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Certificateas per condition No. 1(5) (xxvii)
Report to the Shareholders of The Peninsula Chittagong Limited

On Compliance on the Corporate Governance Code

\\ie have examined the compliance status to tlre Corporate Governance Code by The Peninsula
Chittagong Limited., for the year ended on 30 June 2021. This Code relates to the Notification No.
BSEC/CMRRCD/2006-158|207lAdminl80 dated 03 June 2018 of the Bangladesh Securities & Exchange
Comrrission.

Such compliance with the Corporate Governance Code is the responsibility ol the Company. Our
exarnirtation was limited to the procedures and implenrentation thereof as adopted by the Management in
ensuling compliance to the conditions of tlie Corporate Governance Code.

This is a scrutiny and verification and an independent audit in compliarrce of the conditions of the
Corporate Governance Code as well as the provisions of relevant Bangladesh Secretarial Standards (BSS)
as adopted by lnstitute of Chartered Secretaries of Bangladesh (ICSB) in so far as those standards are not
inconsistent with any condition ofthis Corporate Governance Code.

We state that we have obtained all the information and explanations, which we have required, and after
due scrutiny and velification thereo{, we report that, irr our opinion:

{a) The Company has complied with the conditions of the Corporate Governance Code as Stipulated
in the above mentioned corporate Governance Code issued by the Commission, subject to the
remarks and observation as reported in the attached compliance status.

(b) The Company has complied with the provisions of the relevant Bangladesh Secretarial Standards
(BSS) as adopted by the lnstitute of Chartered Secretaries Bangladesh (ICSB) as required by this
code-

(c) Proper books and records have been kept by the company as required under the Companies
Act.1994, the securities laws and other relevant laws: and

(d) The Governance of the company is satisfactory.

Dated: Chattogram.

21 ilr',J 2021

Proprietor
Enrollment No. 692

S. Ahmed & Co.
Chartered Accountants

&"

9JLTAN MARKET (3RD FLOOR, EAST SIDE), 151, SK. MUJIB ROAD AGRABAD COMMERCIAL AREA, CHATTOGRAM.
PHONE : O31 -721485, FAX ;.O3'l -251O817 , CELL :0.1847-0,62545, E-mail : s.ahmed_co@yahoo.com



As per condition no. 1(5)(xxvii)
status of the compliance with the conditions imposed by the Notification No. BsEc/€MRRCD /zoo6-Lsa/2o7adninlao,

dated 03 ,une 201a issued under section 2CC ofthe Securities and Exchange Ordinance. 1969
(report Under condition No.9)

Title

Compllan.e status
(Put Pin in the

aPProPriate column)
(lf any)

coDplie.l Not

RSi
3 4 5

1.1
Size of the Board of Directors:The totat nu;ber of the Board members of
Company's Board of directors (herein after reffered to as ,'Board,,) sha not
be less rh"n 5 (- ve) dnd more lhan 20 (rwenry).

The Board of The

Chittagong Limited
(TPCL) is

(Seven) oirectors.

t.2

Independent Directo.s: All compantes shoutd have effective
representation of independent directors on thetr Boards, so that the board,
as a 9roup/ includes core competencies consldered relevantin the context
of each company; for this purpose, the company shall comptiance with
followlnql

1.2(a)
at east 1/5 or te total number of directors in ihe company,s Board shalt be
independent directors; any fract on salt be considered to the next tnteger
or whole number for ca culatlng number of independent directo(s);

TPCL Board

(Seven) Dlreciors
out or them 02

(Two) are

1.2( b) For the purpos€ ofthls ctause .,lnaepenaenr airector', miini

1.2(b)( )
Who either does not hold any share in the company or hotds tess rhan one
percent(10/o) shares of the totat paid-up shares of the company;

1.2(b)(ii)

Who is not sponsor of the Company and is not connected with any sponsor
or director or shareholder or nominated sharehoider who hotds or any
associates, sister concerns, subsldiaries and parents or hotdlng entities
who holds one percenr or more shares orthe Company.: provided that
spouse, son, dauohter, father, mother, son,in-taw and daughter-ln taw
shall be considered as famtly memebersj

The Independent

1.2(b)(iii) Who has not been an executive of the company in immediatety precendtng
2(two) lnancialyears, DO

1.2(b)(iv) who does not have any orher retationship, whether pecuniary or otherwise,
wlth the company or its subsidiary or associated companies; DO

1.2(b)(v) who is not a member or -rREc (Trading Right Entidement cedincate)
holder, dlrector or officer oi any stock exchange; DO

1.2(b)(vi)
Who is not a shareholder, director excepting independent dlrector or officer
of any member stock exchange or TREC hotder an intermediary of lhe DO

1.2(b)(v )

Who is not a partner or an executive or was not a partner or an executive
during the preceding 3 (three) years of the concerned company,s statutory
aLrdit firm or audit firm engaged in internat audit servlces or audit fi.m
conducting spec al audit or DroFessional certifvtno comotian.e .f rhic a^.ta

Do

1.2(b)(v il) who shal not be an tndepenoent.irEEoilniore rtran ilrrve; tn ristea
companies; DO

1.2(b)(ix)
Who has not been convicted by a court of competent junsdiction as a
defaulter ln pament or any toan or any advance to a bank or a non-Bank
F nancial Instituiion (NBFt)

DO

1.?(b)(x) Who has not been convicted for a crimtnal offence tnvotvino mor6t
turpit!de. Do

1.2(c)
The lfldependent Directo(s) shall be appotnted by the Board of Direcrors
and approved by the sharehotders if rhe Annuat cenerat l\4eerlng (AGf4).

1.2(d)
The post ol independent director(s) cannot remain vacant for more than 90
(ninety) days.

1,.21e)
The tenure of oifice of an independent director shalt be for a period or 3
(three) years, which may be extended for 1(one) term onty.

Dr. fashiulAlam

Sultan Ahmed join
in 08,03.2021



cadition l{o. I ritte

Compllance status
(Put Pin in the

eoDroorizte ..lumn\
(rfany)

Complied Not
Complled

1.3 Qualification of Independent Director (tD)

.:. lndep€ndent Director shall be a knowledqeabte lndlvidualwith inteqrity
who s able to ensure compltance with f nanciat, req!iatory and corDorate
laws and can make meaningfulcontrtblrtion to business,

The Qualificatlons

ID justlry their
abilities.

1.3 ( b) Indep€ndent director should have following quatification:
Buslness Leader h,ho is or was a promotor or ditrector of an unlisted
company havin9 minlmum paid up capital ofTk. 100.00 mi ion or any
I sted company or a member of any national or internationat chamber of
c0mmerce or business associationj or.-

1.3(bXii)

Corporate leader who is or was a fop level excessive not lower than Chief
Executive officer or 14anaging Director or oeputy lvlanagjng Director or
Chief Financial Officer or Head of Finanace or Accounts or company
Secretary or Head of 1nlernal Audit and Compliance or Head of Leqat
service or a candidate wlth eq!lvalent positlon of an unlisted company
having mlnimum paid-up cap:tal of 100.00 mtlllon or of a tisted company;

1.3(b)(iii)

Former official or Government or stat!ary or autonomous or requtatory
body ln the possirion not below sth qrade of the nationat pay scate/ who
has at least educalional background of bachelor degree 1n econornics or
business or Law, or

The Qualifications

IO jusiify their
abillties.1.3(b)(iv) university teacher who has educational background ln Economics or

Commerce or Bustness Studies or Law; or

1.3(b)(v)

Prolessional who is or was an advocate practicing at teast in the Htgh Court
Drvision of Bangladesh Supreme Court o. a Chartered Accountant or cost
and management accountant or Chartered Financial Anaiyst or Chartered
Certified Accountant or Certfied Public Accouftant or Chartered
manaqement AccoLntant or Chatered Secret.ry or equivalenr

1.3(c)
The independent director shaLl haye at least 10 (ten) years of experiences
n any rield mentioned in clause (b).

1.3(d)
In special cases the above qLralifications or experlences may be relaxed
subject to prior approval of the commission, arised during the

!,4 Duality of Chairperson ofth€ aoard of Directors and Managing
Director or Chief Executive Officer:-

r.4(a)
The positions of the chairperson of the board and rhe Managing Director
(rqD) andlor Chief Executive Officer (CEO) of the company shatt be fitted by
difreren! individuals j

1.4(b)
The 14a.aglng Director (MD) and/or Chief Executive OfTicer (CEO) of a
listed company shall not hold the same position in another tisted company,

1.4(c) The Chalrperson of the board shatt be etected from among the non-
executive directors of the comoanyl

r.4(d) The board shall clearly derine respective r!tes and responsibitities of the
Chairperson and the 14anag ng Director and/or Chief Executive Officerj

r.4(e)

In absence of the Chairperson ol the Board, the rematnlng members may
elect one of themselves lrom non executlve directors as Chairperson for
that particular Board's meetlng; the reason or absence of the req!]ar
Chairperson shall be duly recorded tn the minutes.

arised during the

t.5

Th€ .lirectors report to shareholders:Ihe Board ot the company shatl
include the followlng additional statements or dis€tosures ln the Directors,
Report prepared under section 184 of the companies Act, 1994 (Act no,

1.5(i) An industry outlook and possible future devetopmenis in the industry;

1.5(ii) The seqmenFw se or producFwise performance Oo

1.5(i )
Risks and concerns including internal and externat risk factors, threat to
sustainability and negative irripact on envlronment, it anyj Do

r.s( v)
Discussion on Cost of Goods sold, Gross Profit 19argln and Net protit
l4argln, where applicable; DO

1.5(v)
A discussion on continuity of any Extra-Ordinary activtrles and their
implications (gain or loss); DO

1.5(vi)
A detailed discussion on r€lated party transactions along with a statement
showing amount, nature of related party, natur of transactions and basis of
transactlons of all related party transactions;

Do

\



Title

Compliance status
(Prt Pin in the

mfidnrirrc ..lrrm6!
(If any)

complied Not
Complied

A statement oi Utilization of proceeds raised through public issues, rights
issLres and/or throuqh any other instr!rnents DO

Ai explanation if the financial resLrlts deteriorate after the company goes
for In tia Public OFrering (IPO), Repeat Public Offerinq (RPO), Rights share
Offer Dire.i listin. Fi. :

An explanat on on any significant variance that occurs between quarterly
financial perrormances and annual financial statements; DO

15(x)
A slatement of remuneration paid to the directors including independent

A staternent that the linancial statements prepared by the management or
the ssuer conrpany presents fairly its stateif affairs, the result of its
operations, cash flows and changes ln equlty;

A statemenl that proper books of account or the issuer Company have

A slatement appropriate accounting policies have been consistently applied
in preparation ol lhe financial statements and that the accountinq
estimates are based on reasonable and prudentjudgment.

1.5(xiv)

A statement that lnternational Accounting Standards (IAS) or International
Financial Report ng Standards (IFRS), as applicable in Bangladesh, have
been followed in preparation of the financial statements and any departure
there from has been adequately disclosed;

1.5(xv)
A statement that the system of internal control is sound in design and has
been effectively implernented and monitored;

1. s(xvi)
A statement that minority sharehplders have been protective from abusive
actions by, or in the nterest of, controllinq shar€holders actinq either
directly or indirectly and have effective means or redress;

1.5(xv )

A statement that there is no signifcant doubt upon the issuer company s

ab lily to continue as a going concern. if the lssuer company is not
consldered to be a going concern, the fact along with reasons thereof shall

!.5(xviii)
An explanailon that significant deviations lrom the last year's operating
results of the issuer company shall be hlghliqhted and the reasons thereof

! s(xix)
A statement where key operattng and financial data of at least preceding
5(rive) years shall be summarizedj

1. s(xx)
An explanat on on the reasons if the issuer compalry has not declared
dividend (cash or stock) lor the year;

Dividend has been

15(xxi) Bodrd statements to the effect that no bonus share or stock dividend has
been or shal be declared as interlm dividend;

1.5(xxl) The total number ol board meetings held during the year and attendance

1.s(xiii)
A report on the pattern of shareholding disclosing the aggregat€d
numb€r of shares (along with name-wlse details where stated

i.s(xxlii)(a) Parent or Subsidiary or Associated Companies and olher related parties
(name wise details);

1.s(xxiii)(b)
D rectors, Chief Executive Officer, Company Secrelary, Chief Financial
Officer, Head of Internal Audit and their spouses and minor children (nanre.
wrse detalls);

1.s{xxiii)(c)

r.s(xxiii)(d)

Shareholders holding ten percent (10o/o) or more voting lnterest in the
company (name-wise details); Explanationr for the purpose of this €lause,
the express on 'Executive" means top 5(Rve) salaried employees of the
company, other than the Directors, Chief Executlve Officer, Company
Secretary, Chief Flnancial Officer and Head of Internal Audit and

f4r, f4ustafa

holding 12.32olo

1.s(xxiv)
In care ofthe appointment or reappointment of a Dlr€ctor, a
discloser shall disclose on th€ following inlormation to the

r.s(xxiv)(a) A brief resume of a director;

1.s(xxiv)(b) Nature of his / her expertise in specific iunctional areas; and



Title

Compliance status
(Put Pin in the

aDDroDriate column)

(If any)
Compli€d Complied

1.5(xx v)(c)
Names of companies in which the person also holds the directorship and
the membership of committees of the board;

1.s(xxv)

A management's discussion and analysis signed by CEO or MD
presenting detailed analysis of the company's position and
operations along with a briefdiscussion ofchanges in the financial
statemenis. amono others, focusino oni

1.5(xxv)(a) Accounting po icies and estimation for preparation of financlal statements;

1.5(xxv){b)
Changes ln accounting pollcies and esumation, ii any, clearly descrlbing
the efieci on fi.ancial p€rlormance or results and flnancial position as well
as cash flows in absolute figure for such chan9esi

1.s(xxv)(c)

comparative ana ysis (including effects of inflation) of financial
performance or results on financral positlon as well as cash flows for
curreft financial year with immidiate proceding 5(five) years explaining

1.s(xxv)(d)
Compare such financial performance or results and financial positon as
well ds cash flows with the peer industry scenarto;

1.s(xxv)(e)
Brellly e)(plain the financial and economic scenario of the country and
globe;

1.5(xxv)(r)
Risks and concerns issues related to the financial statements, explaining
such rlsk and concerns mltlgation plan of the company; and

1.5(xxv)(e)
Fut!re plan or projectionor forecast for company's operation, performance
and rinancial position, with justiRcation thereof, i.e., actual posltlon shall
be expLained to the shareholders in the next AGM;

1.5(xxvr)
Declaration or certification by the cEo and the cFo to the Board as
required under condition no.3 (three) shall be disclosed as per annexure-Aj

1.s(xxvii)
A report as wel as celtiricate reqardlng compliance of condiUons of this
code as required under condition no.9 shall be disclosed as per Annexure

1.6 Meetings of the Aoard of Directors

The company shall conduct its board meetings and record the minutes ol
the meetings as well as k€ep required books and records in llne with the
provisions of the relevant Bangladesh Secreterial Standards (BSS) as
adopted by the institute of Chartered Secretaries of Bangladesh (ICSB) in
so far as those standards ar€ not inconsistent with any condition of this
Code.

1,7
Cod€ ot Conduct for the Chairperson, other Board members and
Chief Exe€utive Offi€er

t.7(a)

The Board shall lay down a Code of €onduct, based on lhe recommendatlon
of the nomination and remuneration commiltee (NRC) at condltion no.6,
for the Chalrperson of the Board, other Board memebers and Chief
Executive Officer of the company;

1.7(b)

The Code of conduct as determined by lhe NRC shall be posted on the
website of the company inciuding, among others, prudent conduct and
behaviour, confidentiality, conflict of interest; compliance with laws, rules
and regulation; prohibllion of insider tradingj relationship with
enviornment/ employees/ customers and supplLers, and independency.

2,0 Governance of Board of Directors of subsidiary company:-

2(a)
Probisions relating to the composition of the Board of the holdlng company
shall be made applicable to lhe composltlon of the board ol ihe subsidiary

2(b)
at east 1(one) Indep€nden! D rector on the board oi the holding company
sha be a dire.tor on the board ol the subsidiary company;

Do.

@



c-dn "il'.| rite

Complian.e status
(Put Pin in the

appropriate column)
(Ifany)

Complied
Not

Complied

The minutes of the Board meet ng ol rhe subsidiary company shall be
placed for review at lhe followino board rneeUng ofthe holding company;

DO

The l,4inLrtes of the respective Board meeung of the holding company shall
state that they have reviewed the affairs of the subsldlary company alsoi Do

;{e)
The Audit Committee or the hold ng company shall also review the inancial
stalernent, in pe(icular investments made by the subsidiary company,

DO

3,0
Manaoino Director (!lD) or Chief Executive Officer (CEO), Chief
Financial officer(cFo), Head of Internat Audit and compliance
(HIAC'I and comoabv Secretarv (cS)

3.1

31(a)
The Board shall appoint a lvanaging Director (!1D) or Chief Executlve
Officer (CEO), a Company Secretary (CS), A Chlef Financial OfAcer (CFO),
read of Inte.nal Audit and Compl,ance ('rIAC);

3.1(b)

The positions of the Managing Oirector (MD) or Chief Executive Officer
(CEo), a Company Secretary (CS), A Chief Financial Officer (CFO), Head of
lnterfal A'rdit and Compliance (HIAC) shall be Rlled by dliierent
individualsj

3.1(c)
The IYD or CEO, CS, CFO and HIAC of a lisied company shall not hold any
e)(ecutive position in any other company at the same time;

3.1(d) -
The Board shall clearly defire respective roles, reasonabilities and dutles of
the cFo, rhe HIAC and the cs;

3 1(e)
The f4D or CEO, CS, CFO and HlaC shall not be removed from their
position without approval of the board as well as immidlate dissemination
to the commission and stock exchanqe(s).

Requirment to attend Board of Director's meetings
The rYD or CEO, CS, CFO and HIAC of the company shall attend the
meetings of the board: Provided that the CS, CFO and/ or the HIAC shall
not attend such part or the meeling ol the Board which lnvolves

Duiies of Mandind Dire.lor lMDl or ahief Eye.rltive Ofti.er ICEOt

3.3 (a)
The f4D or CEO and CFO shall certily to the Board that they have reviewed
financial staiements for the year and that to the best of their knowledge
and belief

3 3(a)(i)
These statements do not contaln any mate.ially untrue statements or
ommit any material lact or contains statements that might be misleadingi

3.3(a)(ii)
These statements together present a true and fair view of the companies
affairs and are in compllance with existlng accounting standards and

3.3(b)

The IqD or CEO and CFO shall also certify thai there are, to the best of
knowledge and belief, no transactions entered into by the company during
the year which are rraudulent, iilegal or in violation of the Code of conducts
for the company's Board or its memebers;

3.3(c)
The certillcation or the [4D or cEo and cFo shall be disclosed in the annual

Borad of Directors Committee:-For ensuring good governanae in the
company, the Board 6hall have at least following sub-committees:

4(i) A!dit Committee, and

4(ii) Nomination and remuneration committee

5

51 Responsibilities to the aoard of Directors:

s.1(a)
The company shall have an Audit Committee as a sub-committee of the
Bo.rd;

s.1(b)
The Aud t Committee shaLl assist the Board in ensuring that the flnancial
statements reflect true and falr view of th€ state of afiairs of the company
and in ensurlng a good monitoring system within the bLrsiness;

In Practice, TOR is



Condition No. I Title

Compliance status
(P!t Pin in the

arorofiiate column)
(If any)

Complie.l Not
Complled

5.1(c)
The audit committee shall be responsible to the aoard; the duties ofthe
audi! committee shall be clearly set forth in writ ng.

In Practice, The
Duties are clearly
wrltten in the ToR

5,2 constitution of the Audit committee:

5.2(-) The Aldlt Commlttee shal be composed of at least 3 (thre€) members;

The audit

s.2(b)
The Board shail appoint memebers of the Audlt Committee who shall be
Non Exec!tive Directors of the cornpany excepting Chairperson of the
Board and shall include at least 1(one) Independent Oirector;

List Obtalned

5.2(c)

All members of the audit committee should be "financially literate" and at
least 1(one) member
shal have accounting or related financial management background and 10
(tei) years of such experience, Explanationr Ihe term "financially literate"
means the ability to read and understand the flnanclal statements like
statement or flnanclal position/ statement of comprehensive income,
statement of changes in equity and cash flows statement and a person will
be considered to have accounting or related flnancial nranagement
expertise if he or she possesses professional quallfication or Accountinq or
Finance graduate with at least 10 (ien) years of corporate manaqement or
professional experiences.

s.2(d)

When the term or service of any Committee member expires or there is
any circumstance causing any Commitiee member to be unable to hold
office belore expiratioo of the term of servlce, thus making the number of
the Committee rnembers to be lower than the prescribed number of 3
(three) persons, the Board shall appo nt the new Committee member to fill
up the vacancy immediately or not later than 1 (one) month from the date
of vacancy n the Comrnittee to ens!re continuity of the performance of
work of the Audit commlttee

s.2(e) The company secretary sha I act as the secretary of the Comnrittee;

s.2(0 The quor!m of the Audit Committee meeting shall not constitute u'ithout at
least 1(one) Independent Director.

5.3 Chairman of the Audit Committ€e

5.3 (a)
The Board sha select 1(one) member of the Audit Committee to be
Chalrman oi the Aud t Comm ttee, who shall be an lndependent director.

5.3(b)

h the absence of the chairperson of the a!dit commlttee, the remaining
members may elect one of themselves as chairperson for tnai particular
meeting, in that case there shall be no problem of constitut ng a quorum
as required under condition no. 5(4)(b) and the reason of absence of the
regular chalrperson shall be duly recorded ln the minutes.

s.3(.)

Cha .person of the audit corfmitlee shal remain present in the Annual
General r,4eeting (AGM):
provided that in absence ol clralrperson of the Audit Comm ttee, any other
memeber from the Audlt Committee shall be selected to be present in the
Annual General [,1eetinq (AGM) and reasons lor absence of the cha]rperson
of the Audit committee shal be recorded in the minutes of the AGLl.

AGM Held on

2020

5.4 He€tin9 of the Audit Committee

s.4(a)

The Audit Committee shall conduct at least its four meetings in a financial
yeari provided that any emergency meeting in addition t! reg0lar meetlng
may be convened at the request of any one of the members of the
commrtteei

s.4(b)

Ihe quorum of the meeting of the Audit Commitiee shaLl be consituted in
presence of either lwo members or two-third or the members ofthe Audit
comm ttee, whlch ever is higher, wher€ presence of an Independent

@,Wi'



Carnim l|o. I Title

compliance status
(Put Pin in the

appropriate cotuInn)
(If any)

complied Not

5.5
Role of Audit Committee:
The Audlt Committee shalll

Oversee lhe financial reporting process.

N4onitor choice oi accountinq pollcies ard princlples,

Monitor Internal Audlt and Compliance process to ensure that it is
adequately resourced, includ ng approval of the internal audit and
compllance p an and review of Lhe inte.nal audit and compliance report;

Oversee hirina and oerformance of external a!ditors.

s.s{e)
Hold meetirg with the exlernal or statulory aLditors for review of the
annual financial statements before submission to the Board for approval o.

5.5(f)
Review along with the management, the annual fnanclal statements belore
submisslon to the Board ror approval;

s.s(9)
Review alonq wllh the managemeni, the quarterly and half y€arly financ al
statemenls before submission to the Board ior approval.

s.s(h) Revrew the adeq-acy oi internal audit'urction.

5.s(i)
Review the managements discussion and analysis before disclosing in the

s. s(i) Revie\d statement or all related party transactions submitted by the

s.5(k)
Review l4anagement Letters or Letter of Internal Control weakness issued
by stalutory audltors,

5. s(r)
Oversee the determination of audit fees based on scope and magnitude,
level of experuse deployed and time required for effective audit and
evaluate the performance of external auditorsi and

s. s(m)

Oversee whether the proceeds raised through Iniual Public offering (IPO)
or Repeat Public Offering (RPO) or Righs Share Offer have been utilized as
per the purposes stated ln relevant offer document or prospectus approved
by the commission; provided that the management shall disclosed to the
Audit Committee about the !sers or applications ofthe proceeds by major
category (Capital expendit!re, Sales and r.4arketing expendlt'rre/ Working
Capital etc.), on a quarterly basis, as a pari of there quarterly declaration
of i nancial results; provided rurther that on an annual basis, the company
shall prepare statement or the proceeds utilized for the purposes other
than those stated in the offered documen! or prospectus lor publication ln
the annual report along wlth the comments orthe Audit Committee.

Revised utilization
plan of IPO fund

EGl4 held on
02/03/2Ot5,

04/12/2016 &
30/10/20r8.

5.6 Reporting of the Au.tit Committee:

s.6(a) Reporting to the aoard of Dire€tors:

s.6(a)( ) The Audit committee shall report on its activilies to the Board,

s.6(a)(ii) The Audit Committee shall immediately report to the Board of
Directors on the following findlngs, il any:-

s.6(a)( )(a) Report on conflicts of interests;

s.6(a)( )(b)
Suspected or pres!med fraud or lrregularity or material defect identified in
ihe internal audit and compLlance Process or n the financial statements; has arised d!ring

s.5(a)(r)(c) Suspected inf.ingement of laws, regualtory compliances includlng
securities related laws, rules and regulaiions; and

Do

s.6(a)(ii)(d)
Any other matter which one Audi! Committee deems necessary shall be
dlsclosed to the Board or Dlrectors lmmediately; DO

I.' ii
i ,,,1



co.rdition No. I Title

Compliance status
(Put Pin in the

approPriate column)
(Ifany)

complied Not
complied

Reporting to the Authorities:
If the Audit Committee has r€ported to the Board about anything which has

material impact on the financial condition and results of operation and has
disc!ssed 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 Commiltee shall r€port such flndlng to the
comrniss on, upon reportinq of s!ch malt€rs to the Board for three times
or completion of a period ol6(six) montha_from the date of first reporting
to the Board, whicever is earlier,

N/A

Reporting to the Shareholdets and Gen€ral Investors:
report on the aclivltes carried out by the audit Committee, including anv
repo( made to lhe Board under condition no. 5(6)(a)(ii) above durins the
Audit committee and the annual report or the issuer company,

is dlsclosed ln the

signed by the

Nomination and Remuneration Committee (NRC):

6,1 Responsibilities to the Board of Directo.s

1(a)
The company shall have a Nomination and Remuneration Committee (NRC)

as a sub-commitlee ofthe Board

(b)

Ih€ NRC shall assLst the Board in formulation of the nominaLion crit€r!a or
policy for determining qualifications, postive attributes, experiences and

independence oF directors and top level exec!tive as well as a policy for
formal process of consideri0g remuneration of directors, top level

51 (c) The Terms of Reference (ToR) of the NRc shall be clearly set forth in

writino cover no the areas stated at the condition No. 6(5)(b)

6,2 Constitution of the NRC

6 2(a)
Tire comm ltee shall comprise of at least three members lncluding an
independent dlrector;

The NRC ls

includlng 2(Two)

Oirector.

6.2(b) All members ol the company shall be non-executive directorsi
2018 and all

6.2(c)
Memebers of the committee shall be nominted and appolnted by the
Board;

Do

6.214)
The Board shall have authority to remove and appoint any m€mber of the

6.2(e)

In case ol death, resiqnation, dlsqualification or removal ol any member
of the Commlttee or ln an other cases of vacancies, lhe board shall Rll the
vacancy within 180 (one hundred and eiqhty) days of occuring such
vacancy in the committe€j

a,.2lf)

The chairperson of the Committee may appoint or co-opt any ext€rnal
exDect andlor membe(s) of the stdff to the Committee as advisor who
shall be non-votinq member, if the chairperson leels that advice or
suggeslion frofn the external expert andlor member(s) of staff shall be
required or valuable for the CommitLee;

6.2(9) The company secretary shall act as the secretary of the committeei



Title

complianae statos
(Put Pin in the

appropriate column)
(If any)

complied Complied

-.e quorum of the NRC meeti.g shal not constitute without attendance oi
z: Pas! an ndependent director;

No member oi lhe NRC shal receive, either direatly or indirectly, any
or any Eov,sory o. co_sultancy .ole o- otheMise. o(her Ihan

:he o -ecror s lees or -onordnum 10- rhe company.

Chairperson of the NRC

The board shal select 1(one) member or lhe NRC to be Chairperson of the
Commlttee, who shall b€ an independent dlrector;

h the absence of the Chiarperson of the-NRC, the remainlng members may
elect one ol themselves as Chairperson for that particular meeting, the
reason of absence of the reqular Chairperson shall be duly recorded ln the has arised durlng

The Chairperson of the NRC shall attend the annual general meetinq (AGI9)

to answer the queries ol the shareho dersr Provided tha! in absence ln the
ann!al general meeting(AGM) for answering the shareholder's queries and
reason for absence of the chairperson of the NRC shall be recorded in the
minutes ol the AGl4.

Attend at 18th
AGM HEId ON

December 14,
2020.

6.4 Meeting of the NRC

a:. The NRC shal condL.rct at least one meeting in the financial year Held 01(one)
meeting

The Chairperson of the NRC may convene any emergency meeting upon
request by any member or lhe NRc, has arised during

6 4(c)

The qlorum of the meeting of the NRC shall du y be constituted in
presence of e ther two members of the Committee, whichever is higher,
where presence of an independent director is must as required under
condition.6(2)(h);

6.4(d)
The proceedings of each meeting ofthe NRC shall duly be recorded 1n the
min!tes and such minutes shall be confirmed ln the next meeting of the
NRC,

6.5 Role of the NRC

5(a)
NRC shall be independent and responslble or accountable io the Board and
to the shareholdersi

6. s( b)
NRC shall oversee, among others, the foliowing matters and make report
with recoinmendation to the Boa.d:

6.5(b)(r)

Formulating the criteria ror determining qualificatiofs, positive attributes
and independence of a director and recommend a policy I the Board,
relat fg to the remuneration of the dlrectors, top level executive?
consid€rlno the followino:

.5(b)(,)(a)
the level and composiUon of remuneration is reasonable and sufficient to
attract, retain and motivate suitable directors to run the company

.5(b)(i)(b) the relat onsh p of remuneration to performance is ciear and meets
appropriate performance benchmarks; and

6.s(b)(i)(c)
remu eration to directorsr top level executive l.vo ves a balance between
li€d and nceftive pay r€flectin! short and long-term performance
objectives appropriate to the worklng of the company and its goals;

6.s(b)(ir)
devrsing a policy on Board's diverslty taking into consideration age,
qender, experience, ethnicity, educational background and nationality;

6.s(b)(iii)
dentifying persons who are qualified to become directors and who may be
appointed in top level executive position in accordance with the criteria laid
down, and recommend their appointm€nt and removal to the Board;

6.5(b)( v)
rormulatlnq the crieter a for evaluat on of performance in independent
directors and the Boardi

6. s(b)(v)
identetylnq the company's needs for employees at diflerent l€vels and
determine their selection, transfer or repLacement and promotlon crlteria;

6.5(b)(vi)
developing, recom€nding and reviewing annually the company's human
resources and trainiq policlesj

6.s(c)
The company shall disclose the nomlnatlon and remuneration policy and
the evaluation crieleria and aciivities of NRC during the year at a 9lance 1n

rs a1_ua 'eporr.

,1r,/'-"/':



Condition No. Title

Compliance status
(Put Pin in the

ab.16Drirta.6lrmn!
(Ifany)

Complied Not
Complied

7
EXTERNAL / STATUTORY AUDITORS: The issuer.ompany should
not engage its €xt€rnal / sratutory auditors to perform the
following servlces ofthe company; namely:-

7.r() appraisal or valuation or fairness opinions

The Statutory

7.1(ii) financial information systems d€sign and lmplemertation. DO

7.1(ii) book keepin9 or other servic€s related to the accounting records and
financial statements DO

7.1(iv) broker-dealer services. Do

7.1(v) Do

71(vi) rnrer-d Audit serv ce or spec al audiL services; DO

7.1(vil) an) s6rv ces rqdr the AJo.l co-rrttee oerermines. DO

7.1(viii) aud t or certifiction on services on compliance of corporate governance as
required under condition no. 9(1); and

1.1(ix) any other serv ces that creates conflict of lnterest, Do

7.2

No pa(ner or employees of the external audlt flrms shall possess any
share of the Company they audit at least during the tenure of their audit
assiqnment of that company; his or her famity members atso shatt not hotd
any shares in the said company:
Prov ded that spouse, son, daughter, father, .nother, brother, sister, son,in
la!.r and dauqhter-in-law shalt be considered as famity members.

The Stat!tory

1.3
Representat ve of external or statutory auditors shall remain present in the
Shareholders' Meeting (Annual General 14eeting) to answer the queries of

Present in 18th
AGtl Heid on

I{i!!Dtalnins a website by the comDanv

81
The company shall have an official website linked with the website of the

4.2 The company shail keep the website lunctlonal from the date ol listing.

8.3
The company shall make available the detailed disclosures on its website
as required under the listing regulations of the concerned stock
exchange(s).

9 REPORTING ANO COMPLIANCE OF CORPORATE GOVERNANCE

9.1

The Company shall obtain a certilicate from a practicinq Professionat
Accoulrtaot / Secretary (Chartered Accountant / Cost and rYanaqemenr
Accountant / Cha(ered Secretary) other than its staturory auditors or
audit firm on yearly basis regarding compliance of conditions ot
Corporate Governance Code ol the Commisslon and such cert ficate shatt
be disc osed in the annual repo.t, Explanation: "Chartered Accou.tant,,
m€ans Chartered Accountant as deflned in the Cos! and lvlanagement
Accountant as derined h the cost and Management Accounlants
Ordinance, 1977 (Ordinance No. LIII of 1977); 'Chartered Certlfled
Secreteries Act, 2010.

9.2
Ihe professional who will provlde ihe certificate on compliance of thts
Corporat€ Governance Code shall be appointed by the shareholders in the
annual general meeting,

Appointed 18th
AGl4 Held on

2020.

9.3
The directors of the company shall state, in accordance with the Anexx!r€-
C attached, in the directors' report whether the company has comptted
with these conditions or not.

I
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