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ANNEXURE-C

As Per condition no'{(sxxxvii)

United Power Generation & Distribution Company Ltd

Srarus ot Comptiance with the Corporate Governance Code (CGC)

Fgrthe Year ended 3oth June 2024

(Repon under Conditlon No 9 00)

Compliance Siatus (Put v

in the aPProPriate
column)

Board of Directors is comprised of 16

iffianv's Board of Direciois

'-.6i^,flar referred to as "Board") snail noi to be less tnan 5 (frve) and

There are (04) Four lndependent Directors rn

least 2 (two) directots or One-fifth (1/51 of the total nJmber of d''ectol

;.1"' ;;,;;il ;;u'd, *hi"h"'"'. s h sirer ":1,::"1::"i."Xl:corrrpdrrY' io tne next integer or whore
, .nv fraction shall be consloerea

f;;iliilg number of rndependent drrecto(s)
a;E"fi;;a v"t "PP'"t"d 

any female

ffitleastl(one) female

rltrector in the Board of Drrectors of the company:

contravention of any provision of an other laws' for th(

;ffi ";:;;,"; 
'ino"puno"nt ai'""tor" mems a director*

reitner Ooes not hold any share in the comPany or holds less than

;;;il(r'oi .;r;s or ihe totat paid-up sharss or the companv:

is not a sponsor of the company and is not connected with t

;;;;;;;;;t"t "r 
director or nominatei-t]:^"1: ": ,::',j:,1:]:"ies slster concerns subsrdralres arlu

lhe comoany or any of its assoclatr

i.,",."i. 5, nl,i.o ent'ties who holds one percent (]"i:l:lI::::I"j::""j
ioil oriJ-up in",". of the company on the basis of tamrly elal

T"- fi;;i;; ;"mbers arso sharl not hold aoove nent'oned

tuffif the comPany in immediately

does not have any other relationship' whether pecuniary or 
. ^ -

;,^".. ;;;;;;tanv or rts subsidiary or associateo conparres

';-;"mos 
;tnEeftreding R;ght Entitlement

holder, director or officer of any stock

ffig rndependent orreci or,olr

:'J,iilmil ;;;i'ic noLou' or stock erchanse or an rntermed'arv

rs not a partner or an execulve or was not a pa'tner or an ex

i n" oi.,'*o 
^s 

3 (three) vears oJ lhe Tn:ejle^1::T."i'.t 
tl

' rnternal aud't seryices oI aJd( llrr
audit-ftrm or audlt flrm engaged in

conductinq special addlt or protessronal cert'fy'ng corprrance of lhrs Code

Who is not an independent director ln more than 5 (five) listed companlesl

has not been reponed as a oefaulter In the latesl Credlt lrformatl

lfiiE,;;;;;-tansradesh oank i9r 1:l'l:l::nt or anl, roan

li'r,l""JIt oiiglt,"n to abank or a financial institution;and"

ffi oifence involving

he rndeoendent direclo(s) shall be appoinled by tne^bo.ard and

fi;; "-ir;;;;i.";; 
in tne r'nnuat General Meetine (AGM) 

-ffident director' subject to
"Provided that the Board shall appotr

ndor consenl of the commission' anei d'" 
^:o-Tf::1PJ"':]Ii"" *"i*i,"" rnd Remuneration committee(NRc)

;@'n 
vacdnt lor more than

,n","nrru of office of an rndependent director shall oe for a period ol

t,'i["f v""". *n 
"n 

may be extended for '1 (one) tenure only:

leoendent drrector sharl be a knowledgeable lndlvroual wrth-integfliy

:",#i; ;;;;;r;liance wth rrnancial resulatory and colporare

,'nO *n ruf" meaningful contribution to business'



-

Compliance Status (Put v

in the aPpropriate
column)

Leaoer who ls or was a promoter or dlrector of an ur

h;;;; ri;,;r; p",d-up caprtal or rk' 10: 11.T1':,^ ::::v.companv navtrrg Irnrrrr.ur" Pqrv "" 
1ila;i or internationat chamber ol

comoanv or a membsr of any ni

iirirlilr" ot t"git,"red business assocrahon;oi'

Coroorate Leader who ls or was a to

;;::;;;"; ;;,."t or Manasrng Drrector or Deputv Nlanaging DI:11'-:.'

aii"t i,""".'ri otricer or Head of Frnance or Accounts or uo

;::"*.";';;;"J oi tnt"rn"t Audt and-compr,n:"":I"'i::j E
:H:":':,": "i""a",0"i" 

*itn Lq'ivalent oositron ot an unl'sred co

i""rn *,"-r, pard up capital of Tk 1oo oo mirlron or of a

Former or ex,stlng otflclal of government or statutory or autonomous o'

;;';il6 ioov ,,i ,n. posrtion not below sth Grade or the narional pav

::'";-';. nas at least educational background of bachelor degree r

or commerce or business or law:

Provided that ln case of apporntment of existing offlclal as lnoependent

l,ll,1,li. ,i',"ir,l* "L*uniu 
t'o' the organizahon wnere he or she is rr

.tr6- has=auAtionaiEckground in Economrcs

sional who ls or was an advocale

Divisron of Bangladesh Supreme Lourt * 
" 91?'1"]:.1 

A^"::::

#:H''aii ;t ;""s"rieni nccountant or chartered Financlal Analvsl--or

3t"'iJ.. i",i,n"Ji"c;untant or ceriified Pub'lic Accountant ot :*5:1:
Accountant or Chartered Secrelary or

+ffio(ten) yearsor

ifriE6ro ot Directors and

ir:ffi Board and the ManaE'tE rir

iffiffij;;fi;;.*-""utii" or'c"' (cEo) of the companv shal be

The lvanaging Director (MD) and/or Chief Executive Officer (CEO) oI

t;;i;lripl"v ;all not hold lhe same position in another lisled company

iFii-66-lGGo rrom amons the non'

ffind responsibllilieso

,;;;;;;;; ih" Manasins Director and/or chief Executive omcer

ln the absence of the Chairperson of the Board' the remainlng

."i 
","ii"""-"i 

tr,emselves rrom 
"9"'1"-"-1t:"^:f ::"j:-":,"1l::ffiilffi;,;;"io;t 'u"t'ng; 
the reason or absence or the resurar

"n"i.""*on 
shall be duly recorded rn the minutes'

industry outlook and possible luture developments in the industry'

;ffificlrdrg trt"r*l and extemal nsk

rtrliW ana negative impact on environment' lf any

;f G@a;!"hrcrc$ Profit l'4argin and Net

ffiactivitiesand

A detarled dlscusslon on related pany transactrons along w(h a sta!

;ffi;;il;i-";rure or rerated p"nl-.11t'" ot transactrons and

oi irans-actions of afl related party transactions:

No such case during the YeaI

No such case during the YBarffite arter lne compan'/_gces

;;ii;H;i" oii"l,ng trpor Repeat Pubric otfenns (RPo)' Rrshts

An 6xolanatlon on any signiflcant variance that occurs between Quarterly

i,n"ni"r p"rtor.unce and Annual Financral Staiements

ffie directorsineluding

statement that the frnancial statements prepareo by the.,maT9.".,l"^l'

il.;;; ;;;;;"i present farrlv rts state or atrarrs' the resurt oT

op"o,iont, cash rlows and changes in equity:

@t of the issuer comPany

statement that appropnate accounhng pollcies have been conslstently

;iH;;;#"il oi the rinancral stitements and that the accounilns

are'based on reasonable and prudent iudgment,



Compllance Status (Put v

in the approPriate
column)

statement that lnternational Accounting Standards (lAS) or

Reporling Standards (IFRS), as applicable in Bangladesh'

followed in preparalion of the financial statements and any

there from has been adequately disclosed;

sta6mmt th; ths),sleruf i,.ternal control is sound in design and

statement that minority shareholders have been protected from

actions by, or in the interest of, controlling shareholders acnng

directly or indirectly and have etfective means of redress'

"t"l*-t"t*t 
thrt tt** i" 

"" 
Ssnificant doubt upon the lssuer company's

,ility to continue as going concern, if the issuer company,,is-nol

to be a qoing concern, the fact along with reasons there

An explm"trcn that sistaficmt deviations from the last yeals operatlng

;;il":;ih; issuer coirpanv shall be highlighted and the reasons thereot

statement where key operating

of Directors has recommended 60% cash
6i-lFvea-ms if the issuer company has not

ffi bonus share or stock dividend has

or shall be declared as lnterlm

t"trl nurber 
"f 

Bo"rd meetings held during the year and

A reporl on the pattern of shareholding disclosing the aggregaie number

shaies lalong with name-wise details where stated below) held by:-

tr Srb",d,ary tr Associated Companies and other related

EiEIiiive otrier, companv Secretary, chiel

, Head of lnternal Audit and Compliancs their spouses and

Sh*"hold*" h"ldrs ien percent (10%) or more voting interest in the

Ase of the apport,nent or reappointment of a direclor' a drsclosure

a b.ief resume of the dirBctor

ffirson also holds the directorship and

the membership of committees of the board

management's Discussion and Analysis signBd by CEO oI

sentin-o detailed analysis of the company's position and operi

with a brief discussion of changes in financial statements,

policies and estimation for preparation of financial stalements'

No such changes during the Yearnges in accounting policies and estimation, if any, cleady descrl

efiect on financial performance or results and financial position as

cash rlows in absolute figure for such changes;

Comparative amU'ss (including €ffects of inflation) of finan

performance or reiults and flnancial position as well as cash flows

financial year with immediate preceding five years

s"ct fnarcat performance or resulls and financlal position

@omic scenario of the country and

and concerns issues related to the financial slatements,

fisk and concerns mitigation plan of the company, and

luture ptan or projection or lorecast for company's operation, performar

and financiat posiiion, with justification lhereof, i e , actual position shall

explained to the shareholders in the next AGl,4l

on or certification by the CEO and the CFO to the Board

under condition No. 3(3) shall be disclosed as per Annexurs'A

Ihe repofin€ll as ce'1',f'tra1e regarding compliance of conditions

as required under condition No.9 shall be disclosed as

Drrct"rd repodao the Shareholders does not require to include

strategy or technical specification relaled to producls or serulces'

r i.).
,i'



Complianc€ Status (Put v

in the aPProPriate
column)

ffimeetings and reco:dlhe r:nules

tle meetrngs as well as keep requrred books and i":?'9t-11-'I:#S.'
Hffi;:; il ;;r"*ni rSansiao""r' secretarial standards (BSS)

Io"ri"l uvi."',"t,rirte or cnanired secletanes { t:1'g':!::l llc:.tl
:; ff"" ih;;" ;i;nJuto" i," not inconsistent with anv condltion of thi

fo, th" Cha'trpels3her Board members and

lr--down a mA;li conduct,^ based on,-the

,-*"]ii"ti"n }tnJ Nomination and Remuneration committee (NRC)'

il;;;;;;;,;"; ot the Board, other board members and chier

xecutive Officer of the companY;

@he NRC sna" 'e 
ocsted on

[rcusbns rehtng to theEmposition ot the Board of the holdrng

.n"l i'" r"oa ap-plicaote to the composition of the Board of the I

least 1 (one) independent director ol the Board of the holding company

be a director on the Board of the subsidiary company;

The minutes of th€ Board meoting of the subsidiary company shall

pir""J toi i"ui"* 
"t 

the following Board meeting of the holding company

minutes of the respective Board meeting of the holding company sl

, inut'inuv nuu" *u,ewed the affairs of the subsidiary company also'

The Audit Committee of the holding company shall also r9vl.e-w the fiT!:1:t
.i"i"r"ntt. in particular the investments made by the subsidiary company'

6'ilector (ruo) or chief Executive ofiicer

Ofiicer (CFO) Head of lnternal Audit and Compliance

The Board shall appoint a f,4anaging Drrector (MD) * C,h:"i. !],",?l:'
otil"1'tCfot a Company Secretary ics), a chief Financral offrcer (CFo)

a rie"o oi tnternai nudit and compliance (HlAc);

ThGsrtions of the N,lar€rngEector (N'4D) or Chref E^ecutrv-e Oflrcer

rcicil. corpanv Secretary (cS). Cr'ref Frnanc'al 9rf ",:: lciul:1.1^:
ot inlet'nar iro,t and'Compliance (HIAC) shalL be filled bv drfferenl

frr ff,'lO * CgO, QS, CFO and HIAC of a listed company shall nol

executive position in any other company at the same tlme'

ffiresponsibilities and duties

of the CFO, the HIAC and the CS,

fn" frfO o, CEO, CS, CFO and HIAC shall not be removed from

oo.ition Wtnort approval of the Board as well as immediate dissemir

io the Commission and stock exchange(s)

tr-CEO, CS-CFO a"d HIAC of the company shall attend

iiffi to rhe 60a'd th"l tl"l.l:::
reviewed financial statements for the year and that to the best ol tnell

These statements do not contain any materially untrue stalement or

maierial tact or coniain statements that might be misleadlngi

slaterents lrS;iI;r pre""nt a tre and fair view of the comp

;;;;;; . c"omptiance with existing accounting standards

iffi ihere are io ihe oestoj

XnowteOge and belief, no transactions entered !nto,bv ti:-:"111f:l'l!
y"uiiniln "t, 

tr"uoulent illegal or violation of lhe code of conducl

rtreGriif'aAbff the N/Iff cEffid cFo shall be disclosed in

CFO & CS are ditferent Pereson

; that cEo or cS of a1y listed company may be appointed for

iosnion in any other listed or non-listed comPany unde! th-: :i
L-orJion or"6tt o, tor technical expedise, with prior approval ol

Provided {urther that the remunartion and perquisites ot the said CFO or

S shall be shares by appointing companies propodionalely;"

Board of Director's Committee.' For ensuring good goYernance in

company, the Board shall have at least following sub-committees:
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Compllance Statu3 lPut v

in ths approPriate
column)

rcr4any shall have an Audit Committee as a sub-committee

The Audit Committee shall assist the Board of Directors in ensuring thal

the financial statements reflect true and fair view of the state of atfairs ol

company and in ensuring a good monitoring system wlthln

Aud[ Cmjtiee shall be responsible to the Board; the duties of

The Audit Committee shall be composed of at leasl 3 (three) members

The Board shall appoint members of th€ audit committee who shall De

directors of the company excepting Chairperson of the

shall include at least 1(one) independent director,

members of the audit committee should be'financially literate" and

I (one) member shall have accounting or related

manag€ment background and '10(ten)years of such experience,

When the tem of seruice of any Committee member expires or lhere

circumstanca causing any Committee member to be unable to

before expiration of the term of seruice, thus making the number

Committee members to be lower than the prescribed number 0f

oersons, the Board shall appoint the new Committee member to

the vacancy immediately or not later than 60 (sixty) days from the

vacancy in the Committee to ensure continuity of the pefformance

The company secretary shall act as the secretary of the Committee

ire quonmt tne eudit Committee meeting shall not constitule without al

Board of Directors shall select 1 (one) member of the Audit

be Chairperson of the Audit Committee, who shall be an

ln the absence of the Chairperson of the audlt commrttee lne

members may elect one of themselves as Chairperson for lhat part culai

meeting, in that case there shall be no problem of constitutinq a quorum as

required under condition No 5(4Xb) and the reason of absence of the

regular chairperson shall be duly recorded in the mlnutes

the Audit Committee shall remind present in lhe

The Audit Committee shall conduct at least its rour meetlngs ln a

Provided that any emergency meeting in addition to regulal

be convened at the requesi of any one of the members oi

The quorum of the meeting of the Audit Committee shall be constituted ln

of either two members or two thlrd of the members of the Audii

whichever is higher, where presence of an independent

lnternal Audit and Compllance process to ensure that i1

adequately resourced, including approval of the lnternal Audlt

plan and review of the lnternal Audit and Compliance Report;

ftolo meeting with the external or statutory auditors for review of

annual financial statements before submission to the Board for approval

along with the management, the annual financial statemenl

along with the managemenl, the quarterly and half yearly

statemenls before submission to the board for apploval,

the lvanagement's Discussion and Analysis before disclosing rn

statement of all related party transactions submitted
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Compliance Status (Put v

in the aPpropriate
column)

MareGre;t Letier-r- LelG-of Internal Control

l e and magnitude'

[i,"i""i l,rp"^jI deploved and trme ,requred 
for etfective audit and

lnitial PUblrc Otfenng (lPO)
oversee whether the procee0s rals€

;.,i"p*;';;;i:; o'iierinstnPot "l 
R:9n': !11"^lltl: :*"::::"1;::1,::

i"i" prrp*" .trt"o in relevant offer document or prospectus

!"" "r."il--*,jA"ly 
*p"'1 !" the Board of Directors

.'."',*'.',*..",,,..---.- . ;ii';;;"t""u,,oefect,denli:eJli)ected or presumed fraud or lrregula

,nrernal audlt and complance process or In the tlnancral statenelts

@uratory corplrances

mv otne.r matter which the Audit

No such reportable incidence arose

ll the Aud,t Commrttee has reported to the Board about anyth'ng u

il"; ;;;,; ;;;;;, on the rrnanciar condition and-result"^:1,::::::l

;:: ilftilffi'rnu io"io 
"no 

the management that alv rectificatr"on-r

;;;;;;; ii in" nuoit committee tinds that:'-':tltl:3t::::':,:::
;;;.#il1g";r;o,1ne r'o't commrttee shall report such rinding to

;;il;;;;] u"pon reporting or such matters lo the Boar-d 
^ro{.lhree 

t'r
ilrilrsi,v,,j upv,, 

rths from the date of first reporting
comoletion of a period of 6 (six) mor

the doard, whichever is earlier'

Re0ort on actlvities carned out by the Audit Commrttee' inclJd'ng

;;'J;'r;;; il" Board under conditron 5(6xa)(r') above duff-s the

;ir"r'te ffi;';;tJcn"itp"oon or the Audit commiuee and

in the annual report of the issuer company

Responsibility to the Board of Oirectors

ffi @mpmy "L"il 
hne a Nomlnat'on and

( NRC ) as a sJb-comrittee ot the Board'
)rmulation ol tne nom nation cr':erla cr

The NRC shall assist the Board rn lc

;;"; i; ;;iu*i;,ns quarirications, po.'it*" ullll'^':: :.^:ff '':1;:"""i);
;;;";;";;;;i;ir"-ctors and top level execurrve as werl as a porrcv

i;;;:"i ;;";;t" of consrdenng remuneration or d'rectors top l'

The Terms of Reference (ToR) of the NRC shall be clearly set forth

;l;r;;;;;q il" areas stated at the condition No 6(s)(b)

tee Aax cmprGE oi at Effii three members includrng

ffialr be non -executrve

i6iiGE-iominateo and appointed by

@intanymemberof 
the

ln case of death, reslgnatlon disquall

;";-";iti"" o, in Iny otn"' cases of vacancies']1"-1,::1,:l"ll::
;"'#;';il; ,'a; t"";, h""j*o eishtt,) oavs or occutrins such

No such occurrence during the Year
rnu cn**on of the committee mav aoooint or co'opt any exter

;;; ;;;;;;;;;e(s) or star to tne co,1T l'.":^:::'^'l'"?'-:::, :i'l:
";;;;;t;il 

,t ine cna''person reels thal aovrce or suggeslron T(

';;i;,"; 
e^pen and/or memberts) of 5taff shall be requi'ed

a* "*O*y 
secretary shall act as the secr€tary of the Commiltee'

",i,.|,9



Compliance Status (Put v

in the aPProPriate
column)

@titute 
without attendance

No memoer of the NRC shalt receive either drrectly or indirectly

refunelallonloranyadvlsoryorcollsullan'cy^IoleorotheNlse'otheI
fees or honorarium from the company

#;;, ** *;) member ot the NRC to be chairperson ol

," a""r*,*" ,-n" shal oe an lndependent dlrector'

@ NRC, the remainrng meToeIS

."', "iii""" "i 
,nemserves as chlipe!::l1:r-tl:l ffi',;,1'::ffi11i?.elect one oT tnerIrsErvE. '" '"-".nrp"oon shall be outy recordeo

reason ot absence of the r€gular Uni

slrAl attenA the annMl seneral meeting

NRC shalt conduct at least one meeting in a financial year'

No such case arose after formation of NRC

@nYemergency 
meetrng

The ouol um ol the meetlng of the NRC shall be conslltuted ln pJesence-ol

"il":";#;;;;. 
o' i*o thrd or the.-members-,"j.*:"::H:lT;

,t';:;;;il;r";;"""n"" or un independent director is must a

under condition No 6(2Xh);

e recorded ln tne

;;.,i;;;".'; ,rnules shall be confirmed in the next meetrng ol tne

Rqle of the NRC

ffiaccountableto 
the

ffiersand make repon

@ JH*:i'"1';"r:;'[ ",i" t:::;
ano .tdependence ot a drrector an(, 

lowp, erecJltve.
I""in"-i"*unutrtion of the directors' top level

?ffionabreand*1::ll::
li,;;"-'"t;;-;"; motrvate suitable directors to IJn rhe conpanv

ffinceisc'earano

reration to directors, top level executive involves a balance

ff;;il;;l"v' rerlectins short and l"YTlT^fl
";;;;;;" 

i"-i^";;n<ini ot tne compalv and rts soars

DeJ,srng a pol'cy on Boaro's dlvers;tv takrnq Into consloeratlon age

I"""#i'"rp"? u"J" eihnicrty' educat:on;l bacKg'oLnd and natronality'

a"n,,,r,nn persons who are quallfied. lo become dlreclors and wno may 0e

,nnn,nted tn loD level execut've posrtlon ;n accoldance wlth the cilena lal0

:"r'.'i":T#;il;i'uppl't*"nt "no 
temoval to the Board'

@Pedormanceof

tdent,,vrnq the company's needs lor employees at aifferentle-],e,ls-,i

""1"i.,"J tn"]r." 
"ction 

transfer or replacement and promotron cntm

rcG_m.men nfi,ld reviewn, 
"mually 

the companys

ffiemuneratron Pol'cy a

,#;;;; .iit"n" uno activitres of NRc duilng the year al a glance

ffiditorsto Perform

iffintinsrecords

r

"ay
.+-



I
ComPllance Siatus (Pui {

in the apPropriats
column)

*ru'G" on ;omrbrctof corporate govemance

7 (1 ) (vrrr)

ffiaudrt firms shall possess

.L,"'"t ,n"-"##nv tnev auon at least dunnslhe^teli::lln:'s.are oI rne uurrrParl' urv' 
'ei 

famity m;mbers also shall nol
assrgnment of that company; his or n

ant shares rn the said c9mpany:

ReolesentativeofexternalorStatutoryauditorsshallremainpresenlinthe
l;:ilil;; *"1ins (rnnual Geneial meeting or Extraordinary Generar

iJ rnswet tt-e qu",i"s of the shareholders

H e websrte of

il" "*0"n, 
shall keep the website functionalfrom the date of listrng

* 
"o.oun, 

shall make available th€ detailed disclosures on rts w€

;;;;; il;i.e Iegulations or the concern€d stock exchange(s)

Reouired ceniflcation has been obtained from "Podder

l;;';;;""; ;t;;..ional Accountant & Business Advi:

itre year ended goth June 2024'

:icate from a PraclcingThe comPany shall obtain a cenlrr

i::..;,;;i;1 secretary (chartered Accountant t.9":l::l
'r than rts statutory auditors

rntant or chartered secretary) othe

i, ,. i-"Iirv 0""'" resardins complianc"."t 9:P:]"]:"-u'^t"""il:'
3,.,::,'; i#;ffi'#;ano"snarr-sucn iertrrrcate sharr be drsclosed rn

ffiertificate on compliance oI

"]":Jl;i;il;;;;;cL 
cooe shalt oe appointed bv the sharehorders rn

!1--Y;;:\i'ffiaccordancewith
]'""-l""r"".nli in the directors report whether the company


