
Hoda Vasi Chowdhury & Co
Chartered Accountants

Annexure -B

Report to the Shareholders of The Peninsula Chittagong PLC
On compliance on the Corporate Governance Code

[Certilicate as per condition No. 1(5) (xxvii)]

We have examined the compliance status to the Corporate Governance Code by The

Peninsula Chittagong PLC for the year ended on 30 June 2025. This Code relates to the

Notification No. BSEC/CMRRCD/2006-158l207lAdmidS0 dated 03 June 2018 and

BSEC/CMRRCD|2009-193I66IPRD/148, dated 16 October 2023, of the Bangladesh Securities

and Exchange Commission.

Such compliance with the Corporate Governance Code is the responsibilrty of the Company.

Our examination was limited to the procedures and implementation thereof as adopted by the

Management in ensuring compliance to the conditions of the Corporate Governance Code'

This is a scrutiny and verification and an independent audit on compliance of the conditions of
the Corporate Governance Code as well as the provision of relevant Bangladesh Secretarial

Standards (BSS) as adopted by Institute of Chartered Secretaries of Bangladesh (ICSB) in so

far as those standards are not inconsistent with any condition of this Corporate Governance

Code.

We state that we have obtained all the information and explanations, which we have required,

and after due scrutiny and verification thereof we 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 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 Institute of Chartered Semetaries of
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 Govemance of the company is satisfactory.

Chattogram,
Date: 10 November 2425

For and on behalf of
Hoda Vasi Chowdhury & Co
Chartered Accountants

Showkat llossain, FCA
Senior Partner
Enrolment No: 0137
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Annexure C

fAs per eondition No. I(-sXuvii)l

Strtus of compliance with the conditions imposed by the Commission's Notification No.

tsSEC/CNIRRCD /20$6-15812{17 I Admin/80, dated 0J June 2018 issued under section 2CC of the Securitics antl Erchange Orrlinance, 1969

(Report Under Condition No' 9);

lloard of Direclors:

t.t
Size o{ the Boartl o{ Dircctors: The total nttmber ofmembers ofa compaty's Board

of Directors (hereinaller rel-erred to as "Board") shali not be Iess than 5 (live) and more

than 20 (trventy).

The Bord of The Peminsul:
Chittagong PLC is cornprised of 0i
(Seren) Directors.

1.2

reprmentadonolindependentdirectorsont]reiBoards'sothattheBord,asagroup,inoludes
core competencies considered relevmt in the context of erch compmy; for this purpose, the compmies shall comply with the following:

1.2(a)

At least one-fiflh (1/5) ofthe total number ofdirectors in the company's Board shall be

independent directors; an)' liaction shall be considcred to the ne\t integer or rvhole

nuurber fbr calculating nuntber of independent director(s);

l'here tre 2 (Trvo) Independen'

Directors(IDs) out of 7 (Seven

Directors

1.2(b) For the purpose of this clause "independent director" means a director

r.2(b)i)
Who eitlrer does not lrold any share il the conrpany or holds Iess tharr one percent ( 196

shares of tlre total paid-up shares of the company;

A declaration rvas received iion
IDs in this regard.

1.2(b)ii)

Who is not sponsor of the conrpany or is Dot connected with thc cotnpanl s atll'

sponsor or <iittctor or lontittated director or shatelrolder of tlte coutpany or auy of its

associates, sister concerrrs, subsidiaries atrd pareuts or holding entities rvho holds one

percent (1%) or urore shares ofthe total paid-up shares ofthe compuy or the basis 01

lanrily relatiorship and his or her farnily rnembers also shall not hold above mentioned

shares in the company: Provided that spouse. son, daughter, father, mother, brother'

sister, son-irr-larv and daughter-in-lal'shall be considered as family members;

The Independenl Directors hart

declared their conrpliances.

I .2(b)iii)
Who has not treen an executive of the company in immediately preceding 2 (nt'o

llnrncirl I errs;
Do

1.2(b)iv)
Who does uot have aoy other relationship, rvhetlter pecuniary or othenvise, rvith tlte

compart or its subsidiary or associated companies;
Do

1 2(blri
Who is not a member or TREC (Trading Right Entitlement Cefiilicate) holder, director

or oliicer ol'anv stock exclratrge,
Do

1.2(b)r'i)
Who is not a shareholder, director excepting independent director or ofiicer of aty
rnernber or TREC holder ofstock exchange or an intemediary ofthe capital maketl

Do

t .2(bXvii)

Who is not a partrer or an executiYe or was not a partner or an execntive duing the

preceding 3 (three) yers ofthe concemed company's statutory audit fim or audit finn

engaged in itlenrai audit sen'ices or audit linn conducting special arrdit or professional

certilyiug courpliarrce of this C-ode.

Do

1.2(bXviii) Who is not independent director in more than 5 (five) listed compmies Do

L2(b)(ix)
Who has not been convicted by a coutt of colnpetetrt .iurisdiclion as a detbulter ir

la),ment of any loan or any adlarce to a bank or a Non-Bark Finiurcial Institutior
,NRFI \

Do

r.2(b)( Who has not been convicted for a criminal offence involving Inoral turpitucle Do

1.2(c)
fhe indeperdent direclor(s) shall tre appoilted by the Board and approved by thc

;lrareholderc in the Annual Geneml Meetin,{ (AGM)
Do

i.2 (d)
fhe post of indepcndeul director(s) cannot remair vacant lbr more than 90 (nirety.

lays

There rvas no such vacarcy has

occuned during the year

1.2 ( e)
Ihe tenure of oflice of an independent director shall Lre for a period of 3 (three) )'ears

vhich may be extentled 1br I (one) tenure only.

1.3 Oualification of Independent Director (ID)

i.3(a)
Independent director shall be a knorvledgeable individual rvith integrity rvho is able tc

ensure compliance rvith financial larvs, regulatory requirements and corporate la$'s an(

can make meanilglirl contribution to the business

The qualifications and backgomd
of IDs rationailze their abilities.
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1.3(b) lndependent director shall have following qualifications:

r.3(b)i)
3usiness Leader rvho is or \yas a promoter or direotor of an unlisted conpany havinp

ninimum paid-up capital of Tk. 100.00 million or uy listed company or a member oi

uy national or intematioral chamber ofcommerce or business association: or

Not Applicable

r.3(b)ii)

3orporate Leader rvho is or rvas a top level executive not lower than Chief Executive

JfIcer or Maragirg Director or Deputy Maruging Director or Chief Fitancial Otficer

:r tlead of Finance or Accounts or Company Secretiuy or Head of lntenlal Audil anc

Sornpliarce or Head of Legal Serrice or a candidate rvith equivalent position of ar:

rnlisted compan), having urinimum paidtp capital ofl'k. 100.00 rnillion or ola listec

)ompany; or

Not Applicable

1.3(b)iii)
iorrrrer ollicial of golenrnrent or statutory or autonotnous or regulatoty body in the

rosition not belorv 5th Grade of the national pay scale, lvho has at leasf educatioral

rackground o[bachelor degree in economics or corurrerce or business or I-arv; or
The qualificaiions and background

of IDs ratiomilze their abilities.

1.3(b)iv)
Jniversity Teacher rvho has educatiolal backpgound itt Econornics or Cormerce ot

frrrinerr {trdier or I erw' nr

r.3(bh)

lrol'essional rvho is or rvas an advocate practicing at least in the Hig} Court Division of

3angladesh Supreme Courl or a Chartered Accountant or Cost md Management

A.ccountant or Clhartered Financial Aralyst or Chartered Certified Accountart or

lerritied Public Acco$rtant or Chatlered Mallagement Accou[ta,rt or Chadered
i-..-r"n, nr aa,'ivrlcrr nralifi rrrinn

Not Applicable

1.3( c)
fhe independent director shall have at least l0 (ten) yeas of experiences in any fielc

rentinned in cllrsp /h\

1.3(d)
In special cases, tlre abore qualifications or experieuces may be relaxed subject to pdol
.-^"^.,.1 ^f rL^ a^---i""i^- No Such apponal required

1.4 Duality of Chairperson of the Board of Directors and N,lanaging Director or Chief Executive Officer.-

1.4(a)
The positions oi'the Chaitperson ofthe Boatd and the Managing Director (MD) and/ot

Chief Executire Olticer (CEO) of the corrpany sltall be filled by ditterent individuals;

I .4(lr)
Ihe Managing Director (MD) andlor Chief Executive Oliicer (CEO) of a listed

companl,shall not hold the same position in arother listed company;

L4(c)
The Chairperson of the Board shall be elected lront arrong tlte lor-executive djrectors

of the conrpany:

1 4(d)
l he Board shall clearll' deline respective roles and responsiLriiities of the Chairpersor

and the Managing Director and/or ChiefExecutive Ollicer;

Ihe Board clearly defined roles anc

responsibilties of the Chairpersor

mdthe MD.

I.1(e)

hr the absence ol the Chairperson of the Board, the rcurairing rrreurbers rnay elect one

of thernselrcs fiom [on executive directors as Chairperson for that particular Board's

meeting; the reason of absence of the regulu Chairperson shall be duly recorded in the

minutes.

No such incidence arose during the

reporting period

1.5

The Directors' Report to Shareholders:
The Board ofthe company shall include the follorving additional statements or disclosures in the Directors'Report prepared under secfion 184 ofthe

Cornpanies Act. 1994 (Act No. XVllt of 1994):-

l 5(i) An industry outlook and possible flrture developments in the industry;
fhe Directors' report rcprcse[t
:omnliance ofthis code

1.5(ii) fhe seEnent-rvise or product-rvise perlbmatce Do

r .s(iii)
Risks ard concerDs inclrrding irtemal md extemal dsk factors, threat to sustainabilitl

and negative irnpact on envirorment, if any;
Do

1.5(iv)
A discussion on Cost ofCoods sold, Gross Profit Margin and Net Profit Margin, rvhere

applicable
Do

I 5(v)
A disoussion on contiruity of any extraordinary activities aud their irnplications (gain or

loss)l
Do

I 5(vi)
A detailed discussion on related party transactions along n'ith a stalcment showinl

arnount, nature of related party, nature of transactious and basis of transactions of al

rclated pafiy transactionsl

Do

l.s(vii)
A statefient of utilization of proceeds raised througlt public issues, rights issues and/or

arv 0tlrer instlurnents
Do
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I .5(viiil
&l explanatioD if the tinancial results deteilorate aller the compmy goes for Initial
?ublic O{lering (lPO), Repeat Public Oilering (RPO), Rights Share Offer, Direct

-isting. etc.:

No such matter has ariset durirrg tht

year

I s(ix)
A.D explaflation ol any sigriticant variauce thaf occus berrveen Quarlerly Financial

rerfor:rrances and Annual Financial Statenrentsi

Signilicant vadance, if auy rvere

erplairred.

L5(x) A statement ofremuneration paid to the directors including independent directors,
hcluded in Directors'Report an(

Audited Financial Statement

Ls(xi)
A statelne[t that the tirancial stateurents preparcd b1, the managernent of the issuer

conpaly present fairly its state of atfairs. the result of its operations, cash florvs md
.h2n,,Ps in Pn,rirv'

Do

1.5(xii) A statenlent that proper books ol'acount ofthe issuer company have beel maintained; Do

1.s(xiii)
A statement that appropriate accounting policies have been consistently applied in

preparation ol the financial statements and that the accounting estimates are based or
rcasonable and prudent iud$neflt

Do

L5(xit;)

A statement that Intemational Accounting Standads (IAS) or Intemational Financia

Reportilg Stardards (IFRS), as applicable ir Bangladesh, have L'een tbllorved ir

pr€parction of the linancial statenrents ard any departurt tlterc tiont has beet
.,.1.d,,,r.1 r,,-{i..1^<.,i.

Do

L5(xv)
A statement that the systeflr of intenral conhol is sound itt design and has beet

effectively inrplernented and rnonitored
DO

1.5(xvi)
A staternent that lniuority shareholders have bee[ protected fiorn abusile actions by, ot

in the interest ol', controlling shueholders acting either directly or inditectly and have

e{Iectir;e merls of rcdress'
Do

1 .5(nii)
A staternent tlut there is no significant doubt upol the issuer cornpany's ability tc

continue as a going concem, il the issuer cornpany is not considered to be a going

concem, the 1'act along rvith reasons there of shall be disclosed:

Do

1.5(xriii)
An explanation that significilt deyiations from the last yeil's operating results ol the

issuer cornparry shall be highlighted and the reasons thereofshall be expiained.
Do

1.5(xir)
A staternent rvhere key operating and financial data of at least preceding 5 (fir'e) years

shall be summarized:
Included in Directors' Report

1.5(xx)
An explmation orr the reasons if the issuer compmy has not declmed dividend (cash or

stock) for the year;

Ilre Boud of Directors gitvf

:xplanation in the Annual Report

1.5(xxi)
Board's statelnent to the effect that no bonus share or stock dilideud lias beel or shal

be declred as irrterirn dividend:
No Interim dividend declared.

1.5(xxii)
The total nurnber of Board nreetings held during the year and attendance by eacl

director;
Iacluded in Directors' Report

l.s(xxiii) A report on the pattern ol shareholding disclosing the aggregate number of shares (along with name-wise details where stated below) held by:

1.5(xxiii)a)
Parert or Subsidiary or Associated Companies and other related parties (name-rvise

letails);
Included in Directors' Report

I.s(xxiii)b)
)irectors, Chief Executive Oflicer, Cornpany Secretary, Chief Financial Ofiicer, lieac
if Intemal Audit ard Compliance and their spouses md minor children (name-rvise
jetails)l

Do

1.5(xxiii)c) Executivcs, and Do

1.s(xxiii)d)

Shareholders holding ten perceni (109'o) or more votirlg iuterest in the company (rane-
rvise details);
t)xplanation: For the puqlose of this clause, the expression "executive" rueals top 5

(five) salaried enrployees of the conrpany, other than the Directors, Chief Executive
Officer. Cornpmy Secretary, Chief Financial Officer and Head ol Intemal Audit and

Complimce.

lr4r'. Mustafa Tasheen Alslud
holding I 2.32olo shares

1.5(xxiv) In case o{ the appointment or reappointment of a tlirector, a disclosure on the following in{ormation to the shareholden:

1.5(uivXa) A brielresume ofthe director:
Presented on Profile of Directos
(onrinn in rha Annrrel Renn*

1.5(xxrr1(b) Natue ofhis or her expertise in specific finctional ueas: and Do

L5(xxiv)(c)
Names of oompanies in rvhich the person also holds the directorship and the

rnernbership ot' conrmittees of the Boardt
Do
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1.5(xxv)
A Malagemetrt's Discussion and Alalysis sigrred by CEO or MD presenting detailed

analysis of the conrpany's position and operations alorg rvith a brief discussion o1

changes in the financial statenrents, a,nong otlreN, focusing on:

Inclrrded in the Annual Report:

Signed by Mmagement

I.5(xxv)a) Accounting policies ud estimation tbr preparalion offinancial statements; Do

L5(xxv)b)
Changes in accouting policies and estimation, if my, cleuly describing the eflect or

finmcial perfomalce or results and financial position as u'ell as cash florvs in absolutt

1igurc for such changes;

Do

I.5(xrric)
Courparative anall sis (irrcluding et};cts of innadon) of financial perlomance or result:

and llnmcial positiou as rvell as cash flol,s lbr cwent finmcial year rvidr irntrediatt
precedilg five years explaining reasotrs thereol;

Do

1.5(xxv)d)
3ompare such filancial perfonrance or resulis and financial position as rvell as casl

llorvs rvith the peer industry scenario;

Finanacial Perfomance of peer

cornpany in sirnila. location tre nol

available

1.5(xxv)e) Br-iefli, explain the linancial and econouic scenario of the country and the globe; Included in dre Amual Report

1.5(xxr)t)
Risks and concems issues related to the linancial statements, explaining such risk md
concenrs mitigation plan of the compary; md

Included in the Antual Repoft

1.5(xxr')g)
Future plan or projection or tbrecast 1br company's operation, perfomance and

linancial position, rvith justification tlrereol, i.e., actual position shall be explained to
tlra c]rerehnl,lo< in tlra na't AGNtr

Do

1.S(xxvi)
Declaration or certification by the CEO and the CIO to the Board as required under
r^.,liti^. N^ 1/?\ {lrail hF,li{.1^<ed e< ner Annewrrrp-A'ond

Included in the Annual Report

1.5(xxvii)
The report as rvell as certificate regarding compliance of conditions of this Code ar

required under condition No. 9 shall be disclosed as per Amexure-B and Annexure-C.
Included in the Annual Report

1.6 Meetings of the Board of lfirectors
The cornpary shall conduct its Board meetings and record tlre minutes of the nreetingr

as rvell as keep required books and records in line rvith the pror.isions of the relevan

Bmgladesh Secretuial Stmdilds (BSS) as adopted by the Irstitute of Charterec

Secretaries of Bangladesh (ICSB) in so far as those stmdards are not inconsistent witl
anv condition ofthis Code.

In Bactice

1.7 Code of Conduct for the Chairperson, olher Board members and Chief Executive Officer

L7(a)

lhe Board shall lay dorw a code of conduct, based on the recouuueudation of tht
Nornination and Renruneration Couurittee (NRC) at condition No.6, for thr

3hairperson of the Bord, other boad members md Chief Executive Offrcer of the

lompanyi

1 .7(b)

The code ofconduct as detemined by the NRC shall be posted on the rvebsite ofthe
company including, anong others, prudent conduct md behavior; confidentiality;
corllict of interest; cornpliance rvith larvs, rules and regulations; prohibition of insider
trading; relationship lvith envilonnrent, ernployees, custorners and suppliers; and

independency.

Available in website

2 Governanre of Board of Directors of Subsidiary Company.-

2(a)
Provisions relating to the cornposition of the Board of the holding company shall be

rnade applicable to the cornposrtion ofthe Botrd ofthe subsidiary company;

Ihe Company does not have any

rubsrdiary company.

2(b)
At least I (one) independent director on the Boud of the holding cornpany shall be :
director on the Boud ofthe srrbsidrar] compan):

Do

l(c)
Ihe minutes of the Board meeting ofthe subsidiary company shall be placed for revies
rt the lbllorving Board rneeting ofthe holdilg compary;

Do

2td)
fhe nmutes of the respectire Board meeting of the holding cornpauy shall state thal

hey have rer,ierved the affairs ofthe subsidiary cornpanl,also;
Do

2(el
The Audrt Committee of the holding company shall also revierv the firmcia.
stateme[ts, ir padicuiar the x]vestme[ts rnade by tlre subsidiary company.

Do

3
Managing Director (MD) or Chief Exee utive Officer (CEO), Chief Financial Officer (CFO), Head of Internal Audit and Compliance (HIAC) and
L-omnenv Sperpfsro lCS)--

3.1 Appointmeni

3. l(a)
The Board shall appoint a Managing Director (MD) or Chief Executive OfEcer (CEO),

a Cornpany Secretary (CS), a Clhief Financial Oflcer (CFO) and a tlead of Intemal

Audit and Compliance (lllAC).
ln Pratice
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5.2(c)

All members of the audit committee should be "finmcially literate" md at least I (one

member shall have accounting or related financial management backgrormd and l(
(ten) years of such erperiencel
Erplanation: The tenn "lirarciall) literate" rneans the ability to read ard tnrderstand thr
firlarlcial sfatenreots like statemert of fitancial position, stateDett of conrprehensivr
r'nco[]€, statenrent of changes in equity aud cash llorvs stateurent and a person rvill be

considered to have accountirg or related financial uranagement expertise if he or she

possesses professional qualificatiou or Accounting or Finance gtraduate with at least lC
(ten) ),ears ofcorporate management or prolessional experiences.

The qualifications and background
o[ AC rnumbers r:tionailze therr

colnpeteDce.

5 2(d)

When the temr of seruice of any Cornmittee member expires or there is an1

circrmstance causing any Cornnrittee member to be uable to hold ollice before
expiration ofthe tenn of seruice, thus making the number ofthe Committee members to
be lorver thm the prescribed number of 3 (three) persons, the Board shall appoint the
rerv Cornmiltee member to fill up the vacancy inmediately or not later than 1 (ore)
month lionr the date of racancy in the Comnrittee to ersure cortinuirv of the
nerfhnnqrnn nf'-nrl ^ftL- A,,i;r a^n--irr--.

The bord have appointed members

in drre lime and no vacanur

occuned.

5.2{ e) Ihe company secretary shall act as the secretary of the Comittee; In Practice

5.2(0
flre quolm of the Audit Corrrnittee meeting shall Dot constitute without at least 1

'one) indcoendent dirccfor In Practice

5.3 Chairman of the Audit Conrmittee;

s.3(a)
The Boad shall select I (one) member of the Audit Committee to be Chairperson of the
Audit Comrnittee- rvho shall be an indeoendent director:

Chairperson of the AC in ar
tndpnpndenr Flirectnr

5 3(b)

In the abserce of the Chairpersou of the Audit Conlnittee, the rernainilg meltben rral
clect one of thenrselres as Chaiqrerson for that parlicular ureeting, it thaf case thelr
shall be no problenr ol constituting a quorum as required urder condition No. 5(4)(b'
ud the reason of absence of the regular Chairperson shall be duly recorded in tht
minutes.

5.3(c)

Chairperson of the Audit Conunittee shall rernain present in the Annoal Geneml
Meeting (ACM):
I\orided that in absence of Chairperson of the Audit Cormittee, any other member
fiom the Audit Corunittee shall be selected to be present in the anmnl general meetirg
(AGM) and reason 1br absence of the Chairperson of the Audit Comrnittee shall be
recorded in the rnirrutes ofthe AGM

Ihe Chairperson ofthe AC attende(
rt the 22nd AGM held or Decenrber

r0fi,2024

5.4 Nleeting o{ the Audit Committee

5.4(a)
The Audil Conrmittee shall conduct at least its lour meetirgs in a financial yer:

There were 4 {Four) meetinss heldarry EIrErBEncy rrreer,rrg rtr aogluon Io regulal meeung may
at the request o1'arry one ofthe members ofthe ComrniIee; during the reporting period

5.1(b)

'fhe quorurn of the ureeting of the Audit Cornmittee shall be constituted in presence o1

either two mernbers or trvo-third of the mernbers ol the Audit Committee- rvhichever is

higher, rvhere presence ofan independeut director is a mrst_
In Practice

5.5
Role of Audit Committee;
'fhe Audit Committee shall:

5.5(a) )l'ersee the financial reporting process, :n Practice, The AC Perdomred ir
ine rwith C(l Co.le

5.5(b) Monitor choice ofaccounting policies and princioles: Do

s.s(c)
Monitor Interrral Audit and Corrpliance prccess to ensure that it is adequately
resourced, including approrzl of the lntelral Audit and Corupliance Plan and revierv of
the lntemal Audit and Compliance Report;

UO

5.5(d) Cversee hiring and per{onnance ofextemal auditors: Do

5.5(e)
Hold rneetiug rvith the extental or statutory auditors ibr revierv of the aunual financia
staterllents bef'ore sub[rission to tlre Board lbr approval or adoption; Do

5 5(0
Revierv along rvr'th tlre uranagernetrt, tlre a,uual linancial statements betbre subnrissior
to the Board for approval, Do

Revierv along rvith the nranagement, the quarterly and half yearly financial statements
befbre subnrission to the Board lbr aDDroval:

Do

5.5(h) Revierv the adequacy ofintemal audit functior; Do

5.5(i)
Revierv the Management's Discussion md Analysis before disclosing in the Amual
Repoft; Do

5.5(i) Revierv statenrent ol all related party tmnsactions submitted by the managerDerlt; Do

Page O of 9



Hoda Vasi
Chowdhury & Co

5.5(k)
Revierv Managernent Lelters or Letter of Intemal Coltrol rveakless tssued by statutor)
ruditorc: Do

5.5(r)
Ol'ersee the detennination of audit t-ees based on scope and rnagnitude, level ol
;xpertise deployed and time required lbr effective audit and e\aluate the perlonnance
rf extemal auditors: and

Do

5.5(m)

Oversee rvhether the proceeds raised tkough Iritial pubiic Offering (lpO) or Repeat
Public Oll'ering (RPO) or Rigllrs Share Ol}br have been utiiized as per rhe pur?oses
stated in rclevant offbr docurrert or prospectus approled by tlte Conunission: proviiled
that the nranagement shall disclose to the Audit Committee about the uses or
applications of the proceeds by major category (capital expenditue, sales md
marketing expenses, rvorking capital, etc.), on a quarlerly basis, as a paft of dreir
quarterly declaration of financial res.lts: pro'ided flirther that on an an^ral basis, the
company shall prepare a statement of the proceeds utilizecl for the puposes other lhan
those stated il the ofl'er document or prospectus tbr publication in the Amual Report
aloug rvith the coulrents of the Audit Corunittee.

IPO fud hm fullly utlized by 3(

Novernber 2023

5.6 Repofting of the Audit Committee:
5.6(a) Reporting to the Board of Directors:

5.6(a)i) Ihe Ardit Comittee shall report on its activities to the Board In
S.6(a)ii) Ihe Audit Comnrittee shall irnmediately repnrt to the Board of Directors on the following findirgr,lfi;

5.6(a)(ii)a) Report on conflicts of interests:
There rvas no reportable case oi
conflict of interest for the year
ended 30th lune ?O?5

5 6(a)(ii)b)
iuspected or presurned fiaud or irregularity or rnaterial defect idintified in t[" rnt"rul
tudit and compliance process or in the fiumcial statelnents:

No such matter has arised during the

5.6(aXii)c)
;uspected infiingeltetrt of laws, regulatoll, compliatces including securities relatec
arvs, rules ald rcculations: ald UO

5.6{axii}d) lmy orher rnatter rvhrch the Audit Committee direrrary ,h;ll b. d,..1"r.,1 1o tl"
Do

5.6(b)

Reporting to the Arthorities:
If the Audit Committee has reported to the Board about m),thing rvhich has material
impact on the llnancial condition and resurts of operation and has discussed rvith the
Board and the maragement that any rectification is necessar], ad if the Audit
Conunittee firds that such rcctification has been uueasorably igrrorcd, the Audit
committee shall report such lurding to the cornmission, upon reporti*g of such mattem
to the Board tbr three tirnes or completiou ofa period of 6 (six) rnonths liour the date of
tirst reporting to the Boud, whichever is eulier.

No such irrcidence arose it tlre
reportiug period

5.',l

Reporting to the Sharcholdem and General Investors:
Report on actirities canied out by the Audit Comrnittee, including any repoft rnade tc
the Board under condition No. 5(6Xa)(ii) above during the year, shall be sigrred by the
chairperson of the Audil cornmittee a,d disclosed in the a*ual report of the issuer
compmy.

Activities canied out by AC in 2021
2025 arc stated it AC Report and
disclosed in the Annual Repod

6 I

6.t Responsibility to the Board of Directors

6.1 (a)
fhe company shall have a Nomination ancl Remuneration C.r"*11"" (lrlRc.) 

", " 
.rb

roinmittee of the Board In Practice

6.1(b)

,The NRC sha.ll assist the Boild in fonnulation of the nomination criteria or policy for
detennining qualilications, positive attributes, experiences and independence ol
directors md top level executive as well as a policy for fonnal process of considering
remuneration ofl directors. top le\,el executrye:

In Practice. The NRC discharged it:
responsibilties as per CG Code

6. I (c)
Ihe Tems of Ref'erence (ToR) of the NRC shall be clearly set fonh in rvritirg coverinl
Ie areas stated at th€ condition No. 6(5Xb).

In Liue rvith CG Code. the
responsibilities of the NRC are

Constitution of the NRC

6.2(a)
The Committee shall comprise of at least three members including an independent
director:

NRC is comprised of 0,1 (Four
rrrembers including 02 (Trvo
independent drrectors

6.2(b) At least 02 (trvo1 menrbers ofthe Committee shall be non - executive Do
6 '2{a\ I Members olthe Conunittee shall be nornirratgd aud appoirrted by the Board; Iu Practice

5 2(d) The Boud shall have authority to remor,e md appoint any member of the Committee; Ia Practire
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6 2(e)
In case of death, resiEration. disqualification, or removal of my mernber of drt
Committee or ir anv other cases of vacancies, the board shall fiIl the vacancy rvithir
180 (One Hurdred Eighty) days of occtring such vacmcy in the Committee,

No Suclr vacancy arose in tlre

repoltilg period

6 2(0

Ihe Chairperson of the Committee may appoint or co-opt ary extemal expefi and/or

nernber(s) of stalf to the Cormrittee as advisor who shall be non-voting member, if tlrr
3hairperson I'eels that advice or sugliestr'on tiour such extenral experl and/'or menlber(s,

rf staff shall be required or raluable tbr the Cornmittee:

No Such appointmenti'co-op
required il the reporling period

6.2(e) The company secretary shall act as the secretary ofthe Corunittee; In Practice

6.2(l1)
Ihe quonrm of the NRC meeting shall not constitute \yithout attendsce of at least ar
independent director;

Do

6.2(i)
No member of the NRCI shall receive, either directly or indirectly, aly remuneration for
any advisory or consultancy role or othenvise, other than Director's iees or lronorariurr
fioru the cornpary.

No remuneration received

6.3 Chairperson of the NRC

6.3(a)
I'he Board shall select I (one) member of the NRC to be Chairperson of tht
Ilornnrittee rvhn shell he rn inrlpnerrdent direrrnr'

lhaimm of the NRC is a
tn.lenFn.lFnt DirP.tor

6.3(b)
h the absence of tlre Chairperson of the NRC, the rcrrailing meurbers nay elect one ol

lhemselves as Chairperson tbr that particular meeting, the reason of absence of tht
regulu Chairperson shall be duly recorded in the minutes:

No such incidence arose in the

reporting period

6.,1(c)

The Chaiqrerson of the NRC shall attend the annual geueral rneeting (AGM) to ansrver

the queries of the shareholders: Prorided that iu absence of Chairperson of the NRC,
any other member tiom tlre NRC shall be selected to be present in the mrual general

meeting (AGM) for ansrvering the shareholder's queries and reason for absence of the

Chairperson of the NRC shall be recorded in the minutes of the AGM.

The Chairperson ol the NRC

attended at the 22nd AGM held or

December 30th.2024

6.4 Meeting o{the NRC

6 4(a) Ihe NRC shall conduct at least o[e meetins in a financial vear
Ihere rvas 0l (One) meeting held

luring the period

6.1(b)
fhe Chairperson ofthe NRC may convere any einergenc), meeting upon request by a1)

rember ofthe NRC
No such incidence arose in thc
'eporting period

6.a(c)
flre quorunr ol the ureeting of the NRC shail be constituted in presence of either trvc

nenrbers or two third of the mernbers of the Conuniftee, whieherer is higher, lvhert
rresence ofar independerrt director is must as required under condition No. 6(2)(h)

h Practice

6.4(d)
fhe proceedings of each ureeting of the NRC shall duly be recorded in the minutes and

;uch minutes shall be conllmed in the next meetins of the NRC.
Do

o.5 Role of the NRC

6.5(a)
NRC shall be independent and responsible or accountable to the Board md to the

shareholders;

In Practice. The NRC discharged it
responsibilties as per CG Code

6.5(b) NRC shall oversee, among others, the fotlowing matters and make report with recommGndation to the Board:

6.s(bxi)
Fonnulati.rg the criteria tbr detemrining qualifications, positive attributes anc

indepeudence of a director and recommend a policy to the Boud, relating to the

temrneration ofthe directors, top level executile, considering the follorring:

In Practice. The NRC discharged its

responsibilties as per CG Code

6.s(b)(i)(a)
?he lerel and composition of remmeration is reasonable and su{ficient to attracl, retain
and moti\ate suitable directors to nm the company successfirllyl

Do

6.5(b)(i)(b)
Thc relationship of rcrnuneration to pedbnrrance is clear and rneets appropriate
perfonnance benclrnrarks; and

Do

6.s(b)t iXc)
Rernuneration to directors, top lei.el executive involves a balance betrveeu flxed and

inceotive pay reflecting shoft and long-tenn perfbnnarce objectives appropdate to the

rvorking ofthe cornpant, and its goals:
Do

6 5(bi(ii)
Devising a policl, on Boud's diversity taking into consideration age, gender
exoerietrce ethnicirv eriucational hacko-orrnd end netionalitv' Do

6.s(r1(iii)
Identihing persons rvho are qualilied to become directors and rvho may be appointed ir

top lelel executive position it accordance tith the eriteda laid dorm, and reconuuenr
their appoiltrueut and reuroval to the Board;

Do

6.5(b)(iv)
l'onnulating the criteria tbr evaluation of perlbmance of iudependent directors and thr

Boud: Do

6.5(b)(v)
ldentiliing the conrpany's needs lbr employees at dif}'erent lerels and detenrrine their

selection, trarsfer or rcplacernent and plo,notiou criteda; and
Do

6.5(b)(v,)
Developilg, recommending and rer.ierving aurually the compmy's hma resouces
ud training policies:

Do
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6.s(c)
The conrpany shall disclose the romination and remuneration policy and the ewluation

criteria and activities of NRC during the year at a glanee in its arutual report.
Do

7
EXTERNAL/STATt]TORY AUDTTORS:
The issuer conrpalry shall not engage its extenral or statutoly auditors to pedbnr the fbllorving serrices of fhe contpany, namely:-

7. r (i) appraisal or valuation sen,ices or laimess opinions
Ihe Statutory Auditor have declarec

their comnlirnces

7.1 (ii) tirancial inlonnalion systems design and implementation; Do

7.1 (iii)
book-keeping or other serrices related to the accounting records or financial Do

/.1(r\) broker-dealer senices: Do

?.1(v) actuarial serwices: Do

7. 1 (vi) irtenral audit sen,ices or special audit services; Do

7. ttuii) seryice that the Audit Corurittee detemines: Do

7. I (viii)
ludit or cedification sen ices on compliance of coryorate govemance m required rmder

:ondition No. 9(l ), and
Do

7. | (ix) rny other seryice that creates coutlict of interest. Do

7.2

No partner or employees of the extemal audit fims shall possess any share of the

company they audit at Ieast during the tenure oftheir audit assignment ofthat compmy:
his or her thrnily members also shall not hold any shares ir the said company:

Providcd that spouse, sorl, daugirter, father, nrother, brother, sister, son-in-)arv and

daughter-irr-larv shall be considercd as fanrily menrbers.

The Statutory Auditor have declroec

their complimces

7.3

lepresentative ol extemal or statutory auditors shall remain present in th€

ihareholders' Meetirrg (Aruual General Meeting or Extraordinary General Meeting) tc
rrsrver the queries ofthe shareholders.

Represntatir,e of statutory auditort

attend€d at the 22nd AGM held or

Decenrber 3Oth. 202,1

8 \Iaintaining a wetrsite bv the Companv

8.1
lhe conrpany slrall lrave an ollcial rvebsite linked rvith the l'ebsite of the stocl
:xchange

8.2 lhe conpany shall keep the rvebsite functional trorn the date of listing. compily's ofticial website linket

8.3
fhe cornpany shail rnake available the detailed disclosures on its rvebsite as required

under the listilg regulations of the concenred stock exchange(s).

rvith the rvebsrte ol'stock e\change.

I Reporting and Compliance of Corporate Goyernance.

9.1

The company shall obtain a cel1ilicate ti-our a practicing Prcfbssional Accortr)tart ol

Secretary (Chartered Accouniant or Cost and MarlagerDent Accourtart or Chartered

Secretary) other tlEn its statutory auditors or audit finn on year\ basis regarding

compliance of corditions of Corporate Covemance Code of the Comrnission and shall

such cefiificate shall be disclosed in the Annual Report. Explanation: "Chartered

Accountanl" means Chartered Accorutant as defined il the Bmgladesh Chartered

Accountants Order, 1973 (President's Order No. 2 of 1973); "Cost and Management

Accountart" means Cost ald Management Accourtant as defined in the Cost ard
Maragement AccoLurtarlts Ordinance, I977 (Ordirrance No. LIII of 1977); "Charlered

Secrctary" nreans Clraftered Secretary as detined in the Chaftered Secrctaries Act,
201 0

The Company obtairred the

cenificale llom Hoda Vasi

Chorvdhrry & Co, Char-tered

Accountan(s md such cenificrte is

presented in the Annual Report

9.2
The prot'essronal rvho rvill provide the ceftiticate on cornpliance of this Corporatc

Goverrrance Code shall be appointed by tire slurelrolders in the arurual general nteeting.
Ia Practice

9.3
The directors ol the company shall state, in accordance rvith the Aruexure-C attached,

in the dircctors' leport rvhether the conrpany has complied rvith these conditions or not.
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