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Annexure - B

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

C)n Compliance on the Corporate Governance Code

\\ e have exanritted the corrpliance status to the Corporate Governance Code by The Peninsula
( lrittagong Limited, for tlie year ended on 30 June 2022. This Code relates to the Notification No.
tlSI.C/CN'IRRCD/2006-l58,l20llAdmin/80 dated 03 June 2018 of the Bangladesh Securities & Exchange
t \)llililiSSiOt'I.

\Lrch crlntpliance rvitl-r the Corporate Governance Code is the responsibility of the Company" OLrr
L'\arllittatiolt rvas lirnited to the procedures and implerrentation thereof as adopted by the Management in
:nstrling conrpliance to the conditious of the Corporate Governance Code.

lhis is a scrutiny ancl verification and au iudepenclent aLrdit in corrpliance of the conditions of the
('()r'l)orate Govertrance Code as lvell as the provisions of relevant Bangladesh Secretarial Standards (BSS)
.r: rtclopled b1'InstitLrte of Chartered Secretaries of Bangladesh (ICSB) in so far as those standards are not
;rrconsistcut lvith any condition of this Corporate Governance Code.

\\,c state that rve have obtairted all the information and explanations, which r,ve hal,e required. and after
.iLre sclirtiny and verification thereof. rve report that, in 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
remarl<s and observation as reported in the attached compliance status.

(b) the Company has complied with the provisions of the relevant Bangladesh Secretarialstandards
(BSS) as adopted by the lnstltute of Chartered Secretaries Bangladesh (tCSB) as required by this
cod e.

(c) proper bool<s 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.

M

27 lcT n22
Proprietor

S. Ahmed & Co.
Chartered Accountants

.TAN MARKET (3RD FLOOR, EAST SIDE), 1 51, SK. MUJIB ROAD, AGRABAD COMMERCIAL AREA, CHATTOGRAM.
ONE : O31-721485, FAX : 031-251 0817, CELL : 01a47-062545, E-mail : s.ahmed-co@yahoo.com



Annaxure - C
As per condition no. 1(5)(xxvii)

status of the compliance witt]t!: conditions imposed by the Notification No. BsEclcMRRcDl2006-1 5A/2O7Admin/80,dated 03 June 2018 issued under section 2cc ofthe securities and Exchange ordinance, 1969
(report Under Condition No.9)

Condition No, Title

Compliance status
(Put Pin in the

appropriate column) Remarks
(If any)

Complied Not

1,0 tsOARD OF DIRECTOR 3 4 5

1.1
Size of the Board of Directors:The totai number of the Board members of
Cornpany's lloard of directors (herejn after reffered io as ,,Board,,) shall not
be less than 5 (five) and more than 20 (twenty).

The Board of The
Peninsula

chittagong Limited
(TPCL) iS

comprised of 0B
(Eight) Directors.

7.2

Independent Directors: All companies snoulO nave effecure --
represeflta[ion of independent directors on their Boards, so that the board,
as a group, includes core competencies considered relevantin the context
of each company; for this purpose, the company shall compliance with
following:

1.2(a )

at lcast 1/5 of te total number of directors in the cornpany,s Board shall be
independent dir€ctors; any fraction sall be considered to the next integer
or whole nurnber for calculating number of independent director(s);

TPCL Board
comprised of 08
(Eight) Directors
out of them 02

(Two) are
I ndependent

1.2(b) For the purpose of ttris clause ,'independentiirecl6i;iea,rs
di rector-

1.2(b)(i)
ylho eitl)er.ioes not hold any share in the compafiy u, l,oilil*ln* u*
percent(i0lo) shares of ihe total pajd-up shares of the conipany;

1.2( b) (i i )

\ryho is ltot sponsor cf tite Cornpany and is not connected ujith any sponsor
or director or slrareholder or nominated shareholder who holds or any
associates, sister concerns, subsjcliaries and par€nts or holcjing entities
who holds one percent or rlore shares of the Company .: provjdecl that
sl_)oLrse/ sor'1, daughter, father, mother, son,in-law and daugtlter_in law
shail bL. considered aS farnily rlemebeTs;

The Independent
directors have
declared their
compliances.

1.2(b) ( ij i)
yr'ho has not been an executive of the cornpany in immedlately precending
2(two) financial years; Do

1.2 ( b) (jv) Who does not have any other relationship, whether pecuniary or otherwise,
with the company or its subsidiary or associated companies; Do

1.2(b) (v) V,/ho is noL a rnenrber or IREC (Trading Right Entiilement C€rtificate)
holder, director or officer of any stocl< exchange; Do

1.2 ( b) (vi)
VJho is not a shareholder, director exceptrns tnOupen;;;adire;;;, offi;
of any rrember stock exclrange or TREC holder an intermediary of the
capital marketj Do

1.2( b) (vi i)
Ur'ho is not a partner or an ext,cutive or tvas not a partner or an executive
durinq the preceding 3 (three) years of [he concernec] company,s statu[ory
audiI firrn or audit firm engaged in internal audit services or aucJit firrn
!sllq]]!l]l]!-!!9qgl-q ![[! !r p ro f es s i o n a l cert i f y i n a co m D l i a n ce of il,] i s cod r.

Do

1.2( b) (vi i i )
V'/ho shall noL be an independent director In ,r,oE tnan S if*e, ,,, f,rteci
cotrpafiies; Do

1.2(b)( ix)
!Vho has not be€n convicted bv a court of competent lurisclictron as a
d-.faulter in pament of any loan or any advance to a llank or a non_Bank
fLnancial Institution (NBFI) Do

1.2(b) (x) V,/h0 has n0! been convicted for a crinlinal offence jnvolvinc rnc[i
tL]l-Itlqde. Do

1 2(c)
The independent Director(s) sltall be appointed by the Board of Directors
and approved by the sharehotders in the Annual Ger.teral tleeting (AGlvt).

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

There was no such
vacancy has

occurred during
the year,

1. 2 (e)
Tl)€ tenure of oFfice of an independent director shall be for a 0eriod of 3
(three) years, whiclr rnay be extencietl for 1 (one) terrn 0niy.

t".

::1



C0ndition N0. Tiile

Compliance status
(Put Pin in the

aopropriate column) Remarks
(If any)

complied Not
Complied

.L.-' Qualification of Independent Director (ID)

1.3 (a)
Independent Director sl'lall be a knowledqeable individual with integrity
v/ho is able to ensure cornpliance witlt fina,')cial, regulatory and corporate
laws and can make rneaningful contribution to business.

The Qualifications
and background of

ID justify tlrelr
a bilities.

1.3(rr) Independent director should have following qualification:

1.3 (b) (i)

Busiiress L{jader who is or was a prornotor or diFrector of an unlrsted
corr)par)y having nrinirnufit paid up calJital of l-k. 100.00 rnillion or any
iisted cornpany or a rnenrber of any natjonal or lnternational chamber of
( Jrnnlar.e or busincss associdtro{,, cr

N/A

1.3(b)(ii)

C0rporate leader who is or was a top level exccssive not lower than Chief
Executive Officer or llanaqing Director or Deputy tlanaqing Director or
Chief Financial Officer or Head of Finanace or Accounts or company
Secre[ary or Head of Internal Audit and Cor]tpliance or Fiead of Legal
servrce or a candidate wiLh equivalerlt position of an unlisted coilpany
h.rvrlq mlnirnum paid-up capital of 100.00 filillion or of a listed company;
0r

N/A

1.1(b)(iii)

l-onner official or Government or statuary or auton0rTtoLls or regulatory
body jn the possitiolr not below 5th grade of the national pay scaie, who
has at least eciucational background of bachelor deqree in econurnias or
bus ness or Law, or

The Qualifications
and background of

ID justify their
a bilities.1.3(b)(iv)

universiLy teacher who has educational background in Econontrcs or
CommeTce or Business Studles or Law; or

1.3(b)(v)

Professional who is or was an advocate practicing at least io the i.ljgh Court
Drvisron of Sanqiadesh Supreme Court or a Chartered Accountant or cosi
and nr.lna!Jement accoLintant or Chartered Financial Anaiyst or Chartered
Certiiied Accountant or Certfied Publrc Accountant or Chartered
nranagenrerrt Accountant or Chartered Secretary or ealuivalent
flLraiifi.atio,r.

N/A

1 3(c)
-l he independent director shall have at least 10 (ten) years of exper rences
in any field mentioned in ctause (b).

1.3(d)
ln special cases the above qualilications or experjences may be relaxed
cJl.lc(t Lu pr or aoprovat Of iltc COrntni5s.or,.

NIA.
No such matter

arised during the
year.

Duality of Chairperson of the Board of Directors and Managing
Director or Chief Executive Officer;*

1 4(d)

'Ilre positions of the cllarrperson of the board and the Managing Director
(MD) arrd/or Chief Executive Officer (CEO) of the com.Dany shali be filled by
dif {erent individuals;

1..1(1,)
thc l'4anaging Drrector (l'4D) and/or Chief Executive Oflicer (CEO) of a
lis[ed corr]pany shall not hold the safire positlon in another listed company;

r.4 ( c) The Chairperson of the board shall be elected from arnong the non-
executive directors of the comoanv:

1.4(d )
I he board shall clearly define respcctive rules and responslbilitles of the
Chairperson and the Managinq Director and/or Chlef Executive OfFicer;

1. a (e)

1n absence of the Chairperson ol the [3oard, the remaining mernbers may
elect one of then]selves from non executive directors as Chairperson for
tlral parllcular lloard's rneeting; the reason of absence of the reglular
ChairLrerson shall be duly recorded in the minutes.

No such matter
arised during the

yea r.

1.5

The directors report to shareholders:The iloard of the cornpany shall
lnciude the following additional statements or disclosures in the Directors'
I{cDort prepared under section 184 of the cornpanies Act, 1994 (Act no.

1.s(i) n rr industry outlook and possible future developments iil the industry;
The Directors repori

represent compliance
of this gLridenline

1.5(ir) l he segrrent-wrse or product-wise perforntance Do

1. s ( iii)
Itis;ks and concerns including internal and external risk factors, threat to
sust..rinabrlity and neqative impact on environment, il any; Do

1.5 ( iv)
Discussion on Cost of Goods sold, Gross Profit Margin and Nct Profit
]!larqin, wher€ applicalllo; Do

1, s (v)
A discussion on continuity of any Extra-Ordinary activlties and iheir
irnpllcations (gain or ioss); Do

1,5(vi)
A detailed discussion on relatcd party transactions along wiLh a staternent
showing amount, nature of relaied party, natur of transactions and basis of
lransactions of all related party transactions;

Do



Coridition No, Title

Compliance status
(Put Pin in the

i^hr^nri,tp.^lilmn Renrarks
(If any)

Complied
Not

Complied

1..5 (v ii)
n staternent of Utilization oF proceeds raised throuqh public issues, rights
issues and/or through any other instrurnents Do

1.5(viii)
An explana[ion if the financial results deteriorate after the company goes
lor lniti,ll Public Ol'fering (IPO), Re.Deat Public Offerinq (RPO), Rights share
OIfer. Direct Listin0. etc. :

No such matter
during the year

1. s( ix)
An explanation on any significant variance tlraI occurs Detween quarterly
financial perforrnances a,rd annual financial statements;

Do

1..5 (x)
A statenlenl of rernuneration paid to the directors including indepenoent
diroctors;

1.5 (xi)
A statcment that the financial statements prepared by the management of
Lhe issuer company presents fairly its state oF affairs, tire result of its
operations, cash flows and changes in equity;

1,)(Xr)
A staternent that proDer llooks of account of the issuer Company have
becn maintained;

1. s(x iii)
A slaterrent ailpropriate accounting policies have been consistently appiied
in preparation of the financial statements and that the accounting
estimates arc based on reasonable and prudent ludgment.

r.5 (x iv )

A siatement that International Accounting Standaros (IAS) or International
Financiai lteporting Siandards (IFRS), as applicable in Bangladesh, have
been followcd in preparation of the financial statements and anV departure
lhere from has been adequately disclosed;

1.5(xv)
A st.rtement that the systcm of internal control rs soLrnd in design and has
been effcctively lmDlement€d and monitored;

1.5 (xvi)
A statemcnt that nrinoriLy sharehplders have been orotective from abusive
actlons by, or in the lnt€rest of, controllinq shareholders acIing either
dlrectly or indlrectiy and have elfectivc rneans of redress;

1.5(xvii)

A st.rtement thal there is no significant doubt upon the issuer company's
aDlllty to cofltinue as a going concern, if the issuer company is not
considcrcd to be a going conccrn, the fact along with reasons thereol slrall
t)e disclosed;

1,5(xvili)
Ar expla,lation that sigrrificant 0eviaiions irorn the iast year's operating
resLrlts of the issuer corr)panv shall be higlrlighted and the reasons thereof
shall be cx0lainod.

1, 5(x ix)
A statcmont where key operdting and financial data of at least preceding
li(five) years shall be sunrmarizcd;

1.5 ( xx)
An cxplanation on the reasons if tlre issuer cornpany has not declared
dividend (cash or stock) for the year;

Dividend has been
decl a red

1.5(xxi)
Board statements to the effect that no bonus share or stock dividend has
been or shall be Ceclared as interim dividendi N/A.

1.5(xxii)
llre tolai number of board rnectings held during the year and attendance
by each director;

1.5 ( xiii)
A report on the pattern of shareholding disclosing the aggregated
number of shares (along with name-wise details whcre stated
below) held by:-

i.5(xxiri)(a)
I)arcnl or Subsidiary or Assocrated Companies and other reiated parties
(narne-wise details);

1.5(xxiii)(b)
I)ircctors, Chief Executive Officer, Corrpany Secretary, Chief Financial
Oliicer, Hcad of Internal Audit and thelr spouses and minor children (name
wrse details);

i s(xxiii)(c) Ixecutivesi and

r.5(xxii )(d)

Shareholders holding ten percent (10%) or more voting interest in ihe
cofirpany (name-wise details)t Explanation: for the purpose of thls clause,
thc cxpression 'Executive" means top 5(five) salaried employees of the
company, othcr than the Directors. ChieI Executive Officer. Company
Sccretary, Cirief Financi.L O[ficer and l']ead oi Intcrlal Audit and
Co rn Dl i a nce,

I\4r. Mustafa
Tahseen Arshad is

holding 12.32olo

sha res

1.5(xxiv)
In case of the appointment or reappointment of a Director, a
discloser shall disclose on the following information to the
shareholders:

1.J(xxiv)(a) A brief rcsl[r]e of a d rector;

1.5(xxlv)(b) Nature of his / lrer expertise in specific functional areas; and



Title

Compliance status
(Put Pin in the

appropriate column) Remarks
(If any)

Complied Not
complied

i.5(xxiv)(c) Nanres of companies in which the person also holds the directorship and
the mcmbership of committees of the board;

1.5 ( 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 brief discussion of changes in the financial
staterrents, arnonq others, focusino on:

1.5(xxv)(a) Accounting policies and estinration for preparation of financial statenlents;

i.5(xxv)(b)
Changes in accounting policies and estlmation, if any, clearly descr,bing
the etfect on financial performance or results and financial position as well
a! cash flovis in absoiute Figure for such changes;

1.5(xxv)(c)

Comparative analysis (including effects of inflation) of financial
performance or results on financial position as well as caslr flows for
current financial year with immidiate proceding 5(five) Vears explaining
rcsults thcreof;

1. 5 (xxv) (d)
Cornpare such financial performance or results and finanoal positon as
well as cash flows wjth the peer indusrry scenario;

Financiai
Performance of

peer company in
similar location ar€

not available.

1.5(xxv)(e)
Breifiy explain tlre financrai and economic scenario of tlre ccLrntry and
ctiobe;

1.5(xxv)(l)
llisks and concerns issues related to ihe financial sLatements, explaininq
such .isk and concerns rnitigaLion plan of the company; and

:.5(xxv)(g)
Future pian or projectionor forecast for company's operation, performance
and financial posit on, with justlfication tlrereof, i.e., actual position shall
be explained to the shareholders in the next AGNl;

1.5(xxvi )

Declaration or certilication by the CEO and the CFO t0 the Board as
r€quired uoder condition no.3 (three) sha{l be disclosed as per annexure-A;

1.5 (xxv 
i i)

A report as well as ceriificate regardinE c0mpliance of condltions of this
Code as required under condition no.9 shall be disclosed as per Annexure-
B and Annexure-c.

1.6 Meetings of the Board of Directors

]-he company shall conduct its board meetings and record the minutes of
the nreetings as well as keep required books and records in line with the
provisrons of the relcvant Bangladesh S€creterial Standards (iJSS) as

adopted by the institute of Chartered Secretaries of Bangladesh (ICSB) in
so far as those standards are not inconsistcnt wittr any condition ofthis
Code.

Code of Conduct for the Chairperson/ other Board members and
Chief Executive Offlcer

1 7 (a)

Thc tsoard shall iay down a Code of conduct, based on the recomnrendation
of the nonrination and rernuneration committee (NIIC) at condition no.6,
Ior llre Chairperson of the Board, other Board memebers and Chief
Executive OFficer of the corilpany;

r.t (.b)

l-he Code of conduct as determined by the NRC sha I be posted on the
websile of the companv includinq, among others, prudent conduct and
behaviour, confidentiality, conflict of interest; compliance with laws, rules
and regulation; prohibition of insider tradin!l: relationship with
enviornrncnt, employees, customers and suppliers, and independency.

Available in
website.

Governance of Board of Directors of subsidiary companyi-

2(a)
Probisions relating to the conrposition of the Boarcl of the holding company
shall be merde applicable to the composition of the board of the subsidiary
c0mpany;

TPCL does not
have any subsidary

company.

2(b)
at least 1(one) independent Director on the board of the holding cornpary
shaii be a director on the board of the subsidiary conrpany;

Do



Corldition No. Title

Compliance status
(Put Pin in the

appropriate column) Renrarks
(If any)

Complied Not
Complied

2(c)
The mir)utes of the Board rneetinq of the subsidlary compa[y sha]l be
piaced for review at the foilowing board meeting of the holding company Do

2(d )
The 14inutes of tlre respective Board meeting of the holding company shall
state that they have reviewed the afFairs of the subsidiary company also; Do

2( e)
The Audit Ccmmittee of the holding company shall also review ilre financial
statenlent, in perticular investments made by the subsidiary company. Do

3.0
Managing Director (MD) or Chief Executive Officer (CEO), Chief
Financial Officer(CFO). Head of Internal Audit and Compliance
(HIAC) and Company Secretary (CS)

3.1 Appointment

3 1 (a)
I he Uoard slr.lll appornt a lvlanaging Director (ivlD) or Chief Executive
Otticer (CEO), a Corrpany Secretary (CS), A Chief Ftnancial Officer (CFO)
Head oi iriernill Audit and Conrpliance (HtAC);

3.1(b)

The positions of the l'lanaging Director ([1D) or Cl]ief Executive Offtcer
(CEO), a Conrpany Secretary (CS), A Chief Financial Officer (CFO), Head of
iirterilal AUdit ancl Compliance (HIAC) shall be filled by different
lndividuals;

3.1(c)
fhe [4D or CEO, CS, CFO and HIAC of a listed company shall not hold any
executive irosition in any other company at the same time;

3.1(d)
Thc Board shall clearlv deFine rcspective roles, reasonabilities and duties of
the CFO, the lliAc and the CS;

1(,.)
The [1D or CEO, CS, CFO and HIAC sha]l not be rentoved from tlreir
positrorr without approval of the board as weli as immldiate clisserrlnation
to lhe corT'rmlssion and stock exchange(s).

3.2 Requirment to attend Board of Director's meetings
I-ho iulD or CEO, CS, CFO and HIAC of the company sltall attend the
moetlngs of the board: Provided that the CS, CFO andl or the iIIAC shall
not attend such part of the meetinq of the lloard which involves
.^rr(idorrtl^n 

^f 
rn ,^hnd, ii6m r.r!1ri^^ l^ nh-ir n^/.^.al m.if^.c

Duties of Manoind flire.t6r fMD) or chiFf FyFriltiva nffi.nr /aFn\

3.3 (a )

The N1D or CEO and CFO shall certify to the Boarcl rhat they have reviewed
l'inanciai Etaternents for the year and that to the best of their knovvled!le
and belief

3.3(a) (i)

'l hese statements clo not corrtain any rnaterialiy untrue statentents or
omfirit any niatelal fact or cofltains statenrents that lliqlht be rlrsieading;
an0

3.3 (a) (i i)
These statenrents together present a trLre and fair view of the companres
0i'fairs and are in compiiance with L.xlsljilE accounttn0 staildards and
apllicable laws;

3.3 ( b)

,rhe i{D or CEO and CFO shall also certify that there are, to the ilest of
knowledge and tlelief, no transactions entered into by the company during
the year which are fraudulent, illegal or in viol€rtion of the Cocle of conducts
for the colrpalry's Board or its memebers;

3.3(c)
ihe certiflcatlon ol the [,]D or CEO and CFO shcrll be disclosed in the annual
repo rt.

4
Borad of Directors Committee:-For errsuring goocl governance in tlre
company/ the Board shall have at least following sub-committees:

4(i) Audit Comrnittee; and

4(ii) Non.'rnatlon and remu,reration cornmittee

5 Audit Committee:

5.1 Responsibilities to the Board of Directors:

1(a)
l he company shall have an Audit Corrmittee as a sub-.onrmittee of the
Lloard j

5 1( b)
l-lle Audit Corrrnittee shall assist the Uoard in ensuring that the financial
statemcn[s ref]ect true and [air view of the stale of alfairs of the company
and in ensurinq a good monitoring systern within the business;

In Practice, TOR is

available

1..
i
i



Ccn{iiti0ft No. Title

Compliance status
(Put Pin in the

appropriate column) Remarks
(If any)

Complied
Not

Complied

5.1(c)
The audit commjttee shall be responsible to the Board: tlre duties of ilre
au0it comrnittee shall be clearly set forth in writing.

in Practice, The
Duties are clearly
written in the TOR

of the Audit
committee

5.2 Constitution of the Audit Committee:

5.2 (a) The Audlt Coinmittee shall be composed of at ieast 3 (three) membersl

The audit
committee is

comprised of 4
(Four) members

s.2(b)
The Board shail appoint memebers of the Audit Committee who shall be
Non-Executive Directors o!'the cornpany excepting Chairoerson of the
Board and shall include at least 1(one) Independent Drrector;

List Obtained

5,2 (c)

All members of the audit committee shouid be "financialiy literate" and at
least 1(one) member
shall have accountinq or related financial management backqround and 10
(ten) years of such experience; Explanation: Tlte term "financially literate"
means the ability to read and understand the financial statements like
statement of financial 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 financial management
expertise if he or she possesses professional qualification or Accounting or
Finance graduale with at least 10 (ten) years of corporate management or
profcssional experiences.

s.2(d)

When the term of service of any CommiLtee member expires or there rs

any circumstance causing any Committee member to be unable to hold
office before expiration of the terrn 0f service, thus making the number of
the Committee members to be lower than the prescribed number of 3
(three) persons, the Board slrall appoint the new Corrrnittee member to fill
up the vacancy immediately or not later than 1 (one) month from the date
ol vacancy in the Comrritt€e to ensure continuity of tfte perforrnance of
work of tire Audit Comrnittee

The board have
a ppo i nted

membe rs in d u e

time and no
vacancy occurred,

5.2 ( e) l-he coftrpany secretary shall act as the secretary of the Cornrnittee;

5.2(.f)
'I he quorurl of the Auclit ComrTrittee rneeting shall ilot constitute !vithout at
least 1(one) independent Director.

Chairman of the Audit Committee

1.3(a)
The Board shall select 1 (one) menlber of the Audit Comnlittee to be
Chalrrilan of the Audit Comrnittee, wflo shall be an indeper)dent director.

s.3 (b)

ln lhe abscnce of the chairperson of the audit committee, the remaining
membeTS may eiect one of themselves as Chairperson for that particular
nreeting, in that case there shall be no problem of constitutinq a quorum
as required under condition no. 5( )(b) and the reason of absence of the
reqular chairperson shall be duiy recorded in the minutes.

3 (c)

Chairperson of the audit comnlittee shall remain present in the AnnLlal
ceneral lrleeting (AG11) :

provicied that in absence of chairperson of the Audit Corrlrnittee, any other
rnereber from the ALrdit Comfilttee sl.taii b€ selected to be present in the
AnnLrar General l'1eeiin9 (AGi'il) .:nd reasons for absence of the chairperson
of the Audii Committee shal be recorded in the ,ninutes of the AGN1.

Present in 19th
AG[4 Held on
December i3,

2427.

5.4 Meeting of tlre A,uclit Committee

s.4(a)

The Audit Cornrnittee shall conduct at least its four meetinqs in a financiai
year; provlded that any emergency meeting in addition to regular meeting
nray be convened at the request of any one of the members of the
conrmrttee;

s.4( b)

The quorum of tne meetinq of the Audit Committee shall be consituted in
prcsence of either two rnembers or two-third of the mernbers of the Audit
cornmittee. which ever is higher, where presence of an Independent
Director is a must.



Cordition N0, Title

Compliance status
(Put Pin in the

appropriate column) Remarks
(If any)

Complied Not
a^m hl;

5.5
Rol€ of Audit Committeer
I he Audit Corrmittee shall:

s.s(a) Oversee the Financial reportinq pr0cess.

s.s(b) 14onitor choice of accounting policies and principles

s.5 (c)
l'4onitor Internal Audit and Compliance process to ensure that it is
ade0uatelv resourced, including ap0roval of the internal audit and
cotrrpliance plan and review of the internal audit and compiiance report;

Oversee lrirtnr: and oerforrnance of exlprnal arrriitors

s. s (e)
llold meetinq with the externai or statutory auditors for review of the
annuarl financiai staietnents beFore subrnission to the Board for approval or
ad opti0 n;

s. s(0
tieview along with the management, the annual fnancial statements beFore
suD[]ission to the Board for approval;

s.s (s )
ILcview along with the management, the quarterly and half yearly financial
statements before submission to the Board for approval.

s. s (h) Review tlre adequacy of internal audit fllnction.

5 s(i)
Ilcview the managements discussion and analysis before disclosing in the
alnnual report

5 s(i)
llevicw statement of all related party transactions submitted by the
manaqeffrent.

5 s(k)
tleview Nlanagement Letters or Letter ol'Internai Controi weakness tssued
by statutory auditors.

s.5 (r)
Ovcrsee the determination of audit fees based on scope and magnitude
level of exoertise deployed and tlme required for effective audit and
evaluate the performance of externai auditors; and

5.5(m)

Oversce whether the proceeds raised through Initial Public Offering (IPo)
or ll.epeat I'ublic Offerinq (RPO) or ltiqhs Share Offer have been utilized as
per tlre purposes stated in relevant offer document or prospectus approved
by the commission; provided that the management shali disclosed to the
Audlt Comrnittee about the users or applications of the proceeds by major
cateqory (Capital expenditure, Sales and Marketing expenditure, Working
Capital etc.), on a quarterly basis, as a part of there quarterly declaration
of financial results; provided further that on an annual basis, the company
shall prepare statement of the proceeds utilized for the purposes other
than those stated in the offered document or prospectus for publication in
the annual report along with the comments of tlre Audit Committee.

Revised utiiization
plan of IPO fund

has been approved
by sharehoiders in

EGM held on
23/0612022.

5.6 Reporting of the Audit Comffiittee:

s.6(a) Reporting to the Board of Directors:

s.6(a) (i) I'ne Audit Comnlittee shall report on its activities t0 the Board.

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

s.6(a) ( ii) (a) Iicport on conflicts of interestsl

"There was no
reportable case of
conflict of interest

matter arised
during the year."

s.6(a)(i i) (b)
Suspected or presumed fraud or irregularity or ]naterial defect identified in
the internal audit and compliance Process or in the financial statements;

No such matters
has arlsed during

the year

s.6(a)(ii)(c)
Suspected infringement of laws, regualtory compliances including
securities related laws, rules and regulations; and Do

5.6(a) (i i ) (d )
Any other matter which one Audit Comntittee deems necessary shall be
d sclosed to the Board of Directors immediately; Do



i : a'ir i\o, Titie

Compliance status
(Put Pin in the

aPProPriate column) Remarks
(If any)

Complied Not
Complied

Reporting to the Authorities;
If the Audlt Cofrtfftittee has reported to the Board about anything whrch has
maienal irnDact on the financial condition and results oF operation and has
disc!ssed with the board and the fftanaqement that any rectjfication is
nccessary and if the Audit Cornmittee finds that such rectification has been
unreasonatJiy ignored, the Audit Committee shall report such finding to the
Comrnission, upon reporting of such matters to the Board tor three times
or complction of a period of 6(six) months from the date of first reporting
to lhe 13oard, whicever is earlier.

N/A

5.7

Reporting to the Shareholders and General Invcstors:
report on the activites carried out by the audit Committee, including any
report rnade to the Board under conditjon no, 5(6)(a)(ii) above during the
n !dit committee and tho annual report of the issuer cornpany.

The Audit
committee Report
is disclosed in the
annual report and

signed by the
Chairman of the
said Committee

Nomination and Remuneration Committee (NRC):

6,1 Responsibilities to the Board of Directors

. -a
The co[]pany shall have a Norrination and Remuneratloir Commjttee (NRC)
as a srib-comrTrittee of the Soard

lhe NRC sliall assist the Board in forrilLllation of the nomination cflterra or
policy for determining qLlalifications, posltive attributes, experiences and
i rdepefldcnce of directors and top level executive as well as a policy for
fornral process of considering rerTlLlneration of directors, top level
executive;

Ihe Terrrs of Reference (TcR) of the NRC shail be cleariy set forth iil
v/iltinq covering the areas stated at the condition No. 6(5)(b)

6.2 Constitution of the NRC

6.2(a)
The Committee shall comprise oi at least three nrelrilers including an
lIdependent director;

ThE NRC JS

comprised of 4
(Four) rnembers
including 2(Two)

i ndependent
D i rector

6.2( b) All merrlters of the colrpany shall be non-executive directors:

NRC was formed
on 6th september

2018 anci all
reqirernents shall
be complied wrth
subsequent to Lhe

formaiion of NRC

6.2(c)
I'iemetlers of the Cornntittee shall be norninted aitd ap,rointed lly tile
Boa rd; Do

6.2(d )
The Board shall have ai.r[hority to ren]ove and appoint any member of the
C0mrrittee; Do

6.2(e)

1n case of death, resignation, disqualiljcation oT rerTroval of any mernber
of the Comrnittee or in an otller cases of vacancies, the board shall fill the
vacancy wrthin 180 (one hundred ard eighty) days of occuring such
vilcancy in the Conrrnittee;

5.2(f)

l-he Chairperson of the Commlttee may aDpoint or co-opt any external
expect and/or member(s) of tlre staff to the Committee as advisor who
shall be non-voting member, if the Chairperson feels that advice or
suggestion lrom the external expert andlor rnernber(s) of staff shall be
requircd or valuable for tlte Comrnittee;

6.2(s) The company secretary Shall act as the secretary of the Corrnrlttee;



Condition No. I Titte

Compliance status
(Put Pin in the

appropriate column) Remarl(s
(If any)

Complied Not
Complied

fhe quorurn of the NIIC rneeting shall not constitute without attendance of
a! ieast an independent director;

i,li meriber of the NRC shail receive, either direcily or indirecily, any
r€irr!neration for any advisory or consultancy role or otherwise, other tllan
aie c rector s iees or hofiorarium from the company.

No remLlneration
recei ved.

6,3 Chairperson of the NRC

The board shall select 1(one) menber of the NRC to be Chairperson of the
Ccmrn ttee, who shaJl be an inclepenclent Cirector;

In the absence of the Chiarperson of the NRC, the remaining members may
elect one of themselves as Chairperson for that particular meeting, the
rcason of absence of the reqular Chairperson shail be duly recorcjed in the
rn in u Les;

No such matters
has arised during

the year

l-he Chairperson of the NIlC shali attend the annuat generai meeting (AGN1)
[o arswer the queries of the shareholdcrs: provided that in absence in the
annual general meetinq(AGfl) for answering the shareholdcr,s queries and
rcason for absence of tlte Chairperson of the NI{C shall be recorded in the
minutes of thc AGtl,

Attend at 1gth
AGIvI Held on
Decernber 13,

2021.

6,4 Meeting of the NRC

The NRC shall conduct at least one meeting ln the financial year l-leld 01(One)
rneeti ng

: : D)
I he Chairperson of the NRC may convcne any emergefcy meetinq upon
rcquest by any mernber of the NRC.

No such matters
has arised during

the year

5.4(c)

The quorum ol the meeting of the NItC shali duly bc constrtuted in
presence of either two rnertbers of the Comfitittee, whichever is higher,
where prcsence 01'an independent director is must as rcquired under
condition.6(2)(h);

lhe proceedings of each meetinq of the NRC shall duly be recorded in the
rninu[es and such minutes shall be confirmed in the next rneetino of the
N IIC.

6,5 Role of tlre f'{RC

5. s(a)
NRC shiili be rndepeildent and responsible or accountable to the Board and
tc tlle shareltolders;

6. s( b)
NRC slrali oversee, among oIhers, the fol]owii.j0 nla]tters and inake report
uJith recollrTtefdation to the Board;

6.s(b)(i)

Formulating the criteria for determlning alLraljfications, positive attributes
and indepenclence of a director and recomntend a policy t ilre Uoard,
relatinq to tlre remur.teration of the directors, top level executive,
considering the followinq :

: : !t(l)(a)
tlre level and composition of remuneration is reasonable and sufficient to
atLr;rc[, reLain and motivate suitable directors to run tlre con]pany
s-!tc!!!-9lq1lx

,. s(b) (i) ( b)
the relationshjp of rerruneration to performance is c ear and rreets
appropriate performance benchmarks: and

: -: r) (i) (c)
remureration to directors, top levei executive involves a balance between
fixed aild incentive pay reflecLinq short and long-ternr perforrnance
objectives appropriate to the working of the company and its goals;

: :'b)(ii) devisirg a Dolicy on Board's diverslty taking into consideration dge,
!lender, experience, ethnicity. educationai background and nattonality

5. s(b) (i ii)
l.lentlFylng persons who are qualiFied to beconle ciirectors and wilo may be
appointed in top level executive positjon in accoralafice with the criteria laid
down, and recon]mend their appointment and removai to the Bo.rrd;

5. s(b) ( iv)
formulatifg the crieteria for evaluation of performance in independent
directors and the Boardj

5. s(b) (v)
rdentefying the company's needs ior employees at ditferent lev€ls and
determtne their selection, transl'er or replacentent ancl pronotion criteria
and

6. s(b) (vi) devclopir.lg, recomending and fevievr'inq arrnually the cornpaily,s human
resoLilces and trainig policies;

a s (c)
I he conrpairy shall disclose the nornjnation and remuneration policy and
the evaluation crieteria and actiVities of NRC durinq thc year at a qlance in
ils ailnLial relport.
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Complied
Not

Complied

7

EXTERNAL / STATUTORY AUDITORSi The issuer conrpany should
not engage its external / statutory auditors to perform the
following services of the conrpany; nanrcly:-

appraisal or valuation or fairness opinions

The Siatutorv
Auditor have
declared their
Independence
Confirmatio n.

:) financial information systems design and implementa[ion. Do

7.1(iii)
book keelling or other servrces related to the accounting records and
I inancial st;iterTrents Do

7.7 broker-dealer services. Do

7.1(v) actuarial services. Do

7.L(vi) inl.rnal Audit service or special audit services; Do

7.1(vii any services that the Audit Committee determines. Do

, ! r)
audil- or certiFiction on servtces on compliance of corporate governance as
required under condition no. 9(i); and Do

7.1(ix) any other services that creates conflict of interest. Do

12

No partncr or ernployees of the external audit firms shall possess any
share of the Company they audit at least during the tcnure of their audit
assignment of that cornpany; his or lter farnlly members also shall not hold
any shares in the sald company:
Provrded that spouse, son, daughter, father, mother, brother, sister, son-in
law and daughtcr-in-law shall be considered as family members.

The Statutory
Auditor have
declared their
comPliances.

7.)
ReDresentativL'of external or statutory auditors shall remain present in the
Shareholders' Meeting (Annuai General N4eetinq) to answer the queries of
tlre shareholders.

Present in 19th
AG[4 Held on
December 13,

2Q21.

B Maintaifling a website by th€ comDanv

8.1
I he company shall have ;rn officidl website linked with the weDsire of the
stock exchanqe.

s.2 The conrpany shall keep the webslte functional from the date of llsting

8.3

'l-he company shall rTrake available the detailed disclosures on iis website
as recluired undcr the listing reguiations of the concerned stock
exchangc(s).

9 REPORT}NG ,4}ID COMPLIANCE OF CORPORA'TE GOVERT'JANCE

9.1

-l-he CcrnDany shall obtain a certificate Frorn a practicinq Professional
n ccountant / Secretary (Chartered Accountant / Cost and lulanagernent
Accountant / Chartered Secretary) ol"her than its statutory auditors or
audit firm on yearly basis reqarding compliance of conditions of
CorDorate Governance Code of the Comnrission and sucir certiFicate shali
be disclosed in lhe annual reporl. Explanation: "Chartered Accountant"
nreans Chartered Accountant as defined in the Cost and ManaQernent
Accou,rtanl as delined in the Cost and Manaqenrent Accountants
Ordinance, 1977 (Ordinance No. LIIi ol'1977); "Chartered Certified
Secreteries Act,2010.

9.?
l-he prolessional who will provlde the certificate on comDltance o, this
Corporate Governance Code shali be appointed by the sharehoidcrs in the
annuarl Qencral meetinq.

Appoinied 19th
AGlvl Heid on
December 13.

2027.

9.3
I he dlrcctors of the company shall state, in accordance with the Anexxure-
C atlached, in the dircctors' rcport wlrether the company has complied
with these conditions or not.

1.
I


