Hoda Vasi Chowdhury & Co

Chartered Accountants

Annexure -B

Certificate as per condition No. 1(5) (xxvii)
Report to the Shareholders of The Peninsula Chittagong Limited
On compliance on the Corporate Governance Code

We have examined the compliance status to the Corporate Governance Code by The Peninsula
Chittagong Limited for the year ended on 30 June 2019. The Code relates to the Notification No.
BSEC/CMRRCD/2006- I‘SSX?U?/AdmmXESO dated 03 June 2018 of the Bangladesh Securities and
Exchange Commission.

Such compliance with the Corporate Governance Code is the responsibility 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 1s a scrutiny and verification and an independent audit on comphiance of the conditions of
the Corporate Government 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 Secretaries 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 Governance of the company is satisfactory.

Chattogram, 14 October 2019 Showkat Hossain, FCA
Senior Partner

National Office : BTMC Bhaban (7th & 8th Floor), 7-9 Karwan Bazar Commercial Area, Dhaka- 1215, Bangladesh
Motijheel Office : Ispahapi Building (3rd Floor), 14-15 Motijheel Commercial Area, Dhaka-1000, Bangladesh
Chittagong Office : Delwar Bhaban (4th Floor), 104 Agrabad Commercial Area, Chittagong-4100, Bangladesh



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

Hoda Vasi
Chowdhury & Co

Annexure- C

[As per condition No. 1(3)(xxvii)]

BSEC/CMRRCD/2006-158/207/Admin/80, dated 3 June 2018 issued under section 2CC of the Securities and Exchange
Ordinance, 1969 ( Report Under Condition No. 9):
. Compliance status
Condition Titl P Remarks
itle 3
No. N (if any)
= ot
Complied X
complied
1 2 3 4 3
1 Board of Directors:
Size of the Board of Directors: The ol number of members of a company™s Board of
- PR e £ /e |
L1 Dhrectors (hereinafter referred to as “Board ™) shall not be less than 5 (Ave) and maore than 20 v
(ewenty).
Independent Directors: All companies shall have effective.representation of mdependent directors on their Boards, so that the Board, as a
P ik i !
152 group, includes core comperencies considered relevant in the contest of each company; for this purpose, the companies shall comply with the
following:
2 < i B o i There are 2 [Twa)
At least one-Gfth (1/5) of the total number of directors in the company’s Board shall be N dL i
. . - - . . . Vgt | mdependent
1.2(a) mdependent directors; any fracton shall be considered o the next nreger or whole number N i i |
= 2 : 5 i cderectors m the
for caleulanng number of independent director(s); s
£ TPCL board
L2(b) For the purpose of this clause “independent director” means a director -
1305 who either does not hold any share in the company or holds less than one percent {1%) J
vl T ~ 3
A shares of the total paid-up shares of the company;
whe s not a sponsor of the company or s not connected with the company’s any spansor or
director or nominated director ar shareholder of the company or any of its associates, sister The Tnd (ke
e ; i i - : e Independen:
concerns, subsidiaries and parents or holding entities whe holds one percent (1% or more D ! |
: L : - Al 3 ; ; | irectors have
i shares of the toral paid-up shares of the company on the basis of family relatonship and his v teclared thei
. 3 i T . deciared ther
or her family members also shall not hold above menooned shares m the company: Provided i
2 % i compliances,
that spouse, son, daughter, father, mother, brother, sister, sonan-law and daughter-in-law P
shall be considered as family members;
who has not been an execunve of the company m - immediately preceding 2 (rva) financial |
1.2{L)u) H ! W
years;
T wha does not have any other relationship, whether pecuniary or otherwise, with the company 4 &
i 5 el = . ‘ LA
i o its subsidiary or associred companies;
Lo who s not a member or TREC (Trading Raght Enttement Cernficate) holder, director or | b
2w = ' N )
v officer of any stock exchange;
1 20 who is nor a sharcholder, director excepting mdependent direcror or afficer of any member or J D
% L iR S 2 % 3 = s : 0
L TREC holder of stock exchange or an inteomedsary of the capital markey;
wha is not a partner or an executive or was nof a partner or an exeeutive during the preceding
1.2l 3 (three) vears of the concemed company’s statutory audic firm or sudic firm engaged in o D
b A 5 . L g . . P 8]
S linternal audit services or audit firm conducting special audit or professional cernfung
compliance of this Code,
L2{bJvin)  |who s not mdependent director in mare than § (five) listed companies W Do
Lafbli) who has nat been convicred by a court of competent jurisdiction as a defaulter in payment of J D
2 3 B - L P J ©
T Jany loan or any advance to a bank or a Non-Bank Financal Insttuton (NBET)
F2(b)x)  Jwho bas not been convicted Tor a ciminal offence invalving moral turpitude V Lo
i The mdependent direcror(s) shall be appointed by the Board and approved by the |
2 () : 3 ; = ) N
' sharcholders in the Annual General Meetmg (AGM)
1.2 (d) The post of independent director(s) cannot remain vacant for more than 90 {ninety) days A
S5 The tenure of office of an independent director shall be for 2 period of 3 (three) vears, which ",
2{e) \ ’
" may be extended for 1 {one) tenure anly
1.3 Qualification of Independent Director (1D)
. . A . . T'he qua
Independent dircetor shall be a knowledgeable mdividual with meegrity who is able to ensure it 1 a
o 2 i A i % 5 | and backgr
1-3(a} compliance with fimancial lows, regulatory requirements and corporate laws and can make v s hei
iooe ' S their
maeanngful conrmbunon o the business
; i such,
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Compliance status

Condition - Remarks
E Title :
No. (if any)
: Not
Complied )
complied
1 2 3 4 5
1.3{(15) Independent director shall have following qualifications:
Business Leader who is ar was a promoter or directar of an unlisted company having
L3(L)y  |minimum paid-up capital of Tk, 100,00 millicn or any listed company or a member of any Not Applicable
national or internanonal chamber of commerce or business association; or
Corporate Leader who is or was a top level executive not lower than Chiel Executive Officer
or Managing Director or Depury Managmg Director or Chief Financial Officer or Head of
L3kl |Finance or Accounts or Company Secretary or Head of Internal Audic and Compliance or Mot Applicable
Head of Legal Service or a candidate with equivalent position of an unlisted company having
munimum paid-up eapital of The TOME million or of a listed company; or
ol The qualifications
. - . , - and background of
Former official of govermnment or statutory or autonomous ot regulatary body in the position 3 D fustifs ki o
B o ; ' ; 2 : i | ustify his (Dr.
1.3(bji}  Inot below 5th Grade of the national pay scale, who has at least educational background of v 1

Sheikh Mohammed
Shaiful Azam)
abilities as such.

bacheloe degree m economics or commerce or business or Law; or

The qualificanons
heeay : and background of
ground in Feonomics or Commerce or Busmess | i s

y 1D justify hus (1,
Md. Fashal Alam)

abilities as such,

K University Teacher whao has educational ba
1.3{B)v) :

Sruches or Law; or

Professional who is or was an advaeate practicing at least in the High Court Division of

Bangladesh Supreme Court or a Chartered Accountant or Cost and Management Accountant
ified Accountant or Certified Public Naor Applicable
Accountant or Chartered Management Accountant or Chartered Secretary or equivalent

L3} |or Chartered Financial Analyst or Chartered

qualification

The ndependent director shall have ar lease 10 {ten) years ol experiences in any field
mentioned in clause (b)

. - . . MNa such matter
. In special cases, the above qualifications or expeniences may be relaxed subject to prior | - :
L3y 3 : el : w arised during the

approval of the Commas: £

year
1.4 Duality of Chairperson of the Board of Directors and Managing Director or Chief Executive Officer.-
1.404) The posinons of the Charrperson of the Board and the Managing Director (MD) and/or N
N Chief Execurive Officer (CIO) of the company shall be filled by different mdividuals;
L4 The Managing Director (M) and/or Chief Uxecurive Officer (CECY) of a listed company J
2 shall not hold the same position in another listed company;
14(0) The Charperson of the Board shall be elected from among the non-executive directors of the N
Ldc =
company:
14(d) The Board shall cleardy define respective roles and responsibilities of the Charrperson and the J
e Managing Direcror and/or Chicf Exceutive Officer;
In the absence of the Chairperson of the Board, the remaining members may elect one of No such marter
Lafe) themselves from non executive directars a5 Chairperson for that particular Board’s meeting; Y arised durmg the
the reason of absence of the regular Chairperson shall be duly recorded in the minutes. year,
The Dircctors’ Report to Shareholders:
P
1.5 The Board of the company shall include the following additional statements or disclosures in the Directors’ Report prepared under section 184 of|
Py £ FAtLpreg:
the Companies Act, 1994 (Act No. XV of 1994):-
The Directors'
_— ; . — ¢ . i report represent
L.5(5 An mdustry autlook and possible future developments i the industry; y PR EREITT
g § complience of this
uideline
1.5(ii) The segment-wise or product-wise performance Yy Da
Lt Rasks and Concerns including meernal and external nsk factors, threat to sustamabiliy and J b
5{in) N . L 2 o
i AEEALYE IMPACE an environment, 1f any;
1.50v) A discussion on Cost of Gonds sold, Gross Profic Margin and Net Profic Maggn, where v 8]
5w ; ! ; e
applicable i
L.5(%) A discussion on continuity of any exteaordinary activities and their implications {gam or loss); &) Do
A derailed discussion on relared party tansactions along with a statement showing amount,
1.5[w1) nature of related party, nature of transachions and basis of rransactions of all relued party ¥ Do
Iransachons;
LS A statement of unlization of proceeds d through public ssues, nghts tssues and/or any \ b
. k‘.”,j ' (¢

ather NETMEE s
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- Compliance status
Condition Tid Remarks
5 itle :
No, ¥ (if any)
. ot
Complied .
complied
1 2 3 4 5
e . . X . . Ma such marter
An explanation if the financial results deteriorate after the company goes for Initial Public J A
i ; T 2 2 - 2 bt G artsed durng the
Offering (1170}, Repeat Public Offering (RPO), Rights Share Offer, Direct Listing, etc; &
- VEAT,
. —_— : " Mo such matter
e An explanation on any sigmificant variance that occurs between Quarterly Finaneial [ : L
1.5{1x) 5 S St ! ¥ ansed duning the
petformances and Annual Financial Statements; °
vear,
4 i ; i 4 : % 7 {
1.5{x) A starement of remuneration pad to the directors including independent direcrors; N
A starement that the fnanetal statements prepared by the management of the issuer company 3
present Faiely des stare of affates, the result of its operatons, cash lows and changes in equin
= I - /
A sttement thar proper books of account of the ssuer company have been mamntamed, |
A statement thar appropoace accountng policies have been consistently apphed m
e f i B A . |
1.5{xt) preparation of the inancial seements and thar the accountmg estimates are based on L]
reasonable and prudent judgmenr :
A statement that Tnreenanonal Accounting Standards (1AS) or Internatonal Finaneial
2 S s 3 1 | !
L5(xev)  [Reporting Standards (IFRS), as applicable in Bangladesh, have been followed in preparation N
of the financial statements and any departure there from has been adequately disclosed;
L3 A statemnent that the system of internal control 1 sound in design and has been effectively y
& ; y : E
implemented and monirored
A statement that minonty shareholders have been protecred from abusive actions by, or m the :
. . * p; . . . - ]
Li{xvi)  |interest of, contmolling sharchalders acting either directly or indivectly and have effective v
means of redress;
Acstatemnent that there is no significant doubt upon the issuer company’s ability 10 continue as
L5(xva)  |a gomng concern, if the issuer company is not considercd to be a going concern, the fact along v
with reasons there of shall be discle
L 5{evii) An explanation that significant deviations from the last vear's operating results of the jssuer J
v ¢ Lo " e
company shall be highlighted and the reasons thereof shall be explained.
1. 5(xix) A starement where key operanng and financial dara of at least precedmg 5 (five) vears shall be \
Afxix : : ) - ’
: summarizec;
An explanaton on the reasons of the sssuer company has not declared dividend (cash or stock) J Dividend has been
foor the vear; declared
. o Mo such matter
Board's statement o the effect that na bonus share or stock dividend has been or shall be ( : x
. i v artsed during the
declared as mrersm dividend;
vear
L3(xx) | The rotal number of Board mectings held during the vear and actendance by each director; v
A report on the pattern of sharcholding disclosing the agpregate number of shares (along with name-wise details where stated below)
held by:-
1L50xxui)a)  |Parent or Subsichary or Associated Companics and other related parties (name-wise details); i
Directars, Chief Excoutive Officer, Company Secretary, Chief Financial Officer, Head of q
Tnternal Audit and Compliance and their spauses and minor children (name-wise details
: : |
Exeguaves; and v
Sharchalders holding ren percent (1070 or more vorng interest in the company (name-w
dets
e . - . . . . » !
1.5¢xxun)d) | Explanation: For the purpose of this clause, the expression “exceutive” means top 5 (five) ¥
salanied employees of the company, ather than the Directors, Chiel Execurive Officer,
Company Secrerary, Chiel Financial Officer and Head of Internal Audit and Comphiance.
1.5(xxiv) In casc of the appointment or reappointment of a director, a disclosure an the following
1.50xxivi(a)  |a bref resume of the dircctor; W
15{xxivih)  |nature of his or her expertise in specific funenonal areas; and v
mames of companwes mowhich the person also halds the directorship and the membership af J
La(xxiv)(c)  |commirtees of the Board;
A Wamagement’s | it and Amalvsss sigmed by CEC ar M presenting detailed analysis
L5({xxv) of the company’s position and operations along wich a brief discussion of changes in the )
financal starements, among others, focusing on:
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Compliance status

Condition Title Remarks
No, e (if any)
Complied Nm,
complied
1 2 3 4 5
1.53(xxv)a) accounting policies and estimation for preparation of financial statements, v
changes in accounting policies and estimation, if any, clearly describing the effect on financal
L3(xxv)h) performance or results and financial position as well as cash Hows m absoluce figure for such +
changes;
comprrative analysis (including effects of inflanon) of fmancial performance or results and
L3{xxv)c) financial posion as well as cash fows for current financial year with mmediate preceding ¥
five vears explaming reasons thereof;
L5(exv)d) gompare Fllt.'-h. financial peeformance or results and financial pasinon as well as cash lows J
with the peer industey scenano;
L3(xxv)e) |briefly explain the financial and cconomic scenario of the country and the globe; v
L3(e)D) risks and concerns ssues related 1o the inancial statements, explaining such risk and concerns N
il mitiganon plan of the company; and N
future plan ar projection or forecast for company’s operation, performance and financial
La{xxvig) |posinon, with justification thereof, Lo, actual posinon shall be explamed o the shareholders V
in the next ACGM;
L5 (xxvi) Dreclaration or cernfication by the CEO and the CFO o the Board as required under J
Y condition Mo, 373} shall be diselosed as per Annexure-A; and %
L5(xx The repart as well as cernificate reg g complinnce of condivions of this Code as requirad \
T under condinon Mo, 9 shall be disclosed as per Annexure-13 and Annexure-C,
16 Meetings of the Board of Directors
The company shall conducr its Board meetimgs and record the minutes of the meetings as well
as keep required books and records in line with the provisions of the relevant Bangladesh o
Secretanal Standards (B35) as adopted by the Insoe of Charered Sceretanics of Bangladesh
(LCSB) in so far as those standards are not inconsistent with any condition of this Code. I
1.7 Code of Conduct for the Chairperson, other Board members and Chiel Executive Officer
The Board shall Tay down 4 code of conduet, based an the recommendation of the
L.7(a) Mommation and Remuneraton Committee (WRC) ar condition Na, 6, for the Chairperson of bl
the Board, other board members and Chief Execarive Officer of the company;
The code of conduet as determined by the NRC shall be posted an the website of the
17(b) -Cmnp'.m_\' iuc'lu-tling_. mmong athees, prudent conduct and EJ.cI?:'.n'uu' c.t:n!'ltium:;ﬂ!i.r\-'; conflict of J
interest; compliance with laws, rules and regulanons; prohibition of msider trading;
relationship with enviranment, employees, customers and suppliers; and independency,
2 Governance of Board of Directors of Subsidiary Company.-
TRCT does v
2a) ]’rr:\iisinns relating to Ihc.c.umpus. iom ol the ?Srr.-m[ rr[-.l he halding company shall be made N T E'I:;'_l:::;;:;:r:‘“l
nppl«:al)lc o the compasiton of the Board of the subsidinry company; i i
company
2b) At least 1 (one) ‘il'l\||:p&.'l"ld&_'l'.lT direerer on the Board of rhe holding company shall be a director J Do
on the Board of the subsidiary company;
2c) '{'hu minutes of the H\.J:\rd n_w;-lin_g ni.’Llw subsidiary company shall be placed for coview at the J Do
followmyg Board mecting of the holding company;
2d) The min.utc.\' af the respecove Board meeting of the holding company shall state that they J Da
have reviewed the affairs of the subsidiary company also;
2e) 'l'hc_-..-\mlﬂ (_-.(If‘mnillm.‘ af the halding company shall also review the financial statemenss, in =) Do
particular the investments made by the subsidiary company.
3 Managing Director (MD) or Chief Executive Officer {CEQ), Chiel Finaneial Officer (CFO), Head of Internal Audit and Compliance
{(HIAC) and Company Secretary {CS).-
3.1 Appointment
The Board shall appoint a Managing Divector (M1 ar Chief Frecutive Cficer (CEO), a
3A(a) Company secretary (C5), 2 Chief Fmaneal Officer (CFOY and 2 Head of Internal Audic and Y
Comphance (H1AC),
The posinems of the Managing Director (ML) or Chief Bxecutive Officer (CEQ), Company 3
3.1(b)y Secretary (5}, Chief Fimancial Officer (CFO) and Flead of Tnternal Audit and Compliance v
(HIAC) shall be flled by different individu
31(0) ']'Iu:_ '..\':]'J.f.lr CE, C5, CFO and HIAC r\J'alllsl:cd company shall not hold any executive \
position inany other company at the same time;
31(d) The Board shall clearly define respective roles, responsibilinies and dutivs of the CFO, the J

HIAC and the C5;
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Compliance status

Condition i Remarks
No. Licle (if any)
Complied Mot i
[ T [
1 2 3 4 5
The MD or CEQ, C§, CFO and HIAC shall nat be temaoved from their position without
3.1{e) approval of the Board as well as immediate dissemination to the Commission and stock A
exchange(s).
3z Requirement to attend Board of Dircctors’ Meetings
The MIY or CEO, CS, CFO and HIAC of the company shall attend the meetings of the J
Board:
Provided that the €5, CFO and/or the TITAC shall not attend such part of a meeting of the J
Board which invelves consideration of an agenda item relating ta their peesonal matters.
33 Duties of Managing Director (MD) or Chicf Executive Officer (CEQ) and Chief %
i Financial Officer (CFO)
330 The MD or CEO and CFO shall certify to the Board that they hmic \'cf'in\\'ud financial J
: statements for the vear and that o the best of thesr knowledge and beliel:
330 thes statements do not C\.nr..l.' ety mnn:.n:-ll.]\' untrue statement or omit any matereial face or J i
: contan statements that might be misleading, and
— these statements together present a true and fair view of the company’s affairs and are m i
> 3(it) compliance with existing accounting standards and applicable laws; y
The MY or CEC and CFO shall also ceenify that there are, 1o the best of knowledge and
5.3(b) belief, no transactions entered into by the company during the year which are fraudulent, Y
illegal ovin violation ol the code of canduct for the company’s Board or its membe
3.3(c) The certification of the MD or CEO and CFO shall be disclosed in the Annual Reporr. y

Board of Directors' Committee.-

For ensuning good governance in the company, the Board shall have at least following sub-committee

4(7) Audic Commuteee; and Y
4{i) Nomination and Remuneraton Comoutree. 3
5 AUDIT COMMITTEE:
5.1 Responsibility to the Board of Direcrors:
5.1(a) The company shall have an Audit Committee as a subcommuttee of the Board; Y
The Audic Committee shall assist the Board m ensuring that the financial statements reflect In Peactice TOR is
5.1(b) true and fair view of the state of affaies of the company and wsunng a pood monitormg Y " mm.&’ ¥
available
In Practice. The
B The Audic Commiteee shall be responsible to the Board; the duties of the Audic Comnurtee ' cl.ur!c_x .m‘_.c“_.ﬂ.rl"'
3.1e) . . . v written in the TONR
shall be clearly ser forch in weinng. :
of the Audit
Committee
52 Constitution of the Audit Committee:
The Audit
5.2(n) The Audit Commuttee shall be composed of at least 3 (three) members; V (..(‘.I'I'Il'l'lll‘ti% 1;
comprised of Hfour)
members
The Board shall appoint members of the Audit Committee whao shall be non-executive
5.2 directors of the company excepting Chairperson of the Board and shall include at least 1 v
{one) ndependent director
All members of the audit committee should be “financially literate” and at least 1 (one)
member shall have accountng or related fimancial management background and 10 (ten) vears
of sueh cxperience;
Explanation: The resm “Gnancially literate” means the ability to read and understand the
5.2(c) financial statements like starement of financal posinon, statement of comprehensive income, Y
statement of changes m equiry and eash Dows stutement and a person will be considered 1o
have '.;cernrs'n_g or telated inancial management expernise if he or she possesses professional
quahfication or Accounting or Finance graduate with at least 10 {ten) vears of corporate
management or professional expenences.
When the teem of seevice of any Committee member cxpires or there is any circumstance
causing any Commitiee member to be unable tw hold office before expiranon of the term af T'he board have
5.2(d) service, thus making the number of the Committee members 1o be Jower than the prescribed N apponted members
number of 3 (three) persons, the Board shall appoint the new Committee member to fill up i due fime and ne
the vacancy immediately or not Tater than 1 (one) month from the date of vacaney m the vacaney oceurred
Commirtee to ensure continuity of the performance of work of the Audit Committe
5.2(e) The company sccretary shall act as the seeretary of the Commirte; V
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L Compliance status
Condition ) Remarks
No. Lok (if any)
i Naot :
Complied }
complied
1 2 3 4 5
5.2(0) The guorum of the Audit Commurree meetmyg shall not constitute withour at least | {one) J
s independent director.
5.3 Chairman of the Audit Committee:
540 The Board shall select 1 {one) member of the Audic Committee 1o be Chairperson of the N
G Audit Commirtee, who shall be an independent director,
I the absence of the Chairperson of the Audir Commiree, the remaming members may elect
5.50) omne of themselves as Charperson for that parricul eeting, in that case there shall be no J
S problem of consomirmg a queram as requied under condition Mo, 5{4)(b) and the reason of
absence of the regular Chairperson shall be duly recorded m the nunutes,
Chairperson of the Audiv Committee shall remain present m the Annual General Meeting
[AGMy .
. Provided that i absence of Charperson aF the Audic Committeg, any other member from y
3:3(0) the Audit Comimuttee shall be selected to be present in the annual general meeting (AGM) and
reason for absence of the Chatrperson of the Audic Committee shall be recorded in the
minutes of the ACGM
5.4 Meeting of the Audit Committee '
5.4{n} The Audic Commmirtee shall conduct at Teast ity four meetings in a Anancial vear;
Provided that any emergeney meeting inaddinon o regular meeting may be convened at the A
request of any ane of the members of the Committeg;
The quorum of the meeting of the Audic Commuttee shall be constituted in presence of either
5.4(b) twon members or two-third of the members of the Aude Commitee, whichever 1s higher, v
where presence of an independent director is a st
_ Role of Audit Committee:
7 ['The Audic Committee shall
Ohwversee the financil reporting process, v
mamnitar chosce of accountng policies and prnciples; v
monitor Internal Avdit and Comphance process o ensure that i s adequartely resourced,
5.5(c) mchuding approval of the Inteenal Audic and Complianee Plan and review of the Tnternal V
Audit and Compliance Reporr,
5.5(d) oversee hinng and performance of external auditors; N
5 e hold mecting with the exteenal or staturory auditors for review of the annual Gnancial ¥
A statemnents before submassion to the Board for approval or adoption;
556 review along with the management, the annual financial statements before submission to the Y
2 Board for approval,
52 review along with the management, the quartedy and hall yearly financial statements before |
N submission ta the Board for appeaval, i
LTI review the adequacy of mternal audit funenon; W
5.50) review the Management’s Discussion and Analysis before disclosing in the Annual Report; ¥
350 review statement of all velared party reansactions submitted by the management; N
550k review Management Letters or Letter of Internal Conoeol weakness issued by statutory J
23] auditors;
oversee the determinaton of audit fees based on seope and magnitude, level of expertise
5.5(0) deploved and tme required for effecnive audic and evaluate the performance of external V
auditors; and
oversee whether the proceeds raised through Inital Public Offering (1PO) or Repeat Public
Offening (RO ar Rights Share Offer have been utilized as per the purposes stated in Revised utilization
relevant offer document or prospectus approved by the Commission: Provided that the l'n:.clf [Pl[.) -Fulr:i
management shall disclose 1o the Audit Committee about the uses or applications of the hp 5 ; E L R
5 50m proceeds by major category (capital expenditure, sales and marketing expenses, working | 45, SES AR
L 3{m) f Z 7 : W by shareholders m
: capital, cte.), on a quarterly i, a8 @ part of ther quarterdy declartion of financial resules: "EGM held on
Provided fuarther that on an annual basis, the company shall prepare a statement of the > r:|“ 5 ;] T
proceeds urllized for the purposes ather than those srared in the offer document or m:{:;;;; “-I' “:' .
prospectus for publicanon m the Annual Report along with the comments of the Audit e
Comnuttee, .
3.6 Beporting of the Audit Committee:
5.6(a) Reporting to the Board of Directors:
S.6(a)) The Awdit Committee shall report on ies activines to the Board, Y [
56 | The Audic Committee shall immediately report to the Board of Dircctors on the following findings, if any:-
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Compliance status

Condition Tl Remarks
itle 7
No. N {if any})
X ot
Complied N
complied
1 2 3 4 5
There was no
reportable case of
aufa)i)a)  |report on conflicts of interes N conflict of inrerest
matler arised during
the year.
. . . . - . . . . N such matter has
i suspected ar presumed fraud or rregulanty or matenial defect identified in the internal audic | B 3
5.6(a)01h) : : T v arisen during the
and complance process or in the financial statements; ”
year.
suspected infongement of laws, regulatory compliances including securities related laws, rules N Do
and regulations; and -
2 i any other matter which the Audit Cammittee deems nece 1all be disclosed to the Board [
A6(aymyd) | ) N BN
£ ummeciately, 5
Reporting to the Authorities:
IT the Audit Commuttee has reparted to the Board about anything which has marerial impact
on the financial condition Snd resules of operation and has discussed with the Board and the
5.6(b) management that any rectification 1 necessary and if the Audit Commuttee finds that such Not Annlicabl
5. 2 Gl ' i ; =, il Not Applicable
rectification has been unreasonably ignored, the Audit Committee shall report such finding o Il
the Commission, upon reporting of such matters to the Board for theee times or completion
ofa perod of 6 (six) months from the date of fest reporting to the Board, whichever is
“arlier,
The Audit
Reporting to the Shareholders and General Investors: Committee Report is
Report an activities carried out by the Audit Committee, inchuding any report made to the disclosed in the
2 ¥ . |
0T Board under condition No. 5{6)(a){i) above dunng the year, shall be signed by the y annual eeport and
Charperson of the Audit Committee and disclosed in the annual report of the 1ssuer signed by the
company. Chaieman of the sad
Committee
6 Nomination and Remunerution Commitiee (NRC).-
Gl Responsibility to the Board of Directors
e The company shall have a Nomination and Remuneranon Comimittee (NRC) as » sub- y
rl{a) - ;
b committee of the Board
The NRC shall assist the Board i formulation of the nomination criteria or policy for
61(b) determining qualificanions, posiive attmbutes, esperiences and independence of directors and N
top level exeecunive as well as a palicy for formal process of considenmg remuneration of
directors, lop level executive;
6.14¢) The Terms of Reference (FoR) of the NRC shall be clearly set forth in writing covering the J
. 1{c 5 ; : : )
% arcas stated ar the condition Mo, 6(5)().
6.2 Constitution of the NRC
o ;
6.2(n) Uhe Commttee shall compuse of ar least three members imcluding an independent director; N
6,2(13) All members of the Committee shall be non-esecutive directn Y
- . - . | N
6.2(c) Members of the Commurtee shall be nominated and appoimted by the Board, y
2(d} Uhe Board shall have authonty to remove and appoint any member of the Committes; v
In case of death, 1 nation, disqualification, or remaval of any member of the Commirtee ot
i ; ! - e |
6.2(e) in any other cases af vacancies, the board shall Al the vacaney within 180 {one hundred v
eighry) days af oceurring such vacancy in the Commirtee;
The Chairpersan ol the Committee may appoint or co-opt anv external expert and /o
6.30F) member(s) of st to the Committee as advisor whao shall he non-voting member, i the J
2. 2(F) 2 : = , ;
Chateperson feels thae advice or suggestion from such external expert and/or member(s) of
staff shall be required or valuable for the Committeg;
N l B o = |
6.2{g) The company secretary shall act as the seeretary of the Committey; v
6.20h) The quorum of the NRC meeting shall not constitute without attendance of at least an N
20 :
b independent direcror
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Condition — Lomplintehais Remarles
No. e (if any)
Complied | N
complied
1. 2 3 4 5
Mo member of the MR shall reeeive, either directy or indivecily, any remuneration for any
advisory or consultancy role or otherwise, other than Director’s fees or honorarium from the Y
company.
6.3 Chairperson of the NRC
630 The Board shall select | {ong) member of the NRC o be Chairperson of the Committee, who 3
A, shall be an independent director; = = A
In the absence of the Chairperson of the MR, the remaining members may elect one of
6.3(h) themselves as Charperson for that particular meetng, the reason of absence of the regular Y
Chairperson shall be duly recorded i the minures; .
The Chairperson of the NRC shall artend the annual general meeting (AGM) to answer the
querivs of the sharchaldees: Peovided that i absence of Chairperson of the MRC, any other
member from the MR shall be selected to be present in the annual general meeting (AGKM) V
for answermg the shareholder's querics and reason for absence of the Chairperson of the
NRC shall be recorded in the minutes of the AGM. .
6.4 Meeting of the NRC
6,4(n) The NRC shall conduct at least one meeting m a financial vear v
4] The Chairperson of the NRC may convene any emergency meenng upon request by any \
R member of the NRC
The quarum of the meeting of the NRC shall be constiured in presence of either twa
6,4c) members or two third of the members of the Committee, whichever is higher, where presence \
of an mdependent director s must as required under condition Na. 6(2)(h)
Gdd The proceedings of each mueeting of the NRC shall duly be recorded in the mumures and such |
ey minutes shall be confirmed in the next meeting of the B
6.5 Rale of the NRC
6.50) MR shall be independent and responsible or accountable to the Board and to the N
b sharehalders:
6.50) NRL shall averiee amang others, the fallowing matters and make report with J
recommendanon o the Board:
formulating the criteria for determining qualilications, positive attribures and independence of
6.5 |a dircoror and recommend a poliey to the Board, relating to the remuneeation of the directors, el
top level execunive, considenng the following:
the level and compasinon of semuneranon 15 reasonable and sufficient to atteact, retain and {
mativate suitable diccrors o run the company success fully; ¥
65m0) the relanonship of remuneration to performance s clear and meets appropoate performance J
O benchmarks: and
remuneration to directoes, top level executive invelves o balance berween fxed and incentive
6.5 [pay reflecting shoer and long-rerm performance objectives appropriate to the waorking of the N
company and its goals,
5By devising a policy an Board’s diversity tking into consideration age N
(bl ethnicity, educational background and natonality;
identifying persons who are qualified o become dircctors and whao may be appointed in top
6.5 |leveltxecutive position in accordance with the criteria laid down, and recommend their ¥
appointment and removal to the Board;
PR formulating the criteria for evaluanon of performance of independent directors and the |
>3(L)) Beard; Y
T identitying the company’s needs for employees at different levels and determine their |
650307 selection, transfer or replacement and promotion criteria; and y
6.5)vi) du\.'c!o].ﬂing, recommending and reviewmg annually the company’s human resources and J
* |teaining policies; )
Eae The company shall diselose the nomination and remuneracon policy and the evaluation N
TR criteria and activities of NRC during the vear ar a glanee in s annual report.
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Condition Ganigliange stinis Remarks
Title
Na. (if any)
; Not 2
Complied :
complied
1 2 3 4 5
- EXTERNAL/STATUTORY AUDITORS:
¢ ‘The issuer company shall nat engage its external or statutary auditors to perform the following services of the company, namely:-
“The Statutory
: : i ; 5 ! Auditor have
7400 apprassal or valuation services or faimmess opomons v ) i
declared their
compliane,
ER I fmancial information systems design and implementan V DO
7. 1) book-keeping or other services related to the accounnng records or financial starements; V 2O
A0 broker-dealer services; i 20
TA(v) acruarial services; . v DO
TA{vi) mnrernal audit services or special audir services; ! A 0O
T {vi) any service that the Audit Committee determines; v i DO
7.1 v nudit.u_r certification seevices on compliance of corporate governance as required under N DO
condition Na, 9(1}; and
7.1{1x) any other service that creates conflict of interest. v DO
Mo parmer or employees of the external audit fiems shall possess any share of the company
they audic ac least duning the tenure of thete audit assignment of that company; his or her
7.2 farmily members alsoshall not hold ane shares in the said company + DO
Provided that spouse, son, daughter, father, mother, brother, sister, son-in-law and daughrer-
in-law shall be considered as Tamily members.,
Representative of external or stamcory auditors shall remain present in the Sharcholders”
73 Mevong (Annual General Meeting or Farraordinary General Meeting) to answer the queries of Y Do
the shareholders.
8 Maintaining a website by the Company
8.1 The company shall have an official website linked with the website of the stock exchange. Y
8.2 The company shall keep the website fanetional feom the date of Tisting, v
83 The company shall make available the detailed disclosures on its website as required under the J
o listing regulations of the concerned stock exchange(s),
9 Reparting and Compliance of Corporate Governance.
The company shall obrain 2 cernficate from « practicing Professional Accountant or Secretary
(Chartered Accountant or Costand Management Accountant or Charrered Secretary) ather
than ats statutory audicors or audit firm on vearly basis regarding compliance of conditions of
Corporate Governance Code of the Commission and shall such certificate shall be disclosed
45 in the Annual Repore. Explanation: “Chartered Accountant” means Chartered Accountant as \
defined in the Bangladesh Chartered Accountants Order, 1973 (President’s Order No. 2 af
1973); “Cosr and Management Accountant™ means Cost and Management Accountant as
defined i the Cost and Management Ace Ordinance No. LI of
19773 “Charrered Secretary™ means Chartered Scerctary as defined m the Chartered
Secretaries Acr, 2010,
45 The professiomal wha will pravide the certificare on compliance of rhis Corporare N
ance Code shall e appointed by the shareholders i the annual general meen
55 The directors of the company shall stare, i accordance with the Annesure-C attached, in the J
N directors” report whether the company has complied with these conditions or not
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