














































































































Nomination and Remuneration 
Committee Report
In compliance with the Commission’s Notification on Corporate Governance Code No. 
BSEC/CMRRCD/2006-158/207/Admin/88 dated June 3, 2018, the Board of Directors of Metro Spinning 
Limited constituted the Nomination and Remuneration Committee (“NRC”).

Composition of the Nomination and Remuneration Committee

The Nomination and Remuneration Committee is composed of the following members:

1. Dr. Md. Deen Isalam        Chairman
2. Mr. Mohd. Ferdous Kawser Masud     Member
3. Mrs. Laila Ali        Member
4. Mr. Mohammad Jewel Rana      Secretary

Meeting
During the year ended on 30th June 2025, the Nomination and Remuneration Committee held one meeting. 
Proceeding of the Nomination and Remuneration Committee meetings were reported to the Board of Direc-
tors. The details of attendance of the Nomination and Remuneration Committee members have been shown 
below:

Activities of NRC during the Year
A few number of officers/executives of Head Office and Factory were given promotion, increments after due 
appraisal conducted by competent authorities and recommendation by NRC. Besides this, increments of 
factory production workers are being given on regular basis following internal policies as well as NRC 
policies.

NOMINATION AND REMUNERATION POLICY
This  policy  on  Nomination  and  Remuneration  of  Directors,  Key  Managerial  Personnel,  Senior Manage-
ment and other Employees has been formulated by the Committee pursuant to the Corporate Governance 
Code 2018 of BSEC. Metro Spinning Limited believes that the Board should be able to effectively develop a 
long term vision for the Company, provide guidance in effectively implementing its policies and managing 
operations efficiently and ensuring the compliance of all prevailing laws. Further, the Board constitution 
should ensure that its members have diversified expertise and experience so that the Board is able to 
discharge its duties and responsibilities effectively.
Membership

The Committee shall consist of a minimum Three (3) non-executive directors, majority of them being inde-
pendent. Membership of the Committee shall be disclosed in the Annual Report. Term of the Committee shall 
be continued unless terminated by the Board of Directors.

Chairperson
Chairperson of the Committee shall be an Independent Director. Chairman of the Company may be 
appointed as a member of the Committee but shall not be a Chairman of NRC. In the absence of the Chair-
man, the members of the Committee present at the meeting shall choose one amongst them to act as Chair-
person. Chairperson of the Nomination and Remuneration Committee meeting could be present at the 
Annual General Meeting or may nominate some other member to answer the shareholders’ queries.
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Meeting of the Committee
The NRC shall conduct at least one meeting in a financial year. The quorum of the meeting shall be consti-
tuted in presence of either 2 members or two third members of the committee, whichever is higher and the 
presence of independent director is compulsory.

Committee Members’ Interests
A member of the Committee is not entitled to be present when his or her own remuneration is discussed at a 
meeting or when his or her performance is being evaluated. The Committee may invite such executives, as 
it considers appropriate, to be present at the meetings of the Committee.

Secretary
The Company Secretary of the Company shall act as Secretary of the Committee.
Role of the Nomination and Remuneration Committee
Major responsibilities of the Nomination and Remuneration Committee are as follows:

 1. Formulate the criteria for determining qualifications, positive attributes and independence of  
  Directors and recommend a policy to the Board, relating to the remuneration of the Directors,  
  top level executives and recommend their appointment and removal;
 2.  Formulate the criteria for evaluation of performance of Independent Directors and the Board;
 3. Assess that the level and composition of remuneration is reasonable and sufficient to attract,  
  retain and motivate suitable Directors to run the company successfully;
 4. Evaluate that remuneration to Directors and top level executives involves a balance between  
  fixed and incentive pay reflecting short and long-term performance objectives appropriate to 
  the working of the company and its goals;
 5. Identify the company's needs for employees at different levels and lay down the criteria of  
  their selection, transfer or replacement and promotion;
 6. Review annually the Company's human resources and training policies; and
 7. Recommend the Code of Conduct for the Chairman of the Board, other Board Members and  
  Chief Executive Officer of the Company.

Appointment criteria and qualifications
The Committee shall identify and ascertain the integrity, qualification, expertise and experience of the person 
for appointment as Director, Senior Management level and recommend to the Board for appointment.
The NRC is responsible to ensure that the procedures for appointing new Directors are transparent. A combi-
nation of age, gender, experience, ethnicity, educational background, nationality and other relevant personal 
attributes in the Board is important in providing a range of perspectives, insights and challenges needed to 
support right decision making. Recruitment and selection processes for Board members identify candidates 
with the most suitable skills, knowledge, experiences and personal values. 

Evaluation
The Committee shall carry out evaluation of performance of the Board, Independent Directors and top level 
executives. The NRC is responsible for ensuring the effectiveness of the Board. The evaluation includes a 
review of the administration of the Board and its committees covering their operations, agenda, reports, and 
information produced for consideration, and relationship with Management.

Remuneration to Non-Executive Directors
The  remuneration  to  Non-Executive  Directors  will  be  paid  only  in  the  form  of  meeting  fees.  The Nomi-
nation and Remuneration Committee recommends the sitting fees to be paid for both the Board and  Commit-
tee  thereof after  considering  the  provisions  of the  Companies  Act,  2013  and  prevailing corporate prac-
tices. 

Top Level Executive Selection and Remuneration Policy
The performance of the Company depends upon the quality of its Directors and Top Level Executives. To 
prosper, the Company must attract, motivate and retain highly skilled Directors and Executives. The recruit-
ment process for Top Level Executives shall be transparent. The objective of remuneration policy is to secure 
that reward for Top Level Executives shall contribute to attracting, engaging and retaining the right employ-
ees to deliver sustainable value for shareholders.
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Remuneration to other employees
Employees are assigned grades according to their qualifications, experience, competencies, role and 
responsibility in the organization. Individual remuneration is determined within the grade and based on 
various factors such as job, profile, skill set, seniority, experience and prevailing remuneration levels for 
equivalent jobs.

Implementation
The Committee may issue guidelines, procedures, reporting mechanism and manuals in as supplement for 
better implementation of NRC policy as and when considered appropriate. 

On behalf of the Nomination and Remuneration Committee,

____________________
DR. MD. DEEN ISLAM
Independent Director and 
Chairperson of Nomination and Remuneration Committee (NRC).
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METRO SPINNING LTD

DIVIDEDND DISTRIBUTION
POLICY
[As per Directive No. BSEC/CMRRCD/2021-386/03, Dated:14
January2021 issued by the Bangladesh Securities and Exchange Commission (BSEC)]

OBJECTIVES 
The objective of this policy is to lay down the criteria to be considered by the Board of Directors of the Com-
pany before recommending dividends to its shareholders for a financial year. The policy is framed in compli-
ance with the Bangladesh Securities and Exchange Commission’s Directive dated January 14, 2021.

BASIC PRINCIPLES
The Company’s strategy is to pay dividend linked to long term growth objective of the Company.
 • The Company is committed to enhance total shareholder’s return and aims to balance cash  
  return to shareholders with the cash required for investment for sustainable income and   
  growth. The Company also aims to build up a track record of being a consistent and sustain 
  able dividend payment.
 • The Board shall recommend interim/final cash and or stock dividend to the shareholders, 
which shall be subject to the approval of the shareholders’ at Annual General Meeting (AGM) of the Com-
pany.
 • The Board may consider not declaring dividend or may recommend a lower payout for a   
  given financial year, after analyzing the prospective opportunities and threats or in the event  
  of challenging circumstances such as financial constraint.
 • In the event of a conflict between the Policy and the existing statutory regulations, the   
  statutory regulations will prevail.
 • The Company would utilize the retained earnings of the Company in a manner which is   
  beneficial to the interest of the Company and its stakeholders, including, but not limited to  
  ensuring maintenance of a healthy level of minimum capital adequacy ratios, meeting the  
  Company’s future business growth/ expansion and strategic plans or such other purpose the  
  Board may deem fit from time to time in the interest of the Company and its stakeholders.

CRITERIA TO BE CONSIDERED BEFORE RECOMMENDING DIVIDEND:
The Board will consider the following factors before recommending dividend:

Statutory and Regulatory Compliance:
 • The Company shall declare dividend only after ensuring compliance with the regulatory guide 
  lines on dividend declaration e.g. in the with the directives of the Finance Act, as amended
  from time to time and or by fulfilling other restrictions, if there is any, from the regulations like;    
  Bangladesh Securities & Exchange Commission (BSEC).

PARAMETERS FOR DECLARATION OF DIVIDEND:
The declaration of dividend depends on consideration of several factors (financial or otherwise in nature and 
influenced by internal and external economic/ business environment) such as: 
 • Financial performance of the Company for the year for which dividend is recommended.
 • Availability of Cash balances,
 • Overall financial position of the Company,
 • Present and future profitability and growth outlook,
 • Present and future cash flows from operations,
 • Internal capital planning framework / policy.
 • Corporate actions including mergers/demergers, acquisitions and additional investments  
  including expansion plans and investment in subsidiaries/associates of the Company.
 • Any other factor(s) that shareholders and the board of directors may deem relevant.
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