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Annexure -B

Certificate as per condition No. l(5) (xxvii)
Report to the Shareholders of The I'cninsula Chittagong I-irnited

On compli:lnce on the Corporirte Governance Code

\,,\ie have exar-nined the courpiizrnce stattis to the Ciorporate Governance Cocle b"v Thc
l'eninsula Chittngong Limited lbr the 1'ear endccl on 30 ,]une 2023. This Code reliites to the

Notiflcaticxr No. BSEC/CMRRCD/2006-15812071;\dmin/80 clatecl 03 June 2018 of the

B:l-r g I aclesh S ecr"rrities and Exc]ran ge Cournri ssi o n.

Such conrplitince uith the Corpolate Gor''ernance Cocle is thc responsibilitl, s1' tl-ie ConTpany.

Or-rr eranrination u,as limited to the proceclures ar-rd inrpleurentatiotr thereof as adopted by tire
Mluragement in ensuring compliance to the conclitior"rs olthe Corporate GoveLnance Code .

I'hrs is a sclutiny,ar-rci verillcation ancl an inclependent audit on cornpliance of t[-re conditions of
thi: (-'or'irolute Gclvemance Cocle as u,eIl as the provisiou of'reler,;rnt Bangladesh Secretalial
Sltar.:dards (flSS) as adopted by lnslitr"rte of Charterccl Secrettrries oI Banglaclesh (ICSB) in so

1ar as those stanclards are riot inconsistenl \\'ith anv Contl'tion of this Clorporate Go'nernance

Cocic.

Wc statc that rvc have obtained all the inforr-nation ancl erplanations. u'hich w'e havc reclr-rired,

ancl afier due scrutin), ancl vcrificatior-r thereot. u,e r"eport that. in our opirtion:

The Companl,has compliecl rvith the conditions o1 the Clorpor:rte Go'n'et"tri1t-tce Cocie

as stipul:rted in the above nrentioned Cor'Po1';11s C()\'enrarlce Clocle issr"red b-v the

Clomn-rission. subject to the remarks anci obselvation as reported in thc attached

compliancc statlrs.
'l'hc Clontpanl, has conrpliecl r,r,ith the provisior-rs of the relevant Bangladesh

Secretarial Standards (BSS) as aclopted by the Institr-rte ol'Charterecl Sccretaries of
B;rngladesh (ICSB) as rec}rired b),this cocle.

Proper books and recolcls herve becr, hept b1, 1i-r. coml)anv as requirecl Lrnder the

Comptrnies Act, I994. the securities larvs ancl other relevant lau,s: and
-l-he 

C,overnance o1'the complln), is szrtisfzrctory.

Chattogram,
f)ate: 26 October 2023

For and on behalf of
HodaVasi Chowdhury & Co
Chartered Accountants

Showkat Hossain, FCA
Senior Partner
Enrolment No: 0137

Natlonal Offlce : BTMC Bhaban (6th & 7th Hoor),7.9 Karwan Bazar Commercial Area, Dhaka- 1215, Bdhgl"adesh
Chattogram Office : Delwar Bhaban'(4th Floor), 104 Agrabad Commercial Area, Chatfogram-4100, Bangladesh

a)

b)

c)

d)



Hoda Vasi
Chowdhury & Co

,.\llerure- (

l.{s p('r 0(}ildilio0 No, l(5X\rrii)J

Status ol conrpliancc \\'ith the couditions inrposul br tLe (lonrnrission's Noti{i(rtion \o.

(Rcport [irrder (iorrtlitiou \o. 9):
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I Roxrd of I)ircctr)rs:

lt Sizt'olthclloardofDirectors Thetotalnrrnrherolrrrerrrbersofaa()nrprn]'sBorrrloiDrrL:ctors
(lrerelnrjierret'crrcdlors llor(1')shrllnotl)clcsstlrr|i{lire)riliitnoretltlnl{l1t\\el1L\')

Thc ilorrd of Thc Penninsulr

Clllligorrg Lirilited (l 1,CL) is

corrrln rsed ol'0lJ i L:ight)

Dir.ctor s

I

I f(a)
At least one-fifth (l/5) of dre total nurnber of directors m tl)e compan),'s Board shall bt
independent directors, any liaction shall be considerecl to the next integer or whole number lbr
calculating nurtber of independent director(s):

'I-here erc I { [\\o) Inrlefendenl

l)ir ecLL)r s il) tlre Boar ci ol"l P('L

,.1(L)) l:or tlrc purl)osc r)l tlris clrrrse "inrlcpcr(lcnt dire(tor" nrcrns a rlirrttor -

l.r(b)i)
Who either does not hold any sllare in the company or holds less thm one percent (1oZ) shares ot

the total paicl-up shares ofthe company;

1.1(b)ir)

\ /ho is llot sponsor of the company or is not colmected with the company's anl, sponsor or
clrector or nooinated director or shareholder of the cotrpany or any of its associates, sister
concerns, subsrcliaries and parents or holding entitles who holds one percent ( I 

o/o) or more shares
ofthe total paid-up shares olthe company on the basis oflanily relatiotship and his or her f'arnily
merllrers also shali not hold above mentioned shares in tlte company: Provided that spollse. son,

daughter, faLher, mother, brotlter, srster, son-in,law ald daughter-in-larv shall bc considered as

i'arrily nrembers;

l lrc Inriepcnrlent Dir ecLr s hirve

rLcclrr ccl thcrr cornplranccs

r 2(b)iii) \\'lrolrrsrtollreerritnc\ccLrtl!eolllrec()nrprr\'rr rnrnreLlrrlelr.prcccdrfrl(tso)liltalaral)crr: l)o

Ll(b)iv)
Who does not have any other relationship. whether pecuniary or othemise, witJr the company or
its subsidiary or associated companies; Do

I l(lr)\,)
Who is not a mernber or TREC (Trading Right Entitlement Ceftiflcate) holder. director or ofllcer
ofany stock exchanqe: Do

I :{b)Yl)
Who is not a shareholder. director excepting independent director or olllcer of any nrentber or
TREC holder of stock exchange or an interrnediaD, ofthe capital ntar ket,

Do

l.l(b)(\'ii)

\ilho is Dot a paturer or an execuiive or was not a pafiner or an executlve duling the preceding 3

(three)-\,carsoltheconcernedcontpany'sstatutoryauditfirmotauditfirrnengagedin irltemal
audit services or alldit llrm conducting special audit or professtoral certilying corrplrance ofthis
Code.

Do

I l(b)(vrir) \\:lro rs no1 irdepcnrlcnL Lllreclor in ItLrrr tltrrr 5 (1rre1 itstrrl crrrnPatrit-s Do

I l(L))( )

\\'ho lrrs nrtr beert c(rnvrrtcd bl'r couil ol cornpctcnt tLrrrsrlrrlrrrn rs r rlcliLrltct ll l)alltrlt oi'
lorn or lrr rih rnce to I Llnli or e n'on-Banli Firrrllclal lnstrtuoon (NllFIl I)o

I l(bXx) \\:1ro llrs not beerl convictcd lbf a crirlrnal o1'tcncc inrolvirru nroral ftrr Do

12(c)
-l hc rndcpenilcnt ilrrer:ttn(s) shell bc appornted b.r tht Bon(l and rpprored ll thc sharcholclers n

thc,\rrrurl (lcner.l \'leetil! (,\(;IJ)

r l(d) fircpostolrrrlcpcndcntdr,0clarls)cann{,ittcI11rlt\'acanti'otItotetltillt){t (rtrIctr,)LlaYs l lrere rvrs ro such vaclrcv hls
occurr ed dru inc thc year

ll(e) The tenure ofoliice ol arr independent cirrector shall be lbr a period of3 (three) vears. which ma
be cxtended for I (one) tenure onlV

1.3 (.)rr;rlilication r)1 lildrl)rildent i)ircctor {ID)

3(a)

lrrriepcrrderrt drttctrrr slrrll be a Jinonlrrlgerblc rrrlrr.rLlrral wrtlr rrtrrqrirr who is rble Lo errsurr
!lLrlllllllatlce \iih llttrrrcral lflrs. rcquhlon,reqriIc]rants rilt1 corporric lrus rnd cail ntrllr:
trrtarrrrrullrl (LrnI ibuLtotr k) lhe l]uslncss

Tlrc qualrl rcrtrons arrd

baclicrounrl ol'trvo ID rusLil'\,

llrelr Nl)ilrlre\ i\ srLcli

,rrr%
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Contlition
No,

.

Not
comrrlied

I 2. 3 1 i

I l(l)) ntir.penilert rlrrtctl sltrll here lniiou,rnc qLlrltticrtions

r.3(b)i)
LJusrncss l-erdcr rvlro ts tr uas a i)ronrolcr or allfeclor of ln unlrslorl colrpnrrv havin-! nrnrrrLrn
frrrl Lrp crprtrl ot l k I 110 0{l rnillrorr or arrv Irstc(l corlfan\ or o rrrenrber of rnl rrrrunrl or
rnlcr r)ational cltarnbct ol- cornntct ce ot itustncss assoar:ltir)n ol

Not Appiicable

I i(h)ri)

( orl)orite I cader rlro is or \as I tol) It\,el e\ecLrtlYc not 1o\,cl thati ('lltel_ E\ccLtt11e (:Jlllctl ol
\lrr).u1rl.c [)rrectL)t tJt Depul\ ]\'ltrirgrrrg L)neator or ( lriel l.irrarcrtrl Oillccr rrr tlcril arl lrinrn..,Jl
\c.rlllnrs or ('rrrprnr Secretarr or Iler!l ol' Intclrrl AudLt anJ ( oilrlrlrrncc or llcrrl ol l c-lrl
Serrrct or I crlJtrllttc rrttlt ealutritlclt l)ostlr)Jt Lllrll LLnltstcrl coltlrrrtr']ttrtnL ntl;llLrlr prtrl Lrlr

ir[]rrl il lk |(ltl (10rflllilli rtrol a lrstcrlco|tprnr'. or

Not Applicable

I.l(b)ni)
l:ormer o1llr:ral oi !o\errment or slatrlorv ol nutoromorLs or rcgulaLtrv bodl rn 1he posrtron fot
bclorr ,ith (irade of tlrc rrltror)rl pty scale, u,ho has at least eclrcatroral backsroun.l oi brclrelor
tleqcr: rn ccononrcs crt conrnrcrce or Lrusincss or La*. or

'f hc tlualitrcrtions ancl

brc[_qroLrnr] o1-nvo ll) lLrstil\,
therr abrlities as suchI l{h)r\) .'nivcrsilv-fercher tho has edLrcarional baclicroLrntl in i:oorrornics or Contntc,rcc or Hrrstner,;

itrr,lrcs cr Lrn'- or

1 l(b)\,)

Proiissroral rrlro rs or rvas an advocate Iractrcinu oL lensl rr tlle lliuir court Drrrsrorr r-rl

lJrrqlarleslr suprenre ( ourt or a charleretl Acaourranr or ( osr rnd \lerra!enrcnt .\cc,runrlnr or
( llaltcretl lrrnarrcral Atral)'st or (lrirtrrcal Celtrt'rcd Accourtant or Certillerl Pul)lrc .-\aaorntrnt a),
( lrrftcred Nlanrccnlent Accolnltaltt or ('hartereil Secrctorr,ot eqLltalerl tlualtiicxtron

N{tr.\fplrceble

i l(c) The independent director shall lrave at least I 0 (ten) years of experiences in any field mentionid i.
clause (b)

I llLl)
lrr specrrl crses thc rbc,ve rluaiilications or cxpeflerccs nrev be relaxed sill)iec1 1o pror apllro\,n
of thc l ornrissron Nol,.\pplicable

t..l I)rrali['of( h;rirptrsorl ol'lhc l]orrrl of Dircctors arrrl )larrrgirrg I)irc(tor or ( lrir'l Erecrrrirr Olljct'r.-

I .1(a)
'llrc 

l)osrtrors ot the cihrrrpcrson ol the Bo.r.l rnJ rhr llilrngirrr Ilirector (\lD) ordor clrie
lrrecr*ive f)lllcer (C'E0) ofthc cortplnv shall be l'r11ecl bl dillercnt rnLlrltLluals:

i.+(b;
'Ilre\lrrrrgrngDrrecor(l\lD)lndlorclhiel'llxecutir,eolllctr(('EO)o1'rlrsrcLlcorrprrrrshallnor
hold the rrnrc ltosilr)r !n anothet ltsted contpxn\,_

l(c) Thc ('hairpcrso, oi'the Boartl shali be electcd lio,t anronq the non-e\ecutt'e tlircctors of
c(rnt pal\,:

l 4(d)
'I lrc lloarrl slrell clcrrlr Llcr'inc resl)ectr\. rolcs rnd rcsponsiLrilrrrcs ol tlre ( lrrrrpcrsorr rnJ t
\'lanrrrrs Dircclot irJror (lIel llxccrrUre Olfrcci

1..+(e)

lrl tlrc rhsettcc ot llte ( lrarrpctsorr of thc L:loarLl tlre rerrarrrng nrernbcrs rrlr cllcl or)c oI
Lirelllsci\rs liartr noll e\ecrIr\c tltrectors as ( herrpcrson li,r thin pfiticLLler I]orrrl s merrttnct llrc
tersonofrbsenccol'tltcrc!ulrrC'htllltcrsotrsltrllLtcJulrrccortleiltnlltclll)utcs

Durrils Year 5 l3oard Nleetlng
flcld ruci the chctrperson har,e

atlcrai tllc rrrcelin!s

1.5

I hr I)ircctors' llcpr)rt to SLrrrholdcrs:
l'llc lloar.l ol llte corrrllrrl\ shell rrrclurle tll. Tlrllo\rf! aJalrtronrl strlcrrelrts or Jrsclo.rlts 1r tlre
.\ri l(ri)I l,\cl \o \\'lll oi 1')9,1t,

)il cctors' Repor prcparecl unrLcr scctlon ISJ oitlte fonrpanrcs

I 5(i) \n rrrlLr!lr\'{rulla{)k arrrl Iossiirlc'lirtur.'rlcvtloprrents lt tltc rr(lush\
_l'he 

I)rr ector s r al)ort rel)r eseDt

conryrlrancc of this cocle

j(ii) 'l'he sesnrert-rvise or prorluct-wise-pet tbulance Do

j( iii)
Risks and concems including irternal ald exteflral risk thctors- threat to sLrstainabilrtv and
negative impact on environment, ifany. Do

1.5(iv) \ clisc.ssron on Cost ol Coods so1d, Cross Protit lvlargin and Net profit ivlargin. where applicable Do

I i(v) A discussion on continuity ofany extraordinar] activities and their inplications (gain or Ioss); I)o

l-5(vi)
A .ietailecl discussion on related parly transactions along with a statement showing amount. nature
ofrelated party, oature olhansactions and bersis oftransactlors ofall related party rrars.lctions, Do

I 5(vii) '\ 5llllcnlclrl ol LrtiltzetiLrn olprrrc,:eds ralseLl throu!lr prrLrlrc rssrrcs. rqlrts rssucs i11d,'ol eny oll)el
rflsll ilnlcnls Do

I 5(vili)
\f irIlrnrlrof rl tlrc financirl resirlrs derenorrle rltcr lire (onrpon! gocs lc,r Irrrtirl llirlrir
Oilenn!{ll'Ol. llcp.arl,LrblicOllerinq(ltl,(LllrglrLsSharcOllrr.l)|ecrListrnq crc

No such matter has arisen
during the year

l 51 r\) \n explanatron on artv sigtrrljcant Iarialce that occurs bctteen (.)urrrerlr Ftnalcritl perli,rrrtrnci
rLiJ .\rrnLrrl l:inrnci.rl StrleIrents: IJo

&i9r.
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Condition
rid6 '

tlrs' : 
:::: ,:,..:.:,:::::,:::::.,:,,,:t.,ir,riJi iiitlllilllllllliltiilitl:tilliilrtll

ri!)rltrillitIir,,Fcmark$...:::::::::::.:::::'

f ,iliii:i.{tf 
- .::=.:No.:

:.,,:l\tot
comnlied.

I 3 l
-s 
(xl \.stitrcrrcni a'l_lerrrrneratron ltard kr the tlrrr-ctors rlclLrdirl rnrlcprrtrlgtt dnectors:

1.5(xi)
\ slrlailrenl thit Ihc 1|linctnl stntcntcrls preprre,l by,tha illanaLement of the tssLLer ccllpnrr

pl cjorl larl lv lts strte ol illlelrs, tltc rcsull ol tts opcrattons, caslr 11os s rntl chentcs tI ctlurtl ;

I 5(xii) \ strtcrrr:n1 Lhrt propcr boolis ol acorrnt ofthe issLrer cont!en\ ltiVc Lreelt 1|atrjtrintJ.

I 5(xiii)
\ strLcrlrerrl that approprrate accountinq poircres ltave bcen conststently altplterl tn ptcparatron ol

the tlnancrrl strtenrents en(l that the accounting estimatcs ire basetl on reasonlblc rnLl prtrclent

r r.lunrcrt

I 5(xiv)
i\ slileilldfr tlrrt IIterrtrtrorrel,\ccotrntinq Strn(lrr(ls ll.,\S) or lnleIrrllolral l;itraIcIrJ Ilcportrtrr
S,L r l, r,t: rlt t(St . r,l,lr..rl le rn Brnulrdeslt ltave l,r'rn fillorrcri lt prepariltrorr olrlrc linencirl
".rj'. .r .r.1, r' .'.r.. l. r'r.,. l,Jrr r'.,.. ..r...i. 1...'c,..1,"c1 ....

i.5(xv)
,\ strtenlenl thal the svslenr of irrtcrnal connarl is sound in desitn and lras been cfteotivcll
iIr])lementcd rnd lnonitoted

L _i(\\'r)
,\ strtrnrcjrt lltat nnnrrritt.shareltolders ltat.e becn plote{ed 1'tont rbrrs*c actrons Lrr, or rtr thc
rrrlelcsl ol. conlollDtc sharcholdcrs rctr{ eitlrer tlircctl\'or rIdirecth'arrrl harc cl}'ccti!e rrea|s iri
r rilr e:s

I 5(xvii)
,\ slirlcrrtal)L llrrt tlrcrc rs rlaj sicrrir'rcant doLrbl upcrr tlre issucr cortprlv s rbrlitr to rontrfra r5 a

!our! concctlt. 1l_tlle tssLlrr cotlpall ts not constdered to be a qorn! conccli. lllc l'act rlrnr lttlt
rcxrori llr.re r)i !lLrll hr rlrrclo:e,l

The rraragenrelt has clrsclosed

the lact

I 5(xviii)
..\n crolnr)rtroil thei siqrrrl'rtant dcviattons 1l'oln thc lrst \car's a)petrtirr! rcsults of rltc issLrer

corrrprnl slrrll be lriql)lrshted nnd rlte rearons rlrcrctrl sltall bc erploincd

i 5(xix)
.A stalemcnt rvhere kcv opcraltnq tnd frnancial clrla ol at lerst prcccding -i {1tve1 rciirs sheil bt
sLrrnrer izeil

I 5(xx)
An explanation or1 the reasons if the issrier company has not tleclared dividerrd (cash or stock) for
llle year; Drr.i,lcnLl lrrs becn ileclared

I 5(xxi)
Borrrl's strlemenr to the ellect thai no bollus share or stocli Jir,rdetrd hrs bccn or shrll be declarei
es intcr rnr rlrr'irlend No Jnterrrrr clir rrienri cicclrr eci

1.5(xxii)
_l 

he ttlal nunrhcr ol Borrai nicetin!s lteltl tlur rnc the t,crr and rilenrllnce bv crch drrector_

I 5(xxiii) bclow) hcld ht:

I 5(xxiii)a) l)rrrnt or Subsrdrrrr'()r ,\ssoclated Conrpanics aud oLIter reiatcd prllcs (nilne-r.rsr iictr!lsl.

L-5(x\riilb)
l)iraclols. (lhicl lrxecutrve (Jffrcer Conrpenr.Secretrrr. Chtci Ftnalcrrl Olltcr,r. IJr:aLl of Intcrnal
,\!dr1 rnd ('onrplralce rntl thctr spoLrses rld nrinor cllldretr (narnc-rvtse tlelarls):

I 5(xxrii)c) Execrtrves. anci

l.-;(xxrir)d)

I

l.' ,Lr'.'.r. r.lrr 'Lr I'rr.',r' .',.0 r..' "",r,. ,[- ,],r('(..r .1,.1i J.r.rr':.r,\ ,,,r....\ \

lLcr.ril.t.
IrIl:rrr:rtir,rr: l'r, tlte j,utl-,,sc ol llls clnusc t]te exl)tcsstr)f erecult\c trrcanS tLrl) -i (llvcl
! r'J c!l crflr u\ur-r L,t lll( .,'nrp.r|. o1lter thrn tlte L)ireclrrs ahtei lirecilllvr Ofltcer ('crrrrprrtr

]Srr 
elJr\ ( h ri I r.|rrrrl ( l|rc(r .r rd IIcrrl ollntcrrtr ,{utlrrrnd C'oiltplrIrce

Mr Mustaih Tasheer Arshad is

holding l2 32% shares

1.5irri\ i

I 5(xxir')(a) \ hrrcfrcsLlle ol the rlrrector:

Li(xxj\ )(L)) trrlLrrc ol ltrs r,r lrer cxlterLrse It sltccti'tc lirrtcLt0nrl arcrs- rrrrl

1.5(xxiv)(c)
\anrcs ol colnpnnres rn ulrch dre pclson xls() holcls the drrectorshrp anrl tire rnernLrershrl o

conrnritlccs ol tlre Board.

I 5(xxv)
\ \lenrrcrrerrt s Dr5cussiol artrl .\nrlrsrs srsle(l br I FO ol \1D fresrrrtlns Llclarled arrrhsrs or

thc ra,rnlliLn\"s pc,srlon ond L)perat!ons alonu u,jth a illrel (lrsa:Lrssron ol (han!es In tlle irfancrir
stllr'nrenls. arlol-g olhcr s, lircusll! on

i 5(rxv)a) \crountrnr poltcies encl csttrrrtron t'or ptellatetton of ilnancial stii.rrcnls

L5(xxv)Lr)
l'ha:rges m accotmting policies aird estimation- if any, clearly describing the el}'ect on llnancial
rcrtbnriance or results and financial position as well as caslr tlows il absolute llcure lbr such
ihanqes,

I 5(xxvlc)
Conrparatrve anall,sis (including elt'ects of mflation) of llnancial perlbrrnauce or resrrlts antl
tinancial position as well as cash flows for cufent financial t,ear with imtnedrate precedtng five
lrea s explaining reasons thereof:

|,s1xxv)d)
Compare such tinancial pertbrrlalce or results and lliaflcia] position as well as cash flows rvith
the peer inclustry scenariog

F'rnanacrrl l)er lirrnrancc oi pccr

cLrnrpanl in stnlln locztttitn are

not rvatlable

I 5(xxv)e) llr rclh erlrhin thc ltrtrlcirl and cconontrc scenrt ro ot the coruttrY rnd tlre qloLrc.

1.5(rxv)t)
Ilrslis irncl concerns issLres relrled to thc linrncrrl stllcmants exlrlaining sLrcir rsli ltil crrrrccrrr
nrlr!rtron plrrt of tlrc contltltrn , lnd

l.-5(\x\r)gJ
FutLrre plan or proiectiorl or tbrecast lb. company's operatjon. pedbflnance and llnancial positron
rvrth iustrtlcation rhereot', i.c., actual position shall be explained to the slrarelrolders in the nex
ACNl:

ll
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I)ralrritror ol ccrtrfrcitiorr l,r tlre ('FO anci tlrt, Cl:O lr tlrc Iloarrl rs rcrlLrrrcrl rrrrrler corrrlrtrorr Nrr

-1 
lrc r cpor t as \fell as co lrllcrtc rctrl dinc cornpl rance of coldrtrons trl tlris (locle as reclrrir cd ur

corrrlrric,rr No t) sirall he Jrscloserl ns ner Annevrre B rn(l r\nne\rrrir-(.

'1 hc comprnv shall conduct rts Board rleellnss :rnd record thc rninutcs oJ Llle llleennLs as \\,ell e

liecp rccluirerl boolis lnrl tccorris tn Itle rvrlh tlre pror,isions oltlte relevanr L3anglrcieslr See

SirlrJxlds(L:lSS)asr,1optedb.\tltelnstrtutcof (harteredSecietiriesol'Llanglerlcslr(l( SB)il
l;Lr rstlrosrstrrrLlrrrlsirrcnolrncorsrstent$ithrnvconilirrorr0l tlrisCo,le

ol thc lloxr(l r)l-l)irc.tors

( rrrlt. ol ( orrrlrret for thc ( hrrirpcrsoil, other llrrrrrd rlcrllrrrs :rrrl ( lrirl l,lrccrrtir c Olllcer

_l_lrc 
Ilrrrtrrl slrrll lal clorlr a corle ol'cordLrct L)rsed or tl)e rcconrrrcnLlrtron oldrc \oltrrrtrol

RenlLmeration Committee (NRC) at condition No. 6, for the Chairperson of the Boar.l. other boar

rneubers and ChiefExecutive Offlcer ofthe company:

ccrrplrrnce uith laws. ruies rnri regulatlons: prohiLrition of insider Lrading: rcletronship w
enlrr L)nlrent. elrltloyecs, cLlstonlers atrd supplret s, an.l trricpcndencv

The cocie of conduct as determined by the NRC shail be posted on the rvebsite oi the c(
including, anrong others, prudent conduct and behaviot, confidentiality, conflict of interest

r\r:rlahle in *,ehsite

(l rrrrrnl ncr o l' Ilorr r'(l o I Ili rcct ors ol Srrbsitlia rr. ('onrpr n1..-

Piovisrons relating to the composition of the Board of the holding company shall be

.rpplic.rble to Lhe cornpositton oft)re Board oftlre subsidiary cornpany,
TPCL does not have any

subsidiary company.

At Ieast 1 (one) indepencient dir€ctor or1 the Board oftlte holcling corrpany shall lre a drrector on

the Iloard olthe subsidiarl, cq6pa6y

I lre rlnlltcs of the [Joard meehrc oF the srLbstr]rrrr, cortprrn shall br |1rcct1 lirr rer ruu rt tlte
iillou ut Boar Ll nreclinc ol lhe hol(lrrg crolrpil\,,

-flrc nrtnutes of tlre respcctir.c 13orrrl nreeting ol'llrc liolrlIlg coIt|rnv shrll srate ilrrl thcv hrre
rcrrcleLl the alllrrs of rhc sLrbsrrlial cornpanr also.

The AtLdit Committee of thc holding comparl)/ shall also review the linancial statements
iculrr the inveslrents nrade by the subsicliary conpany

llr.'llorrr(lshall.||()intx\leua.-eincDilettor(IlD)or(hLclflrecurrreOllrcer((h()) r(orf|N|\
cLnr\ (('S)- I C'lrrel irrnlncial OlTrc.r (Clr0) rnJ a Hcarl of lnlerrrl .-\LLrlir arrrl ('L,rrrllrrrrrt

lllc l)(i\rli(nrs oi lllr i\lrnll!tn! Dilect0t (\lDl or ( lltct [\elut]\c a)tltccl (( FO) (

:r.'trrr,1CSl. ( lriel Irnancrri Oll'ice. (( lrO) ancl IIertl oi'Internrl ,\udil nnJ l'('nrplr.ncc (IIL-\('
slrall hc l'rlled br Liill'erent rnrltvidurls.

llrc\11)rrrCilO (S.('l:()arrl HIACoI-alrstcJconrpor\:sltrll rrorholri 2Ln\(\u(rlr\L|r )hLrrr
iy other company at the same tinte.

l.r(d)
Tlrc Boarcl sirall clearly def'ine respective ro1es. responsibilities and duties of the CFO. the I.llA(
and the CS:

l lrr \lD or ( l:O. ( S. ('l-O rnrl Hl,\C shrll n.{ he lcnio\,c.] ilorr LIten l)oslron \\'rtltout rpplo\,il
rc Board as nell as rrnrcdiate rltssentilatron to thc CotrIfrssiL)tr anLl sil)cli c\chrn{cls)

I tr) rttcild Boarrl of Dircctors' iler:t
-l hc \1D or ChO. ('S. ('l-O enrl I IiAC ol the cor|paly slreli .lrcnil thc ntccttnls oi lhe llo:rr(l

I',oliiled llrxl tlrc ('S CIrO rnJ'{)r the HIAC sliall !)ot atrcf(l sucit prrr o1'r rrrectin-c olfhc []orr

l)ir ector (llD) or ('hit.f Erccutir e Oflicer (('t.0) anrl ('hicl liirrrrrcirl Olli(rr (( FO)

I lrt \ll) rrr ( i:O rrrrLl ( Ir() sltrli r:trtri\'lr tlrc 1:lorrd tlrxt th.\'ltrlc rerreuecl t'rrancrirl strturdlirs
lir thc,,crt rltJ tlllt t() thc L)csl (rl thdtr linuvletlge rnil heltcl:

lhesc sttleinents ilo nol coll:In lnt ntaterralh,ultlruc stiietrent ot arntt tr11\'ntitcJtil 1tc1 ot

)rllllrrr sttLerlcrls drrl rnrgltL Lte nrlslcailin--g. rrtrl

*^r4-
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ComFliancr ltttur

'l_l)ese slrtcnralrts togethcl prcscnt I trrre arrd l'air Ircrv of the compent, s alleirs and arc jn

\.itJr errstrnl rccoLrnlrnr slortrlarris antl aIplrcrblc iahst

Tlrc \iD or ('l:O and CFO slrall also cel trlv diat thele are. to tlte Lresr r:if krrorvlcrlqe rril beliel
lrrltssallons cftalcal irrto br thc com1tan1, du|ilq the r,cer rvltich arc iirudulent. rllegrl o I

r rolllron oftlrc codc o1_cLrndrLct fbr llre colrorrl-s BorrLl or its nrenrbers

l'hc certrlrcilron ofthe \lll or CL0 rnJ ( FO shali be dtscioseJ rn Lhc Annurl

Ilorill ol' I)ireetors' ( orililrit'ter.-
l'oI enstrrirtg gootl go\'('rtrNtrcc irr tlte cornIrn1. the Borrrl shtrll lrrre rt !erst lirlloNinu srrb-conrntittt'rs:

,-\Lrtlrl ('onrnrittce: rnd

\ornrnatror |ilrl lleltriltcr atrorr ('{..||Irllec

,\I tln ('or\rltI't.t'tit,t:

)nsil)ilitv to tlrr Borrrl of I)ircctors:
'l he corrrpenv shrll hrr.e al ,.\uJit ('onrrrtttee as r suLltonl,ntttrc ofthc Iloat(l:
lhc \LLaltl ('otrttrrttte sholl assist the Boirrl u cnsrrrnq Llrat thr I'rnrncril stii!-rr!-rls rellacL

and tiir vierr ol the state of afl'airs of the cotrpan), and in ensurrng zr good monitoring s),sterr ln l)raclrce I ( )R rs avarlable

The Audit Corrriittee shall be responsible to the Board, tlie dllties oftlre Alr.lit Conrtrrittee shall be
clearly set tbnh rn writing

Ir prrclice. tl)e dLrties are

clcar lv rr itron rn thc l'OIl of
thr,\LrLlrt ('orrnrittcc

(loilstiiritiol o{ the..\il(lit ( ornrnittec:

l'he Audrt Coilmittee shall be conrposed ol at least 3 (three) memiters
_l-hc,\urlrt 

cormrltce has becn

conrpr rscrl o1'-l {lour ) rncnrLrrr s

Thc Boarrl shrll rppoint nrernbers ol tlte,\Lt.1it Contnllflee \\llo slrall be not,erccutivc drrer]1ors
llre conrIar\ excepling (harrpcrson ol the Boar(1 rn,L sitrll tnclutle at leisr I (one) InJcpcndcnt

r\ll nrernbers 01'the audit cotruittee ilerrlc rnd tt lcrst I (oile) rreilLier
rall have accourting or reLated financial management background and l0 (ten) years ofsuch
<pel ience;cxpel tence;

llxplanation The tenn "financially literate" means the alrility to read and understand the linancial
slaterrents lil<e statement of financial positioD, slatement oi'comprehensive inconte, slllerlent c

rrrres rn ctluilr rnJ cash ilots statcil)fl11 nr1(l e persor rr11 Lre corrsrclrrcri kr hNvr rccouil1iil!
lrterl t'rnrncirl r))ir)rg.nlrnt c\pctttse tl_ lre or sltc posscsses ptol'cssronitl qLtrltlicilrorj

:\ccorrrtirrl or lrrnrncc grrduite Nith at lcast 10 (tcn) \cats oi cotpotte ntrn:l!emelI

'hef lhe tcrnr ol ser\,rae oi rn\ Connnittee nrcmbcr cxpIes oa tltere is i]n\ rlruulnstailLe L.lu.,

l\'( orrtrlttllau tttertti,et !r hc ttnable to lrolcj ollrcc bcllre etIirattrlt oftlrc tcrnt ol'serrrce. dtrr
rn! thc nunl)er ol'the ('orrlilLce nrenrhcrs ro L.c lonet lltrrr the prcscnbcd ltutnber ofl (lhra

l)ers(rtts- lltc [Joati sltl]l xppoirlt tllc rrerv Corrrrrttec rrcltber to ltll uf drc vrc:a1c\.11lllr!ltatdi\.
!01 lrier rhrn I (oile) titoillh liom the clate ofvrcencv in the LlotnmrLter to cnsL[e aot)tiilult.\,(]l'

The board have apponinted

membeas xr due time and no
vacancy occurred

Tlrc corrpany secretiuv shall act as tlle secretary oftlte Conrmittee
The quorunt of the Audlt Cotnmittee meetntc shali not collstitute without at least I (ol1e

( hairrnrn ol th('.\il(lit ( r)ilililittec:
l'lre Board shall select I (one) ntember ofthe Audjt Committee 1o be Charrperson ofthe Audit
( ()rrrnrrttr.. trlrLr slrrll bt rr rn(lc1)c,l.lcft.lrie.l{)r

corrslrtutrng a qr!lrurn rs rcqulecl under conrltlton No il.1)(b) !n(l lltc tcrson ofab:eilce r,ftltc
reruler ('hrrrpersLrr slrrll be clLLlv recorrieJ rn thc ntintrLes

llr lhc ltbscncc ofthc f'lrrrpcrson ofthc ,\ut|t C'rmnrttee. tlrc renrrurinq rrernLrcrs nrav clccl ona
1)l tlterrrscl\!s rts Clrrirperrorr tir lhat l)arlicular Dreetrn! |t tllit cise llterc slrrll lrc no ltroLtlertr r

'lrrrrpcrsoir ol lllr ,\U(lit ( ollt[]r1lec shill telliin prtscnt tf lhe.\rnrLlrl (lcncrcl \lealirrg (i\CNI)
l\'ovrded that in absence of ('hairperson of the Audit Coltirnittee, an)/ other mentber from the
Auclit Conrnrittee sltall be selected to be present in the annuai generai nteeting (ACN,I) and reason
lirr abserrce ofthe Cihairperson oftire Audtt Comrnittee sirall be recorded in the rninrrtes ofthe

l)rcsenl rn lllllL '\C\l hcld on

D.cerrh.r lr)tll l(lll

\lcelirrg of tlrr ,\lrdit ('1)Irilritfcc

I lre \Ltrlrt ( orrtrrtrllee slrlll c{lrrdoct at Ieist rts tLur nleetilcs in a frnancial lcrr l)ror rJeri tlrrr rrrr
cnrcrqcncv oleelilrq rn lrildition to requlnr mccttfg nral be convencrl i1 the iequesl ,r1 161,611e ot
llla ilrcrrbers o1'the ('{)nllrrttr'c:.

Srrht
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(-onrlition i...11.1r,'. :: : :::: li]

:Title, '1,,i. ::::::::::,'::::,:::

:,:::t::..-: r,i:_: ::: :] :: :

Ilcnra rl<s

(if an-v)No,

I I )

_\ 4(b)
The quorurl ol the nteetng ol the Audrt Contmittee shaii be co,tstitlttecl in preserce of ettltel two
mcrnbers or trvo-third of the members of the Audrt Committee, rvhichever is higher, where
pr esence of an i nclependent 11i r ector is a must.

:.) Itl)la r)l .\udit ('ornilrittcc:

l'lrt' .\rrilit ('oilrnrittcc shtll:
5 5(a } cr sci: the inrr)a rtl rcl)ortlltg llrocess,
5 5(b) ronrlor.h(rrc. oi rc:coLurtrng polrctcs ancl prirrcrples:

j.5(c)
Ila)llrlor Interrral ,\u11it rrrrl Corrrpliarrce prr)c0ss to ensLLre tlrni it is ailciluatelr,resoLllce,l. inclLlding
il)fr01,rl ol lhe Iftcrnil :\urht and ('omplirnce l)lan anrl rc!tcu' ol'tlte lnterrtrl ..\uclit rId
l'L,rrIlrarce lieILrr t.

-5 51d ..., r j,,Il"ilr,t'ril.\!,tert..tr.:'l r"Il r

i 5(e)
Iold rneetjng with the exte.nal or statutory auditors lor teview ofthe atlnual financial statement

rc'lire subrnrssion to tlre Board tbr approval or acloption;

,5 -i(i)
lc\letr alL!t! \\rth thc rrranasernent. thc rnnull llnrncral statcrreIts beiirrc sulrllssirlt to tltt
ioarrl t'rrr approral;

5 -5(g)
{erier rlrrnc \\,illt tlte rrrna!enrcnt. lhe aluerterl! ancl Irrll'r'carlr, iilrnciNi strtentcnts L)cloli
;LrbntissrLrn to tlrr- Brrrrrl 1'or rpproval:

r 5(h) Revierv the adequacy of inter nai audit lit,lctiolt:

i.5(i) ilL-1 rc\ 11le Nl.rnaqamenl's DtscLr:sion ancl .{nrlt,sis bclbre clisclosrnq lf the,-\rntLal Rrpoll,

5 5(i) llc\,rc\\' stilemerlt ol rlI relaretl parlv trrnsections sLrL)ntit1cd bv the rnenagclltctit:

5 j(h) Ilevierv \4anagernent Letters or Letter ollnternal Conkol weakness issued by statutotJ auditors;

5.i( l)
f)r,ersee the determrnation ofaudjt 1'ees basecl on scope and magnitude. level ofexperlise deployec
and linre recluirerl 1'or efl'ective audit and evalLrate the perlbmlance of external aUditors, and

5 5(m)

O\'.rsee slrcllrcr llte Irocecds rarserl tlrrorrclr lntrrl i,uLrlrc Oftcnlt! lll,O) or RcIcit IrirLrllc
Oilerrru (llI'}O) or I{i-rhts Share Oiler lrrvc bcen uhlrzerl rs fu rlle l)urlxrsrs strtuil ilt rele\rrrt
olli'r JircLtrrrcnl (rt prosIecllrs opprorecl by the CorDnrssron ProriJerl Lhat thc nrrnagcrnerrt slrrll
LllsclLrst'to tllr AuLlrl ('otrlrllitlee alxrrtl thc uscs or applrcations crl_tlre procrrals bv nrii;or calcgor_r
(crprlrl erperrrlittrre. srles nnri ntrrlictrtrg expenses. uoriirnu ca;rrlrl. etc ), on a qLlirlerl\ besrs. rs I
l)rlL ()l'tlrclt qltrrteri! rlcclararrott ol frnancrrl results: I)rorrdcd litrtl)er tltat L)n an rInurl Lrasis. the
aolllllrli! shfll pl(pare i stal!rrlerri oi tlre procccrls utrlrze.l lirr tlrc ptLr|lrscs othcl thrn lllost statcrl
lrl tlra ol'1et rlocilntalrl or llrospectus lor publicatron if 11re.\nnurl Ilepott alonl \itlt llle colilltielts
(,1 11rr ,\iLalll ( onlltllcc

Re\jrsed utilrzilron plor ol'IPC
lund has been approvcd b1,

shnreholcler b1.IiGN,{ helrl on

ll106i:01:

5.6 _
-i:1(r) 

-
llr'|l,rr tirrr, ,,1 thr' \rr,lit ( ,rrrrrrrittc.,:

l(r'l1,,rlirt- li, tlr( li,,Ir'(l r,l l)ir.., trrr.:
uJ)rl I lrc,\Lr.lrl ('a,nlltllre shail report orr its actrrrltes t() tlr. 13oir(l

s.6(r)ii) I hc ,\ri(l il ( otn Dlittcc slli ll inrmc(lir tel\' report t(, th(' llotr rtl of l)i rcclors 0n tlle lirllo\\ iilg li ndi trgs. i I r n\,t -

5 6(a)(n)r) Rcl)ort on contlicts oi-intcl.sts
There rvas no reponable cas€ o

conllict of interest fbr the year

ended 3oth June 2023

5.6(a)( i i)b)
SusIcclctl rtr prtsrulctl tirutl or rrrcgrrlrritr or metcnrl delect rrlcntiticcl rf llte rntcrnxl rudit
cornpiirlcc lJfoccss (rt ll tllr' ltrrilncinl stttelter)ts:

\o sLrch matler has ariscd

5 6(aXii)c)
sLt-speclecl Illliltl-uctnrttl r)1 lr\s. Ie..qulatorv cortplranccs rtclucltrg sccurtfrcs IelrteJ IaIs. tules artr
ra!ultlii)n5 tn(l Do

5.6(a)(ri)d)
nrr! L)1her rnrttc..,r,lrrch the,\trdtt (ormittce tleetns neccssrr! shrll be discloscrl lo llre lr:lorril
lrrrrrlrtteltt Do

5 ()(b)

Ilcl)ortirg (r) thc.\Uthtlritios:
li thc {Irdil ( onrrfrtlee lras rcportcd to tltc Borrtl about anrrhing ulrclr lus mrrcrrrl lnpxct {n1 thc
1'llrr rlclrl cLindrlrort rrrri resLtlts ol oIeratrorr orrrl lrrs rlrscussed \!tllr the Barnrd rlal tlre rrxnr!!ltant
lllrl in\ rcctitlcallort is ncc!-ssar\ arid rltlrc Auclrl ( ornrnrtlec liilrl\ thrt such rectrircaLion hrs beeil
ttlltrrsrrtlablr l3lt.lt11. tlte '\udtl ('onrrrtlee s1rr11 rcPort sLLclr lrnLltIu to Llte ('oIIItrsirlt ultLrn
relxrrtrnL ol srrclt mrtlcrs 1Ll tlte Boerd ibr three tltncs or cornflctron ol r periP,rL ot ir lsl\) lnonths
irorrr llrc date Lrl lrrst rcporLir)..q h tllc Boarci- rvlticltetet ts carlier

Not Applicable

t/

Rr'prrrtinl lr) lhc Sltrrcholdcrs rlrl (ir.rrcral lnvcstors
I{iiriif on acrr\rrrc! cril1e(l oirt Lr',,the AL(lit ( onluilrtcc rrrclrLdrrq rnr rlport rnnlle ro rlre L}oir(
LLttiltt crrtlrlllirtll \a -i(6)(x)(tr) lborc rhrrrrq llre Verr. slrnll ire st,g|cd br tltc ('hatrl-.crsorr Lrl tltL
\rrLLrt ( r,mnrltcc arr.l tli:clos.,cl Il the infuil report oi the tssuer c0ntprnt

'lhe :\rrrlrt C ornrtittee (,\C )

RcIort rs chsclosed in the

annurl report rrrd sr,gncrl hv dre
('harrnlrn ol 1he,\C

6 Nrrnrirrrtior anrl llcrrrunerrtion ('onlnittcc (NIIC).-

6.1 licspoils;bilitv to lhe Iloar(l ol l)ircctors

6 1(a)
'I lrt i:onlIrnr shrll hrte a \trltnaltotr otrcl llcmLrncrrlrorr ( ornmrtic. (NIIC) as a !Llh c()tfil|1Lec ol
ilrc Boarrl

6 r(b)

l'he NRC shall assist the Board it1 fbrmulation ofthe nomination criteria or policy 1.or cleternrrning
qualificatiors, positive attriL)utes, experiences and independence ol directors and top level
execrrtive as rvell as a pollcy lbr lbrmal process of considering remuneration o1'clirector s. top let el

execulive:

Page 6 ol8
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No{ .
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Conrulirme statrq

. Not::::
',,comnlird .

I 3 .t t

6 1(c)
l'he Ternrs of Ref'ereDce (ToR) of the NRC shall be clearly set tbfth in writing covering rhe area
statecl at tire condition No 6(5)(ir).

6.2 ('i)!r\titlrtioil of (hc III(

(,.1(a) l'lre ( onrrn rtlcc slrrl J contpr tse of al least tht ce t)tentL)ers Itcluding an r rdcDcnalenl direcl(n :

NRC ts conrpriserl ol ll.l(|our)
|)arllbers il)cludrilg 0l ( l \\o)

rralependenl drrectors

6 2(b) {ll nrrnrh.rs fl tirc ( olnntrltce shril bc non,crectrtrre direcLrrs

Nlll $as lcnriled rD 6llr

:i.pt.rrbrr l0l 8 rnd all
r cqurrcmcnt shall be complrerl

tr rth subscqurnt i) lhc

lir frrlron 01 \ll('
6 l(c) \l.rlrl)crs ii'tlrc ( orrrnitlcc slrrll be ilorrrirtrLcrl and eppotntcd lrr tlre I}rrrrl I)o

, l(d) 'l h+ lloarLl slrrll lrevc ruthoritt Lo aellro\.e ltn(l rltpornt alv ntt'rnbet o1'the (',rrrLrLLlce Do

6.2( e )

ltrcrscolrlertlr Icsrqrlatrorr.rlrsipralification-orrcnrovalol'arvi))entbetol'tltc(onrtrltlecolilt
af .r othct cascs 01 \,acxr1cies. the boarcl shall Irll the vecencr, u,irhin I ,3{) { cme ltunclrerl erghrl,) ilrr s

'. ..",rrir.-' .trlt r..i,,,ir 'r"t'(.( ,rr'r"',t((

6 l(t)

1'he Char rperson of the Comrr ittee may appoirt ol co-opt any extenlal expeft and/or nrenrber ( s) ol
stallto tlre Committee as aclvisor who shall be ron-voting member. ifthe Chairperson l'eels that
arlvice or srLggeslioo Ij-om such cxteiltal expefi and/or nentber(s) ofstaffshall be required or

valuable lbr the Committee:

6 l(c) 'l'he comparry secretary sltall act as the secretary of the Contntittee;

6 t(h)
'I-hc ilttt,tttttt ol llte NII( nrcctrrrg shall not constrtutc \\'rilroL( allelralrnce !rt aL lcrsl rn tnrlcIcnclcni

6.2(r)
No nrember ol'ti1e NRC shall receive, erther directly or inclirectly, an\/ rernuneration for any
advisory or consultarcy role or otherwise, other tltan Ditector's t'ees or honorariuor fl-onr the No r eoruneration receiverl

6.3 ilrrirperson r)l the \ll{l

6.1(a)
llrclJoilrl slrall sclcctI(or.)ilrelrberol'theNI{CtobcClrrrrlrersLrn{rl'thc('orrrrrttcc.\vltosllrll
rt' rn inLlerentlert Jirccior

6 3(b)

Ir tltc rlrscnce ol tlrc ('harrpcrson ol_ the 
^_R('- 

th!'rcrrriinin! utcnrLrers rrav clect on! Lri

tir.rilsclrcs os ( lrrirperson t(rr that partlaular ntcctrn! the rers()n ol ahsencc ol ihe resular
( 'irrrr pcr son shrl I Lrc rlLrl v r ecot dcd I n tlte ll)irlutes-

No sLrclr nratters has arsed

durrng tht lerr

6.lic)

The Chairperson of the NRC shall attend the annLrai general meeting (AGir4) to answer the qLrerier

o1'the shareholclers: Ptovided that in absence ofChairperson ofthe NRCI, any other menrber tion
the NRC shall be selected to be present rn the annual general meeting (r\Gh,l) fbr answenng th<

sllareholdcr's queries and re;rson lbr absence olthe Chairperson of the NRC sltaLl be recorded ir

the minirtes of the AGlr4

Prcr!!t rn l()th i\ai\.I held on

D.c.rrber lL)1h l(lll

6..1 l\leciiile {)l the NII('

6 4(a)
-l 

hc NI{(' shrll condLrct i11 lerst oltc Dlcctltg iil a 1'rnenctel rcrr Held0l(Oue)meeting

6 1(b)
I he ('hairpcrson ol'drt NIiC nlay colvere any cnlcllencv nreelinu Lrpon request bv any nrrrnbar rl
Lhe \l(t'

r"o such f)al1er s lrns arsed

clur ing the year

0:l(c)
Tlte quotutn ofthe nreeling oftlle NRC shall be constitlrted in presence ofeitlrer tlvo nrerlbers or

lrvo third of tlre members ol the Committee. whichever is higher. where presence of ar
inclepenclent director is nrust as requrred rncier condition No 6(2)(h)

1,.-l(d)
The proceedings of eaclt meeting of the NRC shall dulv be recorcled in the minutes and sucl-
nrinutes sha!! be conllrmed in tlte ilext meetins ofthe NRC

rr.5 Itolr ol tlre NII(

6 )(a) :ill( slrrll Lrc in.icpcn(it'nl arril rcsponsrble arr rccoultrLrl. ro tha Llitard Itd to {1rc shrrcholdals,

6 i(b) NRC shall oversee. anong others. the ibilowng matters ond make repoft wjth recommendatiojt tc
the Boarcl:

6 5(bxi)
i:aiilrrul3trnc tha crilrila tirr detcrnrrninl rlLraliftcatrons. posttivr attnhrLtcs aDcl irdepeudcncc o1 r
rlrrcikr ;rtrd tccotttrrrend r policl to tl)e []Lrirral. rclatrls kr tllc rcrrLnrcratioll oi'llrc ilrcci)rs. krll
1,",,'r...rt.re ..",..1 l.r,t'- |cr. il'rrr,:

6 5(bXi)(a)
ir.'ltrcl rnd rorlposittorr ol rcrnlrlcratron is rersonoble 0nal sLrltlcrrfi to rtlri(1. r.trlf rrlil
)llir\ilc surtxhla rlirccll's lLr tLrtr thc collit)tlt\ succcssllrllr

6 5(l)Xi)(b)
the rclatiorshilt of renluneration to peribrmance is clear and $eets appropriate perlbrnrance
benclrnarks: and

6 5(b)(r)(c)
r.Iruncritioil k-. ilircclors, tolr lcvel e\cculr\c trtr,olves a Lrrlancc bctncetr ltxeri anil incciltrr'r par

lcl'ltciLrtc sltolL rnd long ltrnr yrerlirrnrence objcctlves approp.cle 1o lllr \orlunc (Jl tha coIrprnt
rrLl rls gorls

Jn"%
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Conr plictl



I
Hoda Vasi
Chowdhury & Co

Condition
No.

: ::t::::

Titte
:,:, : ,, ,""' .:::, t::i:, .,il':ll;i,,, :::l::::::=:,;i:

:.tt' 
t 

': 
:

:'':, .' .'. Remflrl$'
I 'r . itfruyi

I 3 1 5

(r r(b){ri)
ler.ising a polic),on Board's dtversit), taking into consideralion age, gendet, exlterierce, ethnicity
:dtLcatlonal bacltsrouncl arrcl rral iorralitv'

6 5(b)(iii)
rrlcrrLilring pcrsors rvho rrc clurlrticcl ro becore Jircctr!s rn.l who nrar be appointeJ in top lcvcl
ctcclLllVc l)oslll{)rl itl accLrchrrce \vrth tlre criteria laril rlrn,n. rrrrl rcconrleIri llteir rpIoinurcnt
rril rcrrovrl ro tite L:loarrl:

6 5(bXiv) la,ttlttrlrlrrrg thc r:trlettr Ibr erelLLatron olperiornranct ol irrrlcpcndcll clirectors and tlrc lii,aril.

6 -5(b)(v)
r,lcntrl'r'irrg llle ca'rrpJn) s rrreils 1or emplotees rt rliflircnt lerels otd deterrrrre tlrrr srlrctipn.
Tr iifstel of reilf,ccmcnt rnrl rrronrolrorr cr iterrr rnrl

6 5(b)(r,i)
Jeleloping, recommending and reviewing annually the company's human resources and training
rol icies:

(r.-i(c 
)

'llrt corrrIrrrv slrall clrscle,s.' tlrc nonrirrrtroil rncl rerrrLrneralron prrlicv arLl tha e\..tluatl.n criLcrra

ln.i ai:Lrr rtics it \lt( during the veet at a qlance tl lls rnnurl r.Dort

'l l.t\] lIlN,\t.is t,\ t tII ot{\,\trDIt'olrS:

j r(i) apprrrsrl or valLLltion scr\'tces or liltrress oprnirrns
Thr StatLltor \'.\il(liror hnvc
,1A,.1...,1 il..l, ",.^.-1i...A.

7 r (ii) lrrarctal jntLrrrrtion svstcnrs clesrcrr artrl inrplcnrcntatron Do

I I (iii) hooli liceprnu or r,tlttr rcrviccs tolaled to thr asci,Lrnting rccorils or linltrrrrrl stittcnt!lrs Do

7l(iv) brolier-clealer ser vices l)o
7. I (v) acLuanal ser vices; I)o
7 I (r,i) irrLer rrrl eu.lit scr vrces or slrecral auLlit ser vr oes, Do
7 I (vri) rrr\ \eI\ rce thrt thc .\Udil ( omnlttcc (lctcnllilrcs Do

7 l(viii) radrt or ccrtificrLror serviccs on conrpliancc'oj'corpolatc go\/cnrrnc!, as reqrrired under cc,nditior
No()lll rr1.1

Do

7 l(ix) ltrrr oL rrr scrvicc tll^tcrertes c{)nflictol'illtclcsl Do

1

No pNrlrrer of emplor,ccc oi tlte external auclit tlrrrs shrll posscss rlr sltrre oftlte rompanY thc\
ru.lLL rt lcest {lur r)-s tlle tenure ol: tlrerr arrJtl lssrgnrrtnt o1- tlrrl corrrpir\ irs ot ltet li Irlr
nrcnrbcrs rlso shrll no1 holtl any shrres tn Llte raicl contprnr'
PIo\rrlcd Llrat sl)aiLrsc. s(in. drLrglrter lntl)er. rrotlrer- brrrrlrcr ststcr soD-|t-hrr rilJ Llrrrrhtct in-lr*
rlrrll hl r:onclrlererl rs i),n,rh merrhpr.

Thc Statufurr,.\rrdrtor havc

rieclrrtd thcir conrp)iances

7l
licprcscnlrtve ol extcrnal or slatutoi\,eLrclibrs shall rclnain present tn the Sharcholdcrs \lcetrns
l-,\nrrrral Cjenerrl \'lcctrnq or IxUrortltIarl (icncrrl Nlet'tiIg) tai ilDJIer tha qucr cs of llte Piescnl I l0th .\Gl\4 held on

Dcccrrrbcr I qth ,l(l:l
It \lrirrtainirrg r nr:bsitc ll thr ('oDlptD\

8t I lrc crrnprrv slrrll Irrr.c an oUicral uebsrte lrrrlierl uith thc qr'L.srle o1 11re stocli erchrnqr.

S] flrc corrrprnv shell kecp tltc'rvcitsite lirnctionrl liorn tlte dNte ollisrins company's ol}'icial website

inkecl wrth the rvebsite ofstocl(
exchange

lJl The conrpanl, shall make avaiiable the detailed <lisclosures on its rvebsite as requireci rnder the
l istirrg regLLlat ions of the concerned stock exchange(s)

q Iltporting xn{l ( orrplirlce ol ( orporrtc (ior ernrncc.

91

lhe company shall oirtain a cefttlicate liom a practicing Prol'essional Accolnttant or Secretary
'('hartered AccoLlrtant or Cost and Managenent AccoLntant or Clrarlered SecretatJ) other than its
ilatutory aLlditors or arLdit llrm ou yearly basis regarding compliance of conditions ol Corporate
liovernance Code of tlre Comnission and shall srrch ceftificate slrall be discloscd in the r\rlnual
epoft Explanation: "Chanercd Accorilttant" nreans Chartered Accountant as tlefined in the

3rngladesh Challered Accounta;rts Order, l97i (Ptesident's Order No 2 of 1973); "Cost anrl
vlanagernent AccoLmtant" tneans Cost and lv'lanagentent Accounlant as dellned in the Cost ancl

Vlaragenrcnt AccoLtrltallts Ordirr4nce, J977 (Ordinarrce No. LIII of I977): "Clraftered Secretary"
neans (lhartered Secretary as detined in the Chartered Secretaries Act. 2010

9l I irt pr,rlisrronrl rrlro urll proviLlc tlra ce,lrilrrtc 1rn c(rnrlltalce oi llrrs ( rrrpr,rrrc Crrvertrlc.
( o,ir slrrll bc rpl-.ninteJ bl,lltc sltrrcltoltlers 1l tllc rnllLrl !cnclrl rrretnlL

I)r.sent rn lr:)th AG\l he Id on

Decembcr I 9th.:{)ll

9l l1r. (lrcc1(ns ol thc conrpan.r shall sratc. in acccrtlance \vrth th! Alne\ure-( ettrchcil in tlrt
rlrrcclLjls repL{t*lrtdrcrthccoItprn!hascoItpliei]utthtltcscconrltUc,rrsorrrr,t

&"9^
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Complied
., :Not.,. 

;ri.

cnnr nlipd


