committee meeting shall not constitute without at least 1 (one)

independent director.

05. Chairperson of the Audit Committee:
(a) The Board shall select 1 (one) member of the Audit Committee to be Chairperson of the
Audit Committee, who shall be an independent director;
(b) In the absence of the Chairperson of the Audit Committee, the remaining members may
elect one of themselves as Chairperson for that particular meeting, in that case there shall be
no problem of constituting a quorum as required under condition No. 5(4)(b) and the reason
of absence of the regular Chairperson shall be duly recorded in the minutes.
(c) Chairperson of the Audit Committee shall remain present in the Annual General Meeting
(AGM):
Provided that in absence of Chairperson of the Audit Committee, any other member from the
Audit Committee shall be selected to be present in the annual general meeting (AGM) and
reason for absence of the Chairperson of the Audit Committee shall be recorded in the minutes
of the AGM.

06. Meeting of the Audit Committee:
(a) The Audit Committee shall conduct at least its four meetings in a financial year:
Provided that any emergency meeting in addition to regular meeting may be convened at the
request of any one of the members of the Committee;
(b) The quorum of the meeting of the Audit Committee shall be constituted in presence of
either two members or two third of the members of the Audit Committee, whichever is higher,

where presence of an independent director is a must.




07. Role of the Audit Committee:

The Audit Committee shall: -

(a) Oversee the financial reporting process;

(b) monitor choice of accounting policies and principles;

(c) monitor Internal Audit and Compliance process to ensure that it is adequately resourced,
including approval of the Internal Audit and Compliance Plan and review of the Internal
Audit and Compliance Report;

(d) oversee hiring and performance of external auditors;

(e) hold meeting with the external or statutory auditors for review of the annual financial
statements before submission to the Board for approval or adoption;

(f) review along with the management, the annual financial statements before submission to
the Board for approval;

(g) review along with the management, the quarterly and half yearly financial statements
before submission to the Board for approval,

(h) review the adequacy of internal audit function;

(i) review the Management’s Discussion and Analysis before disclosing in the Annual Report;

(j) review statement of all related party transactions submitted by the management;

(k) review Management Letters or Letter of Internal Control weakness issued by statutory
auditors;

(I) oversee the determination of audit fees based on scope and magnitude, level of expertise
deployed and time required for effective audit and evaluate the performance of external
auditors; and

(m)) oversee whether the proceeds raised through Initial Public Offering (IPO) or Repeat
Public Offering (RPO) or Rights Share Offer have been utilized as per the purposes stated
in relevant offer document or prospectus approved by the Commission:

Provided that the management shall disclose to the Audit Committee about the uses or
applications of the proceeds by major category (capital expenditure, sales and marketing
expenses, working capital, etc.), on a quarterly basis, as a part of their quarterly
declaration of financial results: Provided further that on an annual basis, the company shall
prepare a statement of the proceeds utilized for the purposes other than those stated in
the offer document or prospectus for publication in the Annual Report along with the

comments of the Audit Committee.




08. Secretary of the Audit Committee:

The company secretary shall act as the secretary of the Committee;

09. Reporting of the Audit Committee

(a) Reporting to the Board of Directors

(i) The Audit Committee shall report on its activities to the Board.

(ii) The Audit Committee shall immediately report to the Board on the following findings, if any:
(a) report on conflicts of interests;
(b) suspected or presumed fraud or irregularity or material defect identified in the internal
audit and compliance process or in the financial statements;
(c) suspected infringement of laws, regulatory compliances including securities related laws,
rules and regulations; and
(d) any other matter which the Audit Committee deems necessary shall be disclosed to the

Board immediately;

(b) Reporting to the Authorities

If the Audit Committee has reported to the Board about anything which has material impact on
the financial condition and results of operation and has discussed with the Board and the
management that any rectification is necessary and if the Audit Committee finds that such
rectification has been unreasonably ignored, the Audit Committee shall report such finding to the
Commission, upon reporting of such matters to the Board for three times or completion of a period
of 6 (six) months from the date of first reporting to the Board, whichever is earlier.

Conclusion:

The Terms of Reference (ToR) for the Audit Committee of Agni Systems Limited establish a
comprehensive framework that defines the Committee’s authority, responsibilities, and
operational guidelines. By adhering to the Corporate Governance Code issued by the Bangladesh
Securities and Exchange Commission, the Audit Committee plays a vital role in upholding the
integrity of the company’s financial reporting processes, ensuring transparency, and safeguarding
the interests of shareholders. The independent nature of the Audit Committee, combined with its
clearly delineated responsibilities, reinforces the company’s commitment to sound governance
practices. Through regular meetings, oversight of internal and external audits, and transparent
reporting to the Board and regulatory authorities, the Audit Committee is well-positioned to foster
accountability and trust within the organization, ultimately contributing to the sustained success

and integrity of Agni Systems Limited.




