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. Certificate on
Compliance with Conditions of Corporate Governance Guidelines to

the Shareholders of The Peninsula Chittagong Limitcd

Vre have bccn engaged by The Pcninsula Chittagong I-imited (thc "Company") to pror.ide r.vith our
ccrtification r.vhethet thc Company has com;rlied r.vith thc conclitions oit corporate govertrance

gr-ridclines issued by the Bangladesh Secudties and Exchange Commi.ssion in its norification numbcr
SEC/CN'IRRCD/2006-158/1,34/Adnin/,|,[ dated 07 August 2012 md SEC/CN'IIiRCD/21t06-
1581147 /Admin/48 dated 21 Julv 2013 (thc "conditions of corpor?rte g()vcrnancc gLriclcltncs") lirr
the year ended 30 Junc 2017.

fhc compliance rvith the said conditions of Corporate Gor.ernancc ancl rcporting the statr,rs thcrcof
is thc rcsponsibiliq, of the managcment of thc Companlr. Qgr responsibilitr, is to pror.iclc a ccrtiticatc
about u,hether rl-re Companv is in compliancc with the said conditions of Corporare Clor-ernance

brscd ou otrr cxaminlu,,n.

Our cxamination has been madc for thc purpose of issuing tl'ris certitlcate w:ls [nitcd to thc

procedures including implementation thereof as adoptcd b1, the Companl- fbr ensuring Lhe

compLiar.rce of the conditions of Corporatc (]overnance and make r:eporting of thc status ol thc

compliance on the attachccl statcmcnt on thc basis of er.idence gathered and representation rcccir.cd.
Tt is ncithcr an audit nor an expression of opinion on the financial statelxents of the Companr,.

To thc best of our information and according to the cxplanations givcn to us, wc ccttifi, that, subjcct
to the remarks and obsen-ation ls rr'ported in the attached compliance statelnent. 'I'he Perinsula
Chittagong I.imited has complied rvith the conditions of Cotporate (lor.ernancc as cnclosccl
sdpulatcd in thc above mentioned BSL-IC's notificadon datcd 07 August 2012 ancl

SE C/CIv{RRCD /2006-158 / 1,17 / Adrrtin/,t8 dated 21 luly 2013,

Chittagong, 15 October 2017 Shorvkat I Iossain, FCA
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Compliance Status of BSEC Guidelines for Corporate Governance
Status of compliance by TPCL viith the Corporate Governance (CG) Guidelines issued by BSEC

through Notification No.SEC/ CMRRCD/2OO6-158/134/Adrnin/44 dated 07 Augtst,2072
and SEC,TCMRRCD / 2006-L58 / l4l / Adraln/ 48 d,ated. 21 Jily 2013

Condition
No.

Title
Compliance stams (Put Pin

the appropriate column)
Rchrrks

(if rny

Complied Not complicd

I 2 3 4 5

I Board ofDirectors:

1.1

Lloercl's Sizc: I'lt rrurrbcr of thc bortj rncrnbcrs oi thc <rrnqrarry shall nor bc lcss therr 5 (lir.c) rnd nrorc
tiun 2t) (r*t,rlr):
i)roviclcd, hotcvcr, that ur crse of brnks arrtl non bank flnrnciel trls1{uti(nr\, rrsumncc cLrrnpetics anrl

stanrul bodics lbr rvhich sepant<' prirnary rcgrrhnrts likc 13anghtlcsh 13rnk. IrrsrLnrrcc I)evcloprncrrr rrtl
Regrrhtorl r\uthority, etc. c\isl, tlrc lloarrls of those cofirprnics shall bc ccnstitrLtrri as rna1, bc prcscfibcrL
by strch prrnaw rcgnLlar;ts rn so lir rs those prcscriptions erc not inconsistent rvirh thc rfirtcsarcL

conditio:r.

I he l 1)(ll, lirntrl is

crmpriscd oi 6 (sir)

l)irccrrrs

Independent Directors:

i.2(,)
r\t lcast orc ilih (l//5) of drc totrl trurrbcr of drrcctrrs in thc coinfeoy's bortd shrll bc inclcpcnclcr

direcors.

'ihctc is I (orc)
lrrrlqrcrrrlcrrr I )rrccrrrs

in the'|PCL lloarrL.

1.2(ii) For the purpose ofthis clause "independent director" means a director -

r.:(ii)a)
\\'ho crthcr does lot holtl an1' sharc ro thc corlparl' or holrls lcss thrn onc pcrccoi (1 " i, shrrcs of thc
toral prrl up slrarrs of thc company;

'l lrc lrrrlepcrrrlcrrr

Directrrs lrrs tLchrcrl
Irrs complrrnccs,

1.2(irb)

\\'ho is not a sprxrsor o1-11x conrJrarrr rnd is not conlecterl rvith thc cotrPany's ail\. sporrsor or tlirccto.
ot shrrcholdcr u ho holcls onc petccnt (1'l'u) or rnorc slmres o f thc totrl paici up sharcs of the company o:

thc besis of t_atnilt, rehticxrshqr- I lis,/hcr tnrlilr rncrnLrcrs also shotLld not hokl rbor.c mcrrti(xrcd sllarcs ir

thc comparlrProlidcd that sporrsc, son. druqhrcr, fathcr, nrcrhcr, brodrcr, sistr:r, son tr htv rnrl rlaLrghtcr

m hu shall bc ccnsiclcrctl as hrmly mcnrbers; Do

1.2(1rc)
r|ho tlocs n<rt havc rny othcr relatrrxrship. *,hcthcr lrccrurra4 or othenr.ise, r'ith rhc conyanr or rts

ubsitliaa /rssocirtcrl c<mrpemes; Do

l.2(ii)d) N ho is not a rnernbcr, dirccor or officcr o1-rny stock cschangc; Do

1.2(ire)
d ho is oot r shareiroltlcr. dircctor ot oillcer of anv mcrnbct oi stock c\chrrlEc or an irlermcrlirry of rhr

:aprtal market; I)o

1.2(jr 0
N ho is not a parnrer or no c\ccutivc or wes rlot i pnrt,rcr or en crccrrrrve duritg rhe ptcccdng 3 (tlrrec')
,elrs of thc crnccued conparrr,'s stanrory audit lirnr; Do

1.2(i|s) N ho shall not bc al indeporlc'nt tlirectrr io norc tlu:r 3 (thrcc) listcLl comlrxrnr\, [) cr

1.2(i1)h
r|ho has not bectt con\lctccl by a court of cortpctcnt lurisciiction as a rlrf'rultct m paymcnt of aty loan to
r bank or a Norr lhok I,nancial ltsritlrorr ({l}Fl); Do

1.2(ir0 N'ho has not bccu cul ictcd lor a crirnioal oflerrce inr.olr.ng monl trrqriule Do

1.2(itr)
l he urclepentlcnr dircoor(s) shall bc appomrccl bv drc borrd of dirccrrrs ancl approvcd bi thc
Jurelvrlders in the r\murl Cicrreral N{cctmg (l\(il\f).

1.2(iv)
'he post of indcpcnrlent dircctor(s) camrot renrairr r-acarlr for morc lh^rr 9() (urcq) tlers.

No vacrncl.occurrccl.

Jd^Ca,
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Condition
No.

Title
Compliance starus (Put Pin

the appropriate column)
Remarks

(if any

Complied Not complied

I 2 3 1 5

1.2h')
fhc llorrrl sitrll hy tlo*rt a code of concluct of rll Boarcl rncmbcrs ald annual crxnplirrrr: of thc ctxle tr
be recorrlcd.

'l hc comperLv hrs lairl

tloun r rletrilerl (,otlc

of (lrnriucr.

1.2(vr)
Ihe terrrre of oftice o I arr rrcltlordert clrector sha]l bc for a pcriorl of 3 (thrcc) ycets, s hich may bc

crtr:rrrlcd for 1 (onc) tcrrn onl-r.

'I hc Indcpcnrlcnt

Dircctor (lD) is n his

frrst tcrm of Lrffrcc.

1.3 Qualification of Independent Director (ID)

1.3(0
Indel>entleot Director shall be a knorvledgeable ildividual rvith iutcgriq rvho rs ablc to clsurc crxnpiirlcc
rvrth linancial, tely,Llato4 ancl coqrorete lau s arrl carr rlake nrrringlirl conttibuticxr to busincss

flre qrralilicrrrrrrs rrrrl

brckground of 1l)
justfy tlLcrr abrhtrcs as

srrch

1.3(il)

The Persoil shorLkl be I Ilrrsirrt'ss Lcacier,/Corporatc l,eadcr/Brrrcrucmt/Lnivcrsitt'fcachcr *itir

llconotrics or llrLsrtt'ss Strrdics or l.ru,backgroumlT'l)roicssionais likc (lhrrtr,rcrl r\cc()lurtartts. C()st &

I\l^flagcrnc0t r\ccoulrteilts. Chxrtcrcd Sccrctrilcs. Thc rnclcptnrlc0t dircctor lnust hx\_c 1t lcest 12 (nvch e)

years of coqrorete rnarraqtrnett,/profcssrcxral crpcricnccs,

n 1)o

1.3(ii, ln spccial cascs thc abovc clurlilications rnay be relared sub;ect tr prior rpprolel Lrf thc (,onrmissirn N/a

t.4

Chairman ofthe Board and ChicfExccutivc Officer
l hc positions oi' the (llrtrnurr of the llorrtl rrrrl tlr Clrrci l-lrccurvc C)ftlccr ol thc comprmcs shrll br

6llcd br dilircnt ildir rhLals. Thc Chrrrmrr of thc crrrnpenr sirall be clccrcrl from emcxlg thc rlircctors o

thc companr. -l'hc Boartl of l)irectors shall cleatlr rletine rcs|ectir-c rolcs enrl rcsponsibilitics of thr

Chrrrmrn nnrl thc (lltcf [rccurivc Oil-rccr.

1.5

Dircctors' Report to Sharehol<Iers:

(Act No. X\IlI of 199-1):

1.5(i) Irrdust4'outkrok ancl possiblc futurc clcvclopmcirts io drc irldustn,.

'l lrr l)ircctrrrs' rcprrrt

crrnlriics l ith thc

guirlc[nc

1.5(ii) Segntrt uisc or procluct u,isc pcrfirrnmtcc. Do

1.s(ii, Ilisks and cotccrns. Do

1.s (iv) A cliscusslon on Cost of (loocls sold, (lross Profit lr'largin anci Nct Protit Nlargu Dc,

1.s (v) .)iscussiorr on cootlrluil' o[^n)' llrrra ()rdinao. gam or 1oss. N/d

1. s (vi)
Basis tor rchrcrl prrt\' tnnsiclr.ns- x stitemelt of all rclitccl part1, tmosrctions shoLLld bc clisclosctl il the

,rrrrrLr.rl r,'p.,rr.

i\ stircr)\cilt of rcletcd

l)rfir tux11sia1iorl

rliscloscd ur Nr;rcs to

rlre l irrrrrirl
Strtunctts

1.5(\'ii) Litilizatiol ofprocccds tiorn public issucs, rights issucs rldl'crr tlrroLrgh rn1 ()thcrs ilstnrrlclts

1.5(\'iii)
,\rr crplarrrtion ifthc 6nancial rcsults dctcriorarc altcr thc conpxn! gocs iir Initial PLrbLc Oflirnrg IPC)
Rcleat Ptrblic Ol'ferng (ltl)O), ltights Offcr, Dircct Listiog, ctc.

N/A

1.5(i9 If sigrifrcant vrriaocc occurs bcnvccn (]urrtcrlr I nancirl pertbnnltce artl ArrrLrl llirancrrl Statcmcnts

thc meruqcrncnt sh^ll cxplait rbout thc vairncc orr tircir ArrrLrl ReDort.

t.5 (x) llemuneratiur tr dircckrrs includrng inrlcpcnrlcnt dircctors.

'ild&n
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Condition
No,

Tide
Compliance status (Put Pin

the appropriate column)
Rcmarks

(if any

Co Not
I 2 3 4 5

1.5 (xi)
The filrncral statcmcnts prcparccl by thc nranagcrncnt r;i thc issuet comprnt' prescnr llirlr its strtt' ol
affrrts, the result of jts opcraricns, cash flo*,s ancl changcs in cquirv.

1.5(xii) Propcr books of eccorurt of thc issucr cornprny htt beerr mairrtailcrl

1.5(xiir)

Appropiate rccoultitg poLcres have l;eerr ccxrsisterrth applieci rn prqratatrrn of thc financial strtcnclltl
arti that the accorrttirg cstiflratcs xre based on rtasonablc anrl pnrlcnt jrrrlgmcnt.

1.5(xn)

lrtenratronrl,\ccourtnrg Strrtirrrls (liS)/llangladcsh Accountmg Stnrrdatls (11,\S)r'lnrcrnanone

Fnancirl llcpotng Starclatds (IFllS)/llanglaclesh Iritarrcirl llcportmg Strnrlatls (l)FItS), as appIceblc rr

llanglrrlcsh. hte bccr lbllrvcd nr lrcfrmti{xr ol tlLc lirarcial starenrtts ard rnr rieprrturc rh:te lrrn
has bccn aclcquatcLv discloscd.

1.5(s)
fh. s) stcnl of irlrcinil (nrtrol rs sorurrl in desigrr rncl lrrs breil effectilcll rnrplcrncntccl rnd rrrlrrrcd.

1.5 (rr.r)

l-hcrc arc rro sigflilicaflt doubrs u1)(tr1 thc issLrcr cornl)irr's rbilitv to corrtiluc as a grrirrtr'crxrccrn. lf thc

ssue! corrpan! is not consiclcrccl o bc a goiog conct'm, the fact rlong rvirh rr:rsons thcn:of should bc

.lisclosed.

1.5(rvii)
iignificaot tlcr irtioos liom thc last period's opcntilg restLlts of the issucr company shall bc highlightctl

rtcl thc rcesons thcrcof should bc cxplaucri.

1.5 (xviii) Kc1 opcrating ancl linencia] chtr of rt lcast prccedilg 5 (lirc) rerrs slrrll be sumnrarrzed.

1.5(xix)
.f the issuer ccrryrrr-r, has rrct drclirc'(i clilclentl (cash or strck) for thc yc^r, d1c rcxs.nrs thcreoI shnll 1)(

11\'C11_

Diviclencl has bccr
clcclarccl

1.s(\9
l'hc number of Board rlccritgs hckl clurmg rhc pcnod rld afcrrlrnce br cach drrector shall bc dlscloscd.

1.5(rri)
fhe pattern of shareholding shall be reported to disclose the aggregate number of shares (along with name wise details where stated betow) held by:-

1.5(xri)(a) .)arcnt/StLbsicliaq'/Associated Corrprnies antl other rclatcrl parrics (ramc lisc deteils); N/A

1 5(-,r(b)
Jirectors, Chicf Erccutive Officer, Companl Sccrtrq,, Chicf Fnancial C)lficcr. I]eatl oI Intcrnal Auclit
rncl thcir spoLLses alti milor chiklrcn (tamc rvisc tlctails);

1.5(rri)(c)

,uxecutives;
Explanation: For the purpose of this clause, the expression (executive' mems top 5 (ffve)
salaried employees of the company, other than the Directors, Chief Executive Officer, Company
Secretary, Chief Financial Of6cer and Head oflnternal Audit.

i.5(sr)(d) Shercholtlcrs hoklirrg ttrr pt'rcclt (10rli,) or nrorc \1)tcs intcrcst i1l thc cofi1l)xly (rrame s,isc tlctails).

t.5(xxii)

ln case ofthc ipp'ointmcnt/rc-appointment ofa ditector the compxny shall disclose the follo*ing informrtion to thc sharcholdcrs:-

1.5(rrri)(a) a bricf rcsunc of thc dirccrrr:

1 . 5 (x rii) tt) raturc ofhrs,/hcr crl)cilise nl sl)eciiic liurctiorral arcas;

1.5(xxii)(c)

nemcs o1'compa:rt's nr tfiich tlre persor also holcls thc tlircctorshrp ancl thc nrcmbcrship of cornrnitrcc

of the boati.

2
cHrEF FTNANCTAL OFFTCER (CFO), HEAD OF TNTERNAL AUDrT(HrA), AND COMPANY SECRETARY (CS):

2.1

Appointment:
'l hc companv shall appoint a Chicf l;traocial Ofliccr ((iF0), a I lc'arl of lntctral r\utlit (lntcrnal Contro
ancl Compliancc) r:tl a Conrpanl'Sccrctrw ((iS).'lhc lloard o( l)ircctors slrorLLl clearly dcfinc rcspcctirr
roles. rcspcmsibilitics aocl clutics of thc Clr(), thc I lred oi Intenrrl r\udit alrl thr CS.

d^rrlr

-1
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Condition
No,

Title
Compliance stams (Put Pin

the appropriate column)
Remtrks

(if any

Complied Not
I 2 3 4 5

Rcquiremcnt to Attend Board Mcetings:
Thc (lF() arrrl thc Oomprnv Sccrctaq of thc cotrprnics shrll attcncl thc nrcctings of thc lloard o

l)irectors. provirlcd llut lhc CIr() and/or thc (iorryeny Sccrctarv shall nor attcntl srLch part of a mcctml
of the Board of Directrrrs strich nrrrrlrcs corsirlr.ratiorr of rrr rgcrrda itc,rrr rehtnrg to thr:ir persoru

nratters,

3 A,UDIT COMMITTEEI

3(i)
l hc conrprnr shall hevc a:r ,\ulrt Cormnittcc rs a sub conrnittcc of thc Board of Dirccnrts.

3 (ii)

I'hc r\utlit (lorrrnittcc shall assist thc Board of l)rrcctors in cnsurrng that thc fi:uncial statcr)olls trllcc
:mc and firr r_icl, of thc statc of affarrs of thc conrparri' arrl irr ensuti:rg a gorxl tronil;ring ststrn rvidur

h. Lu:irr.'s

Il Pactice.Tor is

available

3(i, l irc l\udt (iomtnittcc shall bc rcspLrnsiblc to thc BoirLl of Drrcctots. 'l hc clutics of thc ,\udit Corm,ttcr
;hall bc clcrrll sct ftrrrh in u,rrtinl'.

Irr l)rrctrcc'l lrc clLLlcs

arc clcrrh s nrtcn ur

r}l' I ( )11 ol rhr .\rrrlir
( lonnnitti'.

3.t Constitution of the Audit Comminee:

3.1 (') Ihc Auciit (irnrnittcc shall bc composcrl of at icest 3 (tlrrcc) nrcmbcrs.

'l hr' trurlit (loruuittcc

lns bccn cornprrsccl of
1 (fotrr) rncrnbcrs

3.1(i'
Ihc' llrrrcl of l)ircc1()rs slrrll allponrt mcnbcrs oi rhc ALrlit Crrrlnttet [,ho shrll bc rlirr:ctors of thr

--onprry a:rl slrrll incIrrle at least I (o:re) nrdqrurdurt director.

3.1 (ii0

r\ll mcnrbcrs of thc arrdit crrulittcc shoulcl bc "tinrnciallr' litcrete" rnd at least 1(ole) rnember slull hrrt
.rcr.,Lllrrui nr rcl.rrc.l tlrr.rrrci.rl rn..r.ll:crrcnr r \lir n.n...
Explanation:'lhc rcrm "tinenciallv iitcretc" rncrns rirc abiltr to rcacl anrl urlcrstand thc lirrrncir
statcments likc Brlatcc Shcct, Incomc Stetcmcnr and Cash Flol Strtement and r pt'rsor uill bt

consiclctcci ro hrvc, rccormtitg or relarcd itnarrcial nrarrigeorelt e\pertise if (s)hr posscsscs protcssiora

clralificaticn or ;\ccorurting/Finarce gtacluate u'ith at lcasr 12 (nvclvc) l.cers of coqrorntt

ltailigcmcit/prof cssioral crpcricnccs.

1(n)

rYhcrr llre tenr oI scnrcc oi the Cotrnrittcc mccrbcrs crpircs or thcrc is .rdr crrcrLr\rin(( ci(L\nr]j in\
:lofirrmllclr rrldnbcr to bc unablc to hoU o[ticc until c\firatr(nr of tlt tr:rtr crl scruce, tlrus tnaking thr
rrurber of thc Conurittr:e rncnlbcrs t.) bc lou'cr than thc prcscnbccl numbcr oi 3 (tlrrcc) 1>crsoos, tht
loard of l)rrectors shall rppomt thc ncu (lrxnrnittec rncrnber(s) to Iil1 Lqr the vacrrrcr(rr's) rruncdirtcir or

()t Iarcr thrn 1 (onc) mooth fio:l rhc rlarc ofvrcalcl'(ics) in the (lonrnittcc ftr crrsrrrc continrro'ofthr
rcrl 'fl r.rrrcc "l r'"rL ur tlr( .\ rJ)t t rn-lrntt((

_l 
hc bonrrl hrr r

rppoirtcd nrcrubcrs n

rluc tirnr rnd rro

vacancl,or:crtrtctl

3.1 (v) Ihc'conprr5 sr:cretln shrll act is the sccretia'ofthe Committec.

3.1 ("0
l he rluonrrn of thc r\uclir Cornnttcc mccrmg shell not constitllte *rthortr at lcast 1 (orre) irtltlorticrr
lirccrcr.

3.2 0hairrnau of the Audit Commineer

3 2(,)
fhc lloarcl of l)rrcctors shall sclcct 1 (xrt) mcmbcr of rhc :\rrlit Crxmnitt.:e to bc Clurnrrrrr oi thc ,\udl
lornrntrcc, rvho shnll bc rl ndcfcntlcnt dircctor.

3.2(ii) of thc audit corrruttcc shall rcmein present il the Arrrral Orneral 1\'lec'ting (,\G\l).

3.3
Role of Audit Committee:
Rolc oi tLrtlit ccxnrrrittec shall inclurlc thc follomrg:

3.3(,) ()vcrsce the firrarrcial reportiug process.

3.3(i' Nlonitor choicc of accolLnting folicies iurd prurcrl;1es-

{4r^g&
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Condition
No.

Title
Compliance status (Put Pin

the appropriate column)
Rernarks

(if any

Complied Not complied

1 2 4 5

3.3(ii, \lcxritor Ittcural (iontrol llisk malegcmcilt proccss.

3.3(n) 3r'crscc hirilg atcl pcrfonllocc of crternil auditors.

3.3(')
Rer'iet alrng lith lltc lnxtlgcfirclrt, tirc nnolLel tineocial stetenrcnts irclirre subrnission o thc bo^rLl tbr
approlal.

i.r(.'r)
Revre*' alorg *'ith the orxnlgttlcrlt, thc rlurrtcrlt, afld hrlf ycrrly tlnancial srarcments brfore srrbnrssiol
ro the bo^rd fbr eppro!a1.

3,3(vi) Revierv rhc adeqrLacv of iotcmal audir firncton.

3.3(\'iii)
Relic\\, sLxtcfircrlt of sigrrific^rlr rcl^tcd pzrh' tfillsactiuls subRittcd b1' the ni,r'Lrgrrrr.rrr.

3.3 (ix) llcvicrv Nlrnrgemort Lettcrs/ l,eltcr ol Intctoal Control u caknr'ss issucd br stanrtrry auclinrrs.

3.3(\)

N hcn rnonef is miscd through lnirial l\rblic Oltiring (lt'C))ii llcpcet l\rblic Offcring 0t1)O),/Rrghts Issrr
:he companr shrll disclosc ro thc r\udrt Cornrnirtcc about rhc uscs/applications of liurds by majo,

:atcgon (capitel cxpordinrrc, salcs and rlrrkcti:rg crpcnscs, rxrrking capital, crc), oo a cparterly basrs, as r

rrrr of thcir qurrtcrll,clcclaratiorr of financral results. Iiurther. on afl arnlril brsis, the cornprny shal

)reperc a sritcorcnt of hurds utiliTed fiJr the purposcs othcr thar th()sc statcd u tlrr ()lfrl
locrulcnt,/prospccnrs

3.4 of the Audit Committee:

3.4.1 Reporting to the Board ofDirectorsl

1.4.1(i) fhc Arrrlir Cunrniilcc sh^ll rcfort oo its rcti\-itics to rhc Iloard oI Drrccrrrs

3.4.1(i, Iirc ,\uLlir Comuttcc sh^ll nmlcliiircly rcf ort &) thc Boarrl ol L)ircctrrs on rhc ii)llowrlg f1lr(lings, rf rl_r:

i.,1.1 (1i)(r) :epon on conflicts of irtcrcstsj

'l-hcrc ues no

rclorr^blc cxsL'oi

conilict oI irlfurcsr ii]r
tllr t.xr cildcLl i0rh

Jrnrc,2t)17

3.4.1 (ir) (1,) or presrurrrd ftaud or irrcgrLhtrty or materral cieiect rn thc intcrnal crxrtrol srstcrq
lhcrr wrs oo sLrch r:

io drc pcriod.

3.a.1(ir)(c) iusfr'cted ;rfrilrgcmcilL of l^\\'s, includilrg sr'curities relxlcLl lnvs, rulcs anrl reguhtiots; Dt)

3..+.1 (ir(rD
rn)'other mxtter which shrll bc clisckrsccl to thc lloxrd of L)jrcct)rs nurcdixtch.

Do

3..1.2

Reporting to the Authorities:
If thc' ,\uclit Conrmittcc has repottcd o thc lloarcl of Dlrcct()rs about rtl.thng u hich hns materiel rrnpec

on thc finrocirl condrticlr rnci rcsults of opcr^tion aflcl has dlscltsscd Nith thc lloatd of L)ircctrrs nnd thr

1na1ragcfl1cnt rhar aflr rcctiircatiur is rlcccssary and ifthc r\uriit Cornrrittcc f]nds rhar such rcctiEcatifi
1us been turreasonrbly igrrorcd, the .\ulit Corrrnittee slull rcport sLLch flildrlg m the (ionrission, ul)ol

icportitrg ol srLch raatters t.r ttre lloatrl oi Directors lbr three tinres or corJ\)lctior ofr penod o{ 6 (six

morths from the dite of first tcportrrg to ihe lloard of l)irt'ctors, l hrclrt'\'er is cxrlicr.

N/A

3.5

Rcporting to the Shareholders and General Investors:
lcpotr on activitics carrioLl oLrt by thc ludt (ionrruttcc, tr1cludilrg erly rcport fiudc to rhc Llorrd ot
)ircctors rriler rrrLitior 3.1.1 (ii) abovc during thc rcer, shell bc sigarcLl by thc (-hairmn of drc ,\udrt
'ionrruttec eurl discloscd nr thc anluel rcporr ol thc issucr crxupanr.

'l hc,\uclit (locrnrittcc

liqrrrrt is tlisclosccl il
rltc xnilLlxl ropon rtd

sigrcrl br thc (ihrirnrer

oi thr ,\(l

4

EXTERNAL/STATUTORY AUDITORS:

-1(,) \ppmisal or vrluation scf ices or fiifrIess oi);rioils

I he Statrrtr;ri' ,\rxlitrt
herc rlccletcd rhcir

conllienccs.

Hoda Vasi
Chowdhury & Co

,{,rr(^



Hoda Vasi
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Confition
No.

Titte
Compliance status (Put Pin

the appropriate column)
Rernarks

(if any

Complied
Not c

1 2 3 4 5

1(i,) rirrarrcirl infonnation systtrns tlesigr rrrtl implententatitn.

'l hc StrtrLto4, r\ulrtor
hevc' rlc'clarccl thcir

compLanccs.

+(ii, 3ook-kceirirrg or other sen'ices rclatcrl ro rirc accourtilg tecords or f-inrtcial statcmcnts.
DO

a(") lroker derlc'r scn'iccs. DO

1(.) \cruanal scn'iccs. I)O

+(,,i) ntcrnal audit scn-iccs. DO

4(.i, \[\,othcr scrr"cc rhat thc Arrlt (]oIrrrttec clrtctmflcs. DO

+(rrii)
\o parrnct or crnplrlees of the ertcrnal auclit tirms shall posscss arry sharc of thc crxnpanr thct rurlir
cast duirrq thc rcnurc oi thcir aLrdit assrgrrmcnt of that comprnr,. DO

+(ir)
AtLclit / ccrrificarion scnices ot conrplirncc of coqroretc govertxrtce rs rcquircd rutlct clnusc (i) o1

condrti<n No.7 DO

5 SUBSIDIARY COMPANY

5(,
Prolisions relrtrtg to thc conlfositioo oi:rhc llorrrl of l)irccrrrs of the hol,lilg 666pany shall bc madc
applical>1e to the compositron of thc llorrcl of Dircctors of thc subsrlirn-co'r,parr1.

N/A
'I'PCL docs not havc

any subsidiary

comDarlY,

5(i,
Atlcastl(otc)iulepr:tdentdircctoroothcLloarclofl)irectorsofrhcholclingcorrlran_r.shailbca
dircctrr on thc Borrd ot' l)rrcctors of rhc srrbsiriia4' cornparrr.

N/A Do

s(ri)
_l'lrr'mrrnttcs 

of rhc Lloatd ntcling oftlre srrbsitliary comprnr shrll be lrlacetl for rcvrcrv at thc fillrlng
1)oarci mecting oi rhc holtlitg companr..

N/A I)t)

5(n)
1 he ilritrLrtes o I thc tcsPcctir'c l]oall mr,etrng of thc holdnrg cornprnr shall srarc that rlrr'r here te\.ieu cd

ile affiirs of thr: subsicliarl con\rarrr. also.
N/A DO

5(.)
'l hc Atilit Commrttcc of rhc holtling comprrrl shall also rcuc* the iln^lrcial stxtcrncllts, i:r pencular thc
invcsttncnts made by thc subsiLlien coml)xlr\'.

N/A t)()

6
DUTIEsoFcHIEFExECUTIVEoFFICER(CEo)WoFFICER(CFo):TheCEoaodCFoshallcerti|,totheBoardthat:

6(0
fhel iravc rcvicrvcrl firaocirl strtcrncnts f-or rhe periorl enrl thar to the best of thcir knotledgc artl bclicl

(l1 l( ) rrc{ (-l o
ccrtiliccl to tirc trorrri
rlrrrng lrrraLzrurrt oi
frnrncirl strt'mrnts

6(i)(^)
rhcsc stltdncnts cio not contrin an\,rnrtt'rielly uotnrc strtcrlcnt or orrit anr rnatcrirl facr rrr cootait
stitcrrcnrs that mrght bc mislcadiflg; I)o

6(00)
thesc stitcrllcrlts Loljctllcr lrc*-rlt r ttLc anrl larr rrc* of thc conrpany's rffairs rrrtl are rn cornpliance qrth
eristirrg accouutitg slrnclards ancl applicrble h* s.

DO

6(i0

'1 hcrc arc, io tlrc trcst oI kno*lcdge arrl bclicf, 1ro lrarlsectjons cntcrctl irur b1, thc coo1Pell. drrnrrg thr
period u luch arc Inulrlent. illcgal or r'iohtion of thc comlrany's corlc of cotluo. DC)

1 REPORTING AND COMPLIANCE OF CORPORATE GOVERNANCE:

7(i)

'lhc crxnpanl'shall obtatr 
^ 

ccrti1r.rtc frrrn a precticing l)totissiorrrl.\ccorrrltrnr,/Sccretarv (Chnrtcrct
i\ccountant/C()st and lrlanagcmcrrt Accorurtant/(Jhartcrcd Sccrctan) rcgercling cr;rnplirncc oi cordirionr
of Corpotate Clolcrnencc (lrrrk:lncs of thc (lonrrission rncl shrll scncl thc sirrx' to thc shnrc|oltlcl
rlolg * ith the .\rrrrual ltcpott on r yearly basis.

l-xplanaticxr: (lhrrtr:rcd r\ccountailt iieans (ihr(tcrcd ,\ccoturta[t rs tlcfincd in thc 1]rnglatlcsh (lhrrtcrcc
Accourtaots ()tlcr, 1973 (Ptcsil*rt's L)rtlcr No.2 of 1973)i (lost & \lanagcrncnr r\ccouorant rnc'rrrs Cos
& lrlanagcmcnt AccoLhltrIlt is dcfirrcd in the Cost c\ \larraqcnrcnt r\ccorurtants ()rr1ilerv:r. l97l
(()rdinancc No. l,lll of 1977); Ohartcrccl Sccrctrry mcans Cherrcrcd Sccrctrn as dcihcd m tht
(ilrrrtcrcd Sccrctaries t\cr, 2010 (r\ct No.2: of 21)10)

1)r()Jrer ccrilficrlior his
bccn obtri:rcr1 liLrr:r

I Ioch \]rsi Clrol clhurl,

& (-o. (lhi(crc(l
\ccruntants lbr rltc

rcrr cnrlcd SliJrurc

2t)11

7(i')
l'hr'dircctrrs oflhe company shell shte, rrt accotclalce urth thc Arnexure attrchcd, in drc'rlircctors
'cporr *,hcther thc cunparv has cornpliccl rvith thcse conclitirns.

Strnrs oi (ionplirrrt'c rs

prrbLshccl u ith thc

Dircctor's llcl)ort rs

rrrruircd,

\frr^,%

b


