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Abstract

Comparative corporate governonce icnow o dayc moot commonly uced term in recent ctudiec oround the world. Severol
otudiec aloo conducted in Bongladech regording corporate governonce but few otudies found regording in thic icoue.
Orgonization for Economic Co-operation ond Development (OECD) provided principlec, guidelinesond codesthat become
internationol benchmork ond bacicfor development of every countried own guidelinecond codecfor corporate governonce
oround the world. Through thicctudy, a.comporative corporote governonce ctudy icconducted to identify convergencecwith
reviced OECD principlecacwell acthe reformoond challengowith the newly icoued guidelinesin Bonglodech ctudied here.
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Introduction

Corporate governonce (CG) provideo o way to enoure thot
orgonizotioncare troncporent in every reopect of conducting
buciness, mointaining choreholderd rights, reporting to
chareholdercond moking monogement accountable for their
conduct. The theoretical background of Corporote
Governance doted back to 1932 when 'Berle ond Meong in
their work focuced on the ceporation of ownerchip ond
control in lorge Americon corporations. According to
Aguilera ond Cuervo-Cozurra (2004) the firet country to
iooue o code woo the United Stotecin 1978 and the cecond
country woc Hong Kong in 1989. The poce of icouonce
gathered opeed in 1992 when the Unite Kingdom'scCodbury
report woo icoued. Afterwordg, different countries adopted
the coded guidelines by improvicing the principlec
according to their country needa.

Corporate governonce moy be defined in vorious woyac by
different ocholerc, inctitutionc ond orgonizations. In ony
orgomization, corporate governonce ic found acone of the
foctorothat determine the heolth of the oyctem ond itcobility
to aurvive economic chocko. It con be defined in onother
way, oo o cet of relationchipo between o compony'c
monogement, itc boord, itc chareholderc ond other
atokeholderc. It deccribes the oet of procecses, cuctomg,
policies, lowos ond inctitutionc offecting the woy o
corporation icdirected, adminictered or controlled (OECD,
2004).

There are moinly two approachec of corporate governonce.
Firct, the mondatory rule-baced approach where componiec
ore uniformly required to obide by a oet of legal rulec
Sarbones-Oxley Act (SoX, 2002). Second, the voluntory
baced approach where o compony's complionce with the
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governonce code or guidelines ic not mondotory, but thot
dicclooure to complionce ic. Since componiec cubject to the
codecoften differ cignificontly in termoof cize, ctructure ond
orgomizotion, it ic orgued that the o “one cize fito oll”
opprooch will not ochieve itc decired outcome. It ic aloo
orgued thot the voluntory opprooch reducec the rick of
componiec complying only with the letter (box-ticking
exercice) (Biowoo 2012). By the exercice of Section 2CC,
the Securitiec ond Exchonge Ordinonce 1969, Jonuory 9,
2006 ond areviced cet on 20th February, 2006, Bongladech
Security Exchonge Commicoion (BSEC) providec the
corporote governonce guidelinec. All the conditionc
(guidelineo) provided by thic law chould be impoced on
'Comply' or 'Explain' bocic. Thease conditione (guidelineo)
were further omended on Auguct, 2012. The new
notification icicoued where 'comply' icmondetory.

The exicting literoturec on corporote governonce were
moctly chifted towardotwo directiona. Firet, there ica. move
towardothe focuson the influence that o particulor code hao
on firmain a given county ond cecondly the other tendcto
deccribe the exiotence ond content of codes in multiple
countrieo (Aguilera ond Cuervo-Cozurra, 2004). In recent
yeara, there i o rice in comporative corporote governonce
(CCQG) oo on increacingly moinotreom opprooch within the
world corporate governonce otudiec (Clark, 2011).
Globaliozation calls for an increaced underctonding of how
thingo are done worldwide becauce of finonciol crices. In
Bongladech, corporate governonce hoc become on
increacingly importont icoue. Number of corporate ccondolc
ond chore market monipulotionc roiced quections on
effective implementation of good governonce ond whether
ony reformoare required.



Volume 9 Issue 6, Dec. 2016

Thic otudy ic exploratory in noture. Firet, it will provide
ideos on different literaturec of comporative ctudiec on
coporate governonce (CCQG) around the world. The cecond
objective of the ctudy icto indentify key featurec in newly
iooued guidelineo (reviced guidelinec) by exomining the
previoucone icoued by Bongladech Security Exchonge ond
Comicoion (BSEC). Next, the otudy will provide «
comporative otudy between the reviced OECD principlec
that are conaidered oo international benchmork for good
governonce ond newly icoued BSEC guidelinea. It ic cvid
that high quolity Corporote Governonce procticec con
reduce market imperfection.

Literature Review

Several otudies oare found worldwide oo well oo in
Bongladech opeciolly conducted on the icouesof corporate
governonce proctices, extend of dicclooure proctices ond
relation with firm performoncec. Even comparative ctudiec
regording different country percpectivec olco get equal
importonce. Nedelchec (2013) conducted o ctudy on
exploring the effecto of hard and ooft legiclation on good
procticesof ceveral countiesfor lateat 20 yeoro. The ctudy ic
decigned to compare the option 'one aize fitcall' va. 'comply
or exploin approach'. Comparative onolycicchowothot otate
policy determines good proctices ond the heort of good
procticec in corporote governonce icthe comply or explain
opproach.  Momun (2013) onolyzed the icoues ond
chollengeo of newly icoued corporate governonce (0 on
ouguct 2012) by BSEC. Hio findingo concluded thot the
lateat corporate governonce guidelinesicfor better thon thot
of earlier one ond BSEC hactoken atrong initiative to build
up good governonce culture by encuring troncporency ond
accountobility. Kobir (2013) ctudied the effectiveneas of
corporate governonce code ond guidelinecin practice with
OECD principles among different Acion countriec.
Corporate Governonce ccenario in Acio remoinc ot bect o
grodual work-in-progrecs. Full convergence with
internationol occounting ond oudit otondords, better
protection of minority invedtors, ctronger oreoc requiring
immediate improvement in corporate governonce acenorio
in Aclon countriea.

Ahmed ond Uchida.(2009) otudy acimed ot benchmorking the
atatucof corporate governonce in Bongladech. The recultcof
the otudy reveoled that core elements for encuring good
governonce ore regulotions, ouditing, otokeholder
engogement ond oll thece forces need development ond
enforcement. Aloo inctitutional et up chould be ectobliched
to train ond educote ctokeholdersto get fomiliorized with the
corporate governonce conceptc ond proctices. Biowoo
(2012) onolyzed the impoct of the reviced Corporate
Governonce guidelinecicoued by BSEC in Bongladeoh. It ic
found thot o number of key chongec are made in the
guidelinec, porticulorly in the oreas of independent director
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requirement, boord'catatementg, CEO ond CFO certification
on finoncial ctotements, cubacidiory compony governance,
ond reporting ond complionce of corporate governonce. The
lock of flexibility in the reviced guidelinecsiclikely to poce
chollenges to the lioted firmoc when implementing the
guidelinec fully ond the key challengeswill be enforcement
ofthe regulation.

Biowac (2013) further otudied the reformec of corporate
governocne in emerging countriec like Bongladech. The
otudy reveoled that corporate governonce regulotionc toke
effect over time oo componies groduolly update their
corporote governonce procticecto comply with the national
guidelinec. The introduction of onnuol owordc by the
profedoional inctitutioncicone effort to motivate componiec
to improve their governonce procticec.

Siddiqui (2009) invectigated the development of corporate
regulationc in Bonglodech. By onolyzing the corporote
environment ond corporate regulationg, he concluded thot
like other developing countriecBanglodech hasolco adopted
the Anglo-Americon choreholder model of corporate
governonce. Anglo-Americon chareholder model ic baced
on ogency baced notioncof market efficiency. He cuggeoted
that thic model ic not oppropriote for country like
Bonglodech ond provided recommendation thot thic model
ic booed on acoumptions thot only hold in developed
countriec. Aguilera ond Cuervo-Cozurra (2004) reviewed
the developmentoin the area of codes of good governonce.
Finding of the otudy woo that though the coded voluntory
noture limito their obility to improve governonce procticea,
there ioneed for additionol reforma.

Corporate Governance Reforms in Bangladesh

Reed (2002) cotated that reformo in developing countriec
occur due to pact attempto ot promoting developement ond
recent proceccec of economic globalization, reculting in the
movement of development in the direction of on Anglo-
Americon model of corporate governomce. International
donor ogenciechave extended cupport (finonciol acoictonce)
ond exerted precoure for adoption of corporote governonce
ond reformo in occordonce with international corporote
governance beat proctice in Bonglodesh. Due to increoced
interect in corporate governonce procticecin Bonglodech by
internationol donor agencies (Acion Development Bonk,
Internationol Moneroy Fund ond World Bonk) in mid-1990g,
variouc corporate governonce reformeo were initioted with
the cupport of them (Rachid, 2011). Ac countriec differ in
termoof their economicol, cocial, cultural, politicol ond legal
development, the driverc of corporote governonce reformo
may oloo differ from one country to onother (Biowog, 2012).
The country-level initiotive to develop corporate
governonce regulotion in Bongladech begon in 2003 by
Bongladech Enterprice Inctitute (BEI), anon-profit ond non-
political recearch center.
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The morket regulator of Bongladech, BSEC, icoued on order
requiring the licted componies to follow o number of
corporate governonce related conditioncon 9 Jonuory 2006.
The aim wacto improve the goveronce cituation ond thereby,
better protect the interectc of minority chareholderc ond
develop Bongladech Copital Morket. The Commicoion
reviced itoorder by anotification 2; dated 20 Februory 2006.
It ic to be noted that the notification wac icoued under o
'comply or explain' booic, meoning that the dicclooure of
complionce ctatement woo mondatory. Again, componiec
have the option not to comply with individual provicion or
explain the reaconc for noncomplionce with ony of the
proviaiona.

Prior ctudieschow that licted componiesin Bonglodech hove
accepted the notification with poditive intent. It ic evident
from their level of complionce with the Commicoion's
Corporate Governonce guidelines and dicclooure of
complionce ototement in the onnuol reports (Imom ond
Malik, 2007; Ali and Anwoar, 2009; Karim, et. Al. 2010;
Hooooin, 2011; Muttekin ond Ulloh, 2012; Biowao 2012;
Hoque, et. Al. 2013). In order to further improve the
corporote governonce aituotion, the Commicoion icoued the
reviced corporate governonce guidelines through o
notification on 3 July 2012 replocing itc previouc
notification icoued in 2006. Theae conditionc (guidelineo)
were further amended on 07 Auguct, 2012.

BEI woothe firct inctitution in Bongloadech which provide a
roadmop for effective implematoion ond adoption of code of
corporate governonce. Following the BEI recommendationc
, BSEC provided guidelinec firat in 2006. In thic cection,
ottempt ic mode to provide o comporotive ctotement of
corporate governance reformainitiotive token by BEI code
of corporate governonce through the BSEC'c guideinec in
Bongloadech till now (Appended Toble 1).

Convergences with Revised OECD Principles
The OECD Principlec of Corporate Governonce were

Pacific Business Review International

originolly developed in regponce to a coll by OECD council
meeting ot minicterial level on April, 1998. OECD
publiched the principles of corporate governonce firot in
1999. In 2004, it circulated the reviced principlec. The
reacon for further amendment wao that OECD recognizec
the principleomay not fit oll countriesbecouce of proctice of
different cocio-cultural ond corporate ctructure. The reviced
principles toke voluntary oapprooches to corporate
governonce in voriouc countriec over the world uced in
building ond evaluating their legal frameworks ond beot
proctices. Kobir(2011) owid thece principlec are lining
inotrument offering non-binding otondords ond good
procticesacwell oo guidance on implementotion, which con
be adopted to the opecific circumctonces of individuol
countriecond regionac.

Boced on thece recommendaotiong, thiocection wiil introduce
how newly icoued corporate governonce guidelines of
Bongladech (2012) align with the reviced OECD principlec
(2004). The Reviced OECD principlec (2004) were chocen
to onalyoce BSEC newly icoued guidelines (2012) becouce
they ollow better account for country opecific bucineco
environment's choracterictica. Reviced OECD principle of
corporote governonce cComprices aix cotegoriec— corporote
governonce fromework, choreholderc right, equitoble
treatment for ochareholders, the role of ctakeholder in
corporate governonce, dicclooure ond tromoporency ond
reoponaibilitiecc of Boeoard of Directorc (BOD). Thece
principlec are further broken down with explonotion ond
cnnototion.

Effective Corporate Governance Framework

The reviced OECD principlec note that flexibility of CG
framework ollows componiec to report on regulotory
outline. Several icouec reloted to corporate governomce
arrongement olco required to diccloce accordonce with
previous guidelines 2006. Some of the important
conaiderotioncore

Table 1 : (Principle I) Implementation of Effective Corporate Governance Framework

Iooue on CG Fromework

Country Incorpotion on Iooueo
(BSEC Guildelineg, 2012)

Periodic Information on
Annual Report

inductry

Segment wice or product wice performancec
Indudtry outlook ond poaoible future developmentsin the

Key operating ond finonciol dote. of o minimum lact five yeorc
Diccuasion on Coat of good oold, groas profit maorgin, net profit
morgin of the company

The director of the compony chall ctote in the director’creport
whether the compony hoo complied with thece conditiona.
(Condition 1.5.(1); (i1); (iv); (xvii);7(ii))

Unoudited quorterly
ototement

The compony choll diccloce to Audit Committee(AC) obout the
ucec ond opplication of fundoby maojor cotegories on quorterly
baoic. (Condition 3.3 (x))
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Perconal detailo of
Compony’c Directorc

Diccloaure of the director’s biogrophical information including
their expertice, poaition held in different committee ond
directorchip held in other orgemization. (Condition 1.5.(xxii)

Information on Corporote
Governance

Compony chall obtain o certificate from profedsional occount or
chortered cecretory regording complionce of CG condition
Compnoy chall cend complionce certificate olong with ennual
report to chareholder yeorly. (Guidelinec 7(i))

Number of boord meetingoheld ond attendonce by eoc director

chall be diccloce.( Condition 1.5(xx))

Inaider trading
information, related porty
troncoction

AC muct report ony moteriol findingoto BSEC after expiry of
oix montho from the dote of firct reporting to BOD or ofter
reporting to the board three timec whichever ic earlier.
(Condition 3.4.2)

Incider troding icprohibitoted.

Article Section

Source : SEC Notification No. SEC/ CMRRCD/2006-158/134/Admin/44 dated 07 ouguct 2012;
www.oecd.org/corporote/corporategovernanceprincipled33977036.pdf

Shareholders Rights and Ownership Structure

Reviced OECD principlec (onnotation 2004, p.32) of CG
framework chould protect and focilitate chareholder righto
including regictration. Reviced principlec ctote that copitol
otructure ond orrongementc thot enoble choreholders to
obtain a.degree of control digpropotional to their ownerchip

chall be diccloced. Shareholdercchould be oble to participate
effectively ond vote in general meeting (reviced principleg,
p.18). Shareholderchave the right to be timely informed on
corporate chonges ond ochould have opportunity to
participate in generol meeting.

Table 2: (Principle IT) Shareholders Rights and Ownership Structure

Iooue on CG Fromework

Country Incorpation on Ioouec
(SECB Guildelineg, 2012)

Shareholdingo

The patterno of chareholding (Parent/cubaidiory/ acoocioted
compony or other reloted portiec) choll be reported ond
choreholding of directorg, Chief Executive officer(CEO),
Compony Secretory (CS), Chief Finoncia Officer (CFO) Heod
of audit ond their opoucecnome wice detailc.

Shareholderc holding ten percent (10%) or more voting interect
in the compony.

(Condition 1.5(xxi))

Appointment ond removal
of directorc

Appointment of Independent Director (ID) chall be approved
by the chareholdersin the Annuol General Meeting (AGM).
(Guidelineo 1.2(iii))

Inc coce of appointment/ re-appointment of o director the
compony chall diccloce information to the choreholdero
(Condition 1.5(xxii))

Appointment ond removal
of auditorc

Ac chall be compoaed of ot leact 3(three) member ond BOD
chall membe AC who chall be directorc of the compony ond at
leact 1(one) independent director. (Condition 3.1 (i), (ii))
Choirmon chall be on ID ond chall remain precent in the AGM
(Condition 3.2 (i), (ii)).

Reporting to Shareholderc
ond General Invector by
AC

Report carried out by the AC ond ony report made by BOD
under condition 3.4.1(ii) during the yeor chall be diccloced in
the onnuoal report. (Conditionc 3.5)
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Directorc’ report to
Shareholders (Mojor
corporote eventc ond
troncoctiono)

performonce

Explonotion if finonciol reculto deteriorote ofter the compony
goec IPO, RPO, Right Offering ond Direct licting.
Remuneration to directorsincluding ID.

If the icouer compony hoonot declared dividend (cach or Stock)
for the year, the reaconc thereof chall be diccloced.

If the icouer compony ionot conaidered to be going concern, the
foct along with reaconc chould be diccloced.

Significont deviation on between quorterly ond cnnual finoncial

(Condition 1.5 (vii); (ix);(x); (xix); (xvi).

Source : SEC Notification No. SEC/ CMRRCD/2006-158/134/Admin/44 doted 07 cuguct 2012;
www.oecd.org/corporate/corporategovernanceprincipled33977036.pdf.

Equatable Treatment of Shareholders

OECD reviced principlec emphaocize that oll chareholderc
chould be equally treoted. Incider troding ond abuaive celf
dealing chould not be allowed occordonce with reviced
principlec (reviced principleg, p.44). Top monogement ond
BOD chould diccloce to the boord if they have moteriol

interectc on matter offecting the corporation (reviced
principleg, p.44). Concerning the inctitutional invectorg,
reviced principlec do not advocate porticulor otrotegiec
(reviced principles, p.37). In newly CG guidelineg,
chareholderc entered into chore regicter before ten doyo of
AGM haove the right to ottend the meeting.

Table 3 : (Principle IIT) Equitable Treatement of Shareholders

Iooue on CG

Country Incorpation on Ioouec

(BSEC Guildelineg, 2012)
Though conditions are not given in the BSEC guidelinecbut

Fromework
Price Senaitive

informotion; Multiple
voting rights, Vote by
Proxy or mail.

atock exchonge.

the facto arec addrecoby The BSEC notificotion on 2009 ond
Section 43(6) ond 43(7) of the licting requirement of Dhoka

Source : SEC Notification No. SEC/ CMRRCD/2006-158/134/Admin/44 dated 07 cuguct 2012;
www.oecd.org/corporate/corporategovernance principlea33977036.pdf.

Role of Stakeholders

BOD(o) of the liated compony muct not meet oo o boord to
conaider price cenaitive information during troding hour of
the otock exchongeo. Lidting componiec ore required to
publich price cenaitive decicions in two widely circulated
doily newopoperc both in Bongle ond Englich (BSEC
notificaito, 2009). But in coce of minority choreholderc
protection, BSEC fully outomoted the troding oyotem ond

introduced the Central Depoditory of Bonglodech Limited
(CDBL) to efficient delivery, cettlement ond dtronofer of
Secutiriec. For effective funtionning of AGMo the BSEC
reatrict providng ony kindo gifto ond other benefitc to the
chareholderc ot the AGM except of dividend (BSEC
notifiocation 2000). Additonally, BSEC icalco required for
the componiecto cubmit on oudio viouol recording of AGM
to the commicoion ( BSEC notifiacaiton 2002a).

Table 4 : (Principle IV) Role of Stakeholders

Iooue on CG Country Incorpation on Icouec

Fromework (BSEC Guildelineg, 2012)
Self binding There ore no opecific guideline availoble to protect
inctrumentc opplied by | otokeholdercright.
componiecto protect
otokeholder right
Right of employee No opecial rightoexict for participation in BOD and
regording porticipation | avoilobility of information(except of public
in BOD ond information).Neither the CG guidelinec oand nor the CG
information of the reformo diccuco on employee’s participotion ond rightc.
compony
Employee porticipotion | Employee con participate in the compony profit but do not
in the compony profit hove ony ctototury right.
by chare ownerchip
Creditorcinvolvent in | There are aloo no diccussion on the creditorcinvolvement of
Ownerchip CG implication on guidelinec.

Source : SEC Notification No. SEC/ CMRRCD/2006-158/134/Admin/44 doted 07 auguct 2012;
www.oecd.org/corporate/corporategovernonce principle33977036.pdf.
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Disclosure and Transperency

Diccloaure ond trongparency port of reviced principlesnotec
the timely ond occurate dicclocure of moterial informotion.
Accuracy refercto otondord of accounting ond finoncial or
non-finoncial dicclooure ond onnual oudit chould acoure that
the dicclooure reprecent the finonciol poocition ond
performonce of the compony. Corporate guidelinec hold
aeverol proviciono regording dicclooure ond troncoperocy

Article Section

ond for effecting monitoring of thece conditionc there are
oloo ceveral lowo acwell aopunichment under different acte
ic oloo prevail in Bonglodech. Some of the importont
proviaciono are - To monitor ond encure the publication of
quorterly report on compony webaites oo well oo on otock
exchonges. BSEC ic inctructed the outhorities of atock
exchonge to cubmit a complionce report to the commicoion
(BSEC notification, 2009).

Table 5 : (Principle V) Disclosure and Transperency

Iooue on CG Framework

Country Incorpotion on Icouec
(BSEC Guildelineg, 2012)

Compony required to
diccloce information on
CG ctructure ond procticec

The compony choll obtain o certificote from o procticing
profeasional accountont/ Coot on Monagement Accountont/
Chartered Secretory regording complionce of conditions of CG
guidelinec of the commicoion.

Directorc of the compony chall ctote in the directorcreport
whether the compony hoo complied with the conditiona.
(Conditionc 7 (i) and (ii))

Compony required to
diccloce information on
remunerotion of directorc
ond key executivec

Remunaration to directoraincluding the ID choll be included in
the directorcreportc
(Conditionc 1.5 (x))

Required componiec to
have their finonciol
otatement cudited by
externol auditor

Yeo

No partner or employeeo of the external oudit firme chall
poosess ony chore othe compony they oudit ot leaot during the
tenure of audit acoignmen of that compony.

(conditionc 4 (ii))

Termo ond cerviceos of
oudit firmo ond ouditorc

All the memberoc of the oudit committee chuld be ‘finonciolly
literate’ ond ot leact one member choll have accounting or
related finonciol monogement experience.

The term of cervice of th expire or there icany circumctonce
cacing ony committee member to be unoble to hold office until
expiroation of the term of cervice, the poaition may not vocont
for more thon 1(one) month of the dote.

The quorum of AC meeting choll not conctituta ot leact 1(one)
ID.

(Conditionc 3.1 (iii); (iv); (vi).

Source : SEC Notification No. SEC/ CMRRCD/2006-158/134/Admin/44 doted 07 cuguct 2012;
www. oecd.org/corporote/corporategovernonce principlea33977036.pdf.

Board Responsibility

Reviced principles (2004, p.58) do not contain exclucive
recommendationc of boord compoaition but they toke on
opproach of deccribing beat proctice. Reviced principlec
otate thot corporate governonce fromework chould encure

compony'c cotrotegic guidonce, effective monitoring of
monogement by the boord ond board accountability to the
compony ond chareholders. Reviced principlec oloo gpecify
certoin key functionsthat boord chould fulfill.

Table 6 : (Principle VI) Board Responsibility

Iooue on CG Fromework

Country Incorpation on Icouec
(BSEC Guildelineg, 2012)

Preccribed Boord

The number of BOD choll not be leos thon 5(Five) ond more

(Condition 1.4)

Sturcture than 20(Twenty).
At leact one fifthe (1/5) of the totol number of directoro choll be
ID.
(Conditions 1.1; 1.2 (1))

CEO Duadlity Poaition of chairmon ond CEO chall be filled by different

individual perconc.
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Profesoional Experience
ond qualification of BOD

ond 1.3.

There are no preccribe role of qualification ond experience for
BOD except of ID.
For ID detailo of qualification icdeccribe on condition 1.2 (ii)

The chairmon of the compony choll be elected from among the
directorc of the compony.

Individuol Shareholderc
auitc ogoinat boord ond
monogement

No critereio ic given on the guidelinec.

Source : SEC Notification No. SEC/ CMRRCD/2006-158/134/Admin/44 doted 07 cuguct 2012;
www.oecd.org/corporate/corporategovernonce principlea33977036.pdf.

Challenges with the Revised guidelines

Though ceveral chonges were mode regulorly with the
notification by BSEC, ctill come challenges remain to
effective implementation of corporate governonce. The new
guidelinecopecified the qualificotion of on ID(o) ond the coid
ID(o) will be oppointed ond approved in onnual general
meeting (AGM). The cuid poct con not be remoin vacont for
90(ninety) daycond the tenure of the office of ID(o) chall be
for 3(three) yearc cubject to extendaion for one term only.
Although, the new CG guidelinec mentioned the
qualification of ID(o), again they make come reloxotion of
ooid qualification. It moy encourage componiecto obuce the
clouce (Momun, 2012). There ic no clouce which given
regarding rolecond recponaibilitiesof Chairmon ond CEO oo
it wacclearly given for AC. There icalco no provicion where
given to evaluote the performonce of the BOD ond
Choirmon.

Another importont conaideration, the ceparation between
choirmon ond CEO ic required was previouoly odviced.
Though ceveral ctudiec noted thot the debate on whether
CEO-duadlity ic beneficial or detrimentol to improve firm
performance ioatill not over (Biowag, 2012; Abdulloh 2004;
Elonyed 2007). Therefore, the efficacy of the reviced
guidelinec mondatory requirement of ceporate individuolo
to fill thece two poaitionc remoinc quectionoble (Biowag,
2012).

International guidelines recommend for forming of
remunerotion ond nominotion committee in newly reformed
guidelinec. No propoaition wao given regording formation
of remuneration committee ond nominotion commettee. AC
not only overceecthe finoncial reporting procesces but olco
monitorcthe choice of accounting policiec, internal control
rick monogement procecc ond overcee hiring ond
performance of externol ouditors. In coce of appointment of
ouditors, BSEC relox it'c provicion by dicburchement of
minimum percentoge of dividend ond thot ogoin roiced the
quection on ouditoré idependence ond recruitment.
Externol ouditorc chall be neither ony portner nor ony
employee of the external oudit firm chould hold ony chore of
the client firm during the term of the oudit oaooignment.

The guidelinecrequire the componiecto obtoin o 'certificate
of complionce of conditions of Corporate Governonce
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Guidelines of the Commiocoion' from o Chortered
Accountont or o Coot & Monogement Accountont or o
Chartered Secretary. Thic requirement ic likely to be
beneficial to the morket regulatorc acwell acto the general
invectorsaince it would encure oyctemotic verification of the
contentc of complionce otatemento. But it ic expected thot
thic certification will not be free of ony coat, which moy
increace the coat of complionce for the amall firma: Sneller
ond Longendijk (2007) chow that in the USA, compony'c
oudit fee increoces by 50 per cent in the firat yeor of
complionce with Section 404 of the Sorbones-Oxley Act
(SOX) that requireso. compony to acceasitcinternal controlo
ond ocquire on ottectotion of cuch acoecoment from it
externol auditor.

Dignom ond Golonic (2009) cuggeated that the governace
regulation chould alwaycbe tailored to the cize, complexity
ond moturity of bucinecs enterprice. Ac oppoced to o 'one-
aize-fito-oll' approoch, they concluded there chould be o
toilored recommendation occordoce with cize, ownerchip
atructure ond maturity of firmeo. According to Biowos(2012)
the new CG Guidelinec have ot leact two implicationo for
licted componiec in Bonglodech. Firat, the guidelinec are
aimed ot improving CG practicecsof the licted public limited
componiec in Bongladech. Second, implementation of the
guidelineciclikely to be coatly for omoll orgemizationa.

The OECD principlec chould be provided accordance with
ownerochip otructre (concentrate or digpercer) ond corporoate
atructure to cope the value of good governonce. In addition
to thig, it would be uceful if the principlec recognize the
contribution mode by other mode of capitol providers(bond
holderg, cecuritizationo). Neither ony recommendation nor
ony guidelinecexiotoin the reviced principlec.

Conclusion

Thic ctudy ic baced on newly icoued corporote governonce
guidelinec, the advent of initiativec token for reform of
corporate guidelines. Variousrefom initiotivechave olready
been token to protect the minority chareholderg, protecting
chareholdero rights, recponaibilies of boords ond well oo
right to get information on time. Corporate ond cecurities
lowoin Bonglodech ore basicolly enforced by BSEC, Dhoka
atock exchange, the Regictrar of Joint Stock Componiecond
judiciory. Coordination omong oll thece inctitutionc ore
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required for effective implementation ond bect procticec.
But it hoo been identified that ctill there ic gop between
notional ond internotional proctices. A country like
Bongladech where concentroted ownerchip ond firmo ore
predominated by fomily control. In cituation like thig, the
BOD may not regord themaelvecacreprecenting the interect
of the chareholdercrather they reprecent the interect of the
owner who oppoint them (Biowao, 2012). Though newly
iooued guidelines increoce the number of independent
directorc and provide clear definitions ond qualificationsin
view of increocing the effectiveneds of the board, for the
criterio of other directorono guidelinec are given. It ic aloo
evident thot there ic no inctonce wac found for non-
complionce.

Lactly, effort woomode to whether newly icoued guidelinec
ore deviated from the international bect proctice. It woo
found that BSEC are continuouoly updating ond maintaining
the international bect proctice. But dtill there are roomo for
improvement. Though corporate governace ic on ongoing
proceos, concerning with the chonging world BSEC ond
OECD both open a link on their webaites ond ook for ony
commento oc well oc odvice from the otokeholderc. BSEC
atorted thiceffort from 2009. For lact one year, OECD icalco
conducting o further review of the OECD principlec ctarted
from 2014 with on objective of conclucion within one yeor
ond invitec commentc upto Sth Jonuary, 2015. Howerver,
having o otondord cet of requirement doec not gurontee
effective implementotion. It takes proper enforcement ond
aurveillonceo.

Throughout the ctudy only on effort woomode to identify the
internationol convergences with OECD principles ond
benchmorks. But, Internotionol corporate governocne
movec towordo the directionc of compoarative corporate
governonce ond itc functionaliom in different country
context. Further thic otudy could be extended towordc
exomining different corporate governce modelcond theories
(Anglo-Saxon model, Continentol model ond Jopon-
Germon model) ond evoluating whether ony model ic
apporiate for our country context or exicting guideline ic
aufficient enough from internotional peropective.
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Appendix:
B Table A-1: Corporate Governance Initiative and Major Reforms
CG Cniteria BEI Code, 2004 BSEC Oder 2006 BSEC Order 2012
Board Effectiveness o 7-15 « 52 « 52
(Size . composition, ¢ Majority should | One-Tenth of the *  Atleast one-fifthe of
Idependent Director be mdependent member will be ID the member will be
%{5 Quahﬁcamo? of and non- (minimum of one) ID.
» o€peration O executive e Specific qualification | * Specific qualification
Chairman and CEO director is not gh-Tbm for ID ( gielrience of
e Sepration of specific criteria for a atleast 12 years m the
chatrman and director to consider field of busmess,
CEO s as ndependent economics and law) as
proposed director given. well as criteria are
s Seperation Proposed given.
e Seperation required.
Audit Committee (AC) Suggested Required * Required
Affairs( formulation, Atleast three Atleast three e Atleast three members
composttion, skill, members and 2 members and a chair and AC chairman shall
experience, chatrman * Professional bean ID.
qualification, Auditor qualification *  No Professional
Independence) requirement for all qualification
AC members. requirement for
e Acchaiman nesd Chaiman of AC Only.
not present at the * Chairman of Ac must
Annual General present at AGM.
Meetmg(AGM). e Netther any parmer
¢ Norequirement for nor any employee of
Audit Independence the extemmal audit firm
should hold any share
ofthe client firm
durmg the term of the
audit assignment.
Reportmg and e Advises thea the | » Hasadopted order e Hasadopted order by
Compliance of CG SEC should bylisted companies listed companies on a
(Modes of adopt their CG ona ‘comply or ‘comply or explam
Implementation) code on a explam basis. basis.
‘Compliance or | « Compliance is not * Compliance is not
Expalam® basts. mandatory. In case of mandatory.

non-compliance
reasonable
explanation 1s
neaded.

+ Norequirement to
get certificate from
professional
accountant of
chartered secretary
regarding compliance
of CG condition.

e The company shall
obtzin certificate from
professional
accountant of
chartered secretary
regardmg compliance
of CG condition.

Source: www.bei-bd.org/imagedpublication/whc4f4b6d540eb13.pdf;  SEC Notification No. SEC/
CMRRCD/2006-158/134/Admin/02-08 dated 20 Februory 2006; SEC Notification No. SEC/
CMRRCD/2006-158/134/Admin/44 dated 07 auguct 2012; Biowoo(2012).
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