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Letter of Transmittal 
 
 
 
To 
All Shareholders, 
Registrar of Joint Stock Companies & Firms, 
Bangladesh Securities and Exchange Commission, 
Dhaka Stock Exchange Limited and 
Chittagong Stock Exchange Limited. 
 
 
 
Dear Sir (s): 
 
Disclosure of Annual Report for the year ended June 30 2025.  
 
Please find the enclosed copy of the Annual Report together with the Audited Statement of Financial 
Position as at 30th June 2025 and the Statement of Comprehensive Income, Statement of Changes of 
Shareholders’ Equity and Statement of Cash Flows for the year ended June 30, 2025 along with notes 
thereon of Samata Leather Complex Limited for your kind perusal. 
 
Thanking you, 
 
Yours sincerely, 
 

    
Mohammed Romzan Ali 
Company Secretary   
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CORPORATE DIRECTORY 
 

Board of Directors  

Md. Mizanur Rahman     Chairman  
Zahura Khatun     Managing Director 
Md. Ayub Khan     Director   
Yeasmeen Zaman     Director 
Farida Rahman     Director 
Shamima Akter     Director 
Md. Amzad Hossain     Independent Director 
Md. Mahmudul Hassan    Independent Director 
 

 Audit Committee 

Md. Amzad Hossain     Chairman 
 Farida Rahman     Member 

Shamima Akter     Member 

 
 Nomination and Remuneration Committee (NRC) 

  Md. Mahmudul Hassan    Chairman 
 Yeasmeen Zaman     Member 
 Shamima Akter     Member 

 
 Company Secretary 

 Mohammed Romzan Ali 
  
 Chief Financial Officer 

 Md. Nazrul Islam, M.Com. (Accounting) 

  
 Head of Accounts Department 

 Md. Sabbir Mirdha 
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Bankers 

Al-Arafa Islami Bank PLC 
Hazaribagh Branch, Dhaka. 
  

Islami Bank Bangladesh PLC 
Jigatala Sub Branch, New Market, Dhaka. 
 

The Premier Bank PLC 
Dhanmondi Branch, Dhaka. 
 

Mercantile Bank PLC 
Satmasjid Road Branch, Dhaka. 
 

 

Statutory Auditors    
T. HUSSAIN & CO.    
Chartered Accountants   
1st & 4th Floor, 23/G/1  
Free School Street, Panthapath, Dhaka-1205  
 

 

Corporate Governance Auditor 
ARTISAN    
Chartered Accountants   
Sonargaon Terrace (2nd Floor)  
House # E, Road # 13/C, Block # E,  
Banani, Dhaka-1213  
 

 

Registered Office    
120, Sher-E-Bangla Road,    
Hazaribagh, Dhaka 1209.  

 

Factory     

Plot # ZC4, ZC5, ZC6  
Chamra Shilpa Nagari    
BSCIC Tannery Estate-Dhaka 
Horindhora, Hemayetpur, Savar,  
Dhaka-1340. 
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 CORPORATE HISTORY 
 

 Incorporation as Private Ltd., Company   Dhaka 
         04th October, 1990 
 Incorporation Number      C-20004(774)/90 
 Conversion into Public Ltd. Company   30th January, 1997 

Convert into PLC      17th July, 2025 
 Prospectus Published      29th June, 1998 
 Subscription Opened      21st July, 1998 
 Subscription Closed      31st August, 1998 
 Share Certificate Issued     1st day of December, 1998 
 Listing with Dhaka Stock Exchange    5th October, 1998 
  Listing with Chittagong Stock Exchange   6th October, 1998 
 Company Code – DSE     23634 
 Company Code – CSE     17007 
 Manager to the Issue      AAA Consultant & Financial 
         Advisors    
         Amin Court, 4th Floor,  
         62/63, Motijheel C/A,   
         Dhaka-1000. 
 

 Authorized Capital      Tk. 500,000,000 
 Issued, Subscribed & Paid-up Capital   Tk. 103,200,000 
 Market Lot       1 
 Value of Per Share      Tk.10 each 
 Market Category      B 
 Year End       30th June 
 Electronic Share      Y 
 Registered as Depository Participant of CDBL  26th September, 2010   
 Dematerialized Securities trading Started on   27th October, 2010    
 Number of Shareholders (30/06/2024)   2279 
 Long Term Loan Outstanding         Nil  
 Nature of Business      Hide and skin processing 
         Industry to produce exportable 
         crust and finished leather.  
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FIVE YEAR FINANCIAL HIGHLIGHTS: 2021-2025 
 

 

Figure in Taka 
 

Particulars 30/06/2025 
 

30/06/2024 
 

30/06/2023 
 

30/06/2022 
 

30/06/2021 
 

Turnover/Sales 79,144,116 55,969,666 43,174,086 50,524,735 58,411,842 

Gross Profit 7,964,459 5,525,774 5, 715,995 4,015,112 5,952,169 

Net Profit/(Loss) Before Tax 597,723 1,336,294 1,222,648 (527,886) 1,618,877 

Net Profit/(Loss) after Tax (186,937) 536,348 400,470 (668,577) 1,080,911 

Revaluation Reserve & Surplus (Y/E) 16,787,576 17,554,618 20,269,410 19,335,187 20,366,812 

Current Assets 
 

82,788,039 
 

74,987,190 
 

74,031,291 
 

69,011,224 
 

65,245,676 

Current Liabilities 
 

25,570,240 
 

20,554,345 
 

23,215,994 
 

45,049,030 
 

44,403,920 

Property, Plant and Equipment 
 

59,223,933 
 

 

62,195,824 
 

 

65,483,424 
 

 

69,528,251 
 

 

73,606,601 
 

NAV  14.35 14.37 14.34 14.30 14.39 

NOCFPS (0.10) (0.05) (0.07) 0.09 0.24 

Dividend Per Share - 0.40% 0.40% - 0.50% 

Earning per share (EPS)  (0.02) 0.05 0.04 (0.06) 0.10 
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NOTICE OF THE 35TH ANNUAL GENERAL MEETING 
 

 
Notice is hereby given that the 35th Annual General Meeting (AGM) of Samata Leather Complex PLC. changed 
from Samata Leather Complex (Pvt.) Ltd. will be held on 31 December 2025, Wednesday, at 11.00 AM through 
Hybrid System in combination of Physical Presence at Factory Premises of the Company situated at 120, Sher-E-
Bangla Road, Hazaribagh, Dhaka-1209 and Online Connection using Digital Platform through the Link : 
https://slcplcagm35.abcmeeting360.com to transact the following business : 

Agenda 

1. To receive, consider and adopt the Audited Financial Statements for the year ended 30 June 2025 together with 
Auditors’ Report thereon and the Directors’ Report  

2. To declare “No Dividend” for the year ended on 30 June 2025  
3. To elect/re-elect Directors in place of those retiring  
4. To approve the appointment of Managing Director 
5. To appoint/re-appoint Auditors for the year 2025-26 and to fix their remuneration 
6. To appoint/re-appoint Corporate Governance Auditors for the year 2025-26 and to fix their remuneration 

 
    By the order of the Board 
  
 Sd/- 
Dated, Dhaka Mohammed Romzan Ali 
November 26, 2025 Company Secretary 
 
Notes : 
 

1.  Record Date for Meeting is 18 December 2025. The shareholder whose name would appear in the CDS (Central 
Depository System)/Register of Members of the Company on the Record Date will be eligible to attend and vote at 
the Meeting and to appoint a proxy to attend and vote on his/her behalf.  

2. b
. 

Proxy form must be duly filled up and stamped for Tk. 100/- and submitted to the Registered Office of the 
Company at least 48 hours before the time fixed for the Meeting.   

3. c
. 

Link of the Online / Digital Platform of the Meeting is https://slclagm34.abcmeeting360.com . The Link shall be 
opened for e-voting or making comments or queries 24 (twenty-four) hours prior to the time fixed for the meeting 
and shall remain open until conclusion of the Meeting. A Member shall be able to log-in through PC, Laptop, Tab 
or Mobile Phone providing respective Folio No. or BO Id. as User Name and a directed credential as Password.  

4.  Members / Shareholders may download Soft Copy of Annual Report containing Financial Statements, Directors’ 
Report, Notice and Proxy Form from the Website of the Company: www.samataleather.com .  

5.  Members may submit their queries on any Agenda, if any, at the registered office of the Company preferably 72 
(seventy-two) hours before the time fixed for the Meeting. 

6.  Members and Proxies interested to join physically are requested to record their entry at the Meeting Venue in time.  

7. . No gift or benefit in cash or kind shall be paid/offered to the shareholders in the Meeting as per BSEC Directive 
No. SEC/CMRRCD/2009-193/154 dated 24.10.2013. 
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Samata Leather Complex Ltd. 
120, Sher-E-Bangla Road, Hazaribagh, Dhaka-1209. 

 
 

Price Sensitive Information 
 
This information is for all valued shareholders, potential investors and other stakeholders that the Board of Directors 
of the company in its meeting held on November 26, 2025 at 04:30 p.m. has considered the Audited Financial 
Statements of the Company for the year ended on June 30, 2025 and decided to hold the 35th Annual General 
Meeting (AGM) of the Company; important information related to the said Board Meeting is as stated blow :  
 
1. Audited Financial Statements  : The Board has considered and approved the Audited Financial 

Statements of the Company for the year ended on June 30, 2025. 

2. Dividend for 2024-25 : The Board has recommended to declare No Dividend for the year 
ended on June 30, 2025.  

3. Date and Time of 35th AGM : December 31, 2025 at 11:00 a.m. 

4. Record Date for 35th AGM : December 18, 2025 

5. Mode of 35th AGM : Hybrid System (in combination of both physical presence and digital 
platform, pursuant to the BSEC’s Order No. SEC/SRMIC/04-
231/932, dated March 24, 2020)  

6. Physical Venue of 35th AGM : Factory Premises of the Company  
120, Sher-E-Bangla Road, Hazaribagh, Dhaka-1209  

7. The Financial Data for the year ended June 30, 2025 (with comparison) are as follows:  
Particulars 2024-25 2023-24 
Net Profit/(Loss) (1,86,937) 5,36,348 
EPS (ie., Earning Per Share) (0.02) 0.05 
NAV Net Asset Value (i.e., Net Asset Value) Per Share 14.35 14.37 
Net Operating Cash Flow Per Share (0.07) (0.05) 

 
 
    By the order of the Board 
  
      Sd/- 
Dated, Dhaka Mohammed Romzan Ali 
November 26, 2025 Company Secretary  
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gvbbxq †Pqvig¨vb Gi 
ï‡f”Qv  evZ©v 

 
m¤§vwbZ †kqvi‡nvìvie„›`, 
Avm&mvjvgy AvjvBKzg Iqv ivngvZzjøvn| 
 

cÖ_‡gB gnvb Avjøvn ZvÕqvjvi wbKU ïKwiqv Ávcb K‡i AvR‡Ki 35Zg evwl©K mvaviY mfvq 
cwiPvjKgÛjx I Avgvi cÿ n‡Z Avcbv‡`i ¯̂vMZ Rvbvw”Q| 
 

Avcbv‡`i AeMwZi Rb¨ Rvbvw”Q †h, MZ 17B RyjvB, 2025Bs Zvwi‡L mgZv †j`vi Kg‡cø· wjwg‡UW n‡Z 
mgZv †j`vi Kg‡cø· wcGjwm bv‡g cwieZ©b n‡q‡Q| 

GB A_© eQ‡i †Kv¤úvbxi †kqvi cÖwZ †jvKmvb 0.02 UvKv n‡q‡Q †hLv‡b MZ 2023-2024 eQ‡i †kqvi cÖwZ 
Avq wQ‡jv 0.05 UvKv| 

2024-2025 A_© eQ‡i †Kv¤úvbx 16,79,082 (K_vqt †lv‡jv jÿ EbAvwk nvRvi weivwk) eM©dzU Pvgov 
7,91,44,216 (K_vqt mvZ †KvwU GKvbeŸB jÿ Pzqvwjøk nvRvi `yBkZ †lv‡jv) UvKvq wewµ K‡i‡Q 
Aciw`‡K MZ A_© eQ‡i A_©vr 2023-2024-G 7,50,450 (K_vqt mvZ jÿ cÂvk nvRvi PvikZ cÂvk) 
eM©dzU Pvgovi †gvU weµq g~j¨ wQ‡jv 5,68,40,536 (K_vqt cvuP †KvwU AvUlwÆ jÿ Pwjøk nvRvi cvuPkZ 
QwÎk) UvKv|  

gyjZt AvšÍ©RvwZK evRv‡i weµq g~j¨ n«vm, ¯’vbxq evRv‡i ch©vß †hvMv‡bi Afv‡e KuvPv Pvgovi g~j¨ e„w×, 
Wjv‡ii wewbgq g~j¨ nv‡ii Kvi‡b K¨vwg‡K‡ji `vg †e‡o hvIqv m‡ev©cwi cÖwZôv‡bi ch©vß Zvij¨ msKU 
_vKvq MZ erm‡ii Zzjbvq weµq †ekx nIqv m‡Ë¡I e¨emvq †jvKmvb Gov‡bv hvqwb| GB mgm¨v¸‡jv KvwU‡q 
fwel¨‡Z e¨emvq jvfRbK Ae¯’vq wdwi‡q Avbvi cÖ‡Póv Ae¨vnZ ivLvi †Póv KiwQ|     

cwi‡k‡l cwiPvjKgÛjx, mKj †kqvi‡nvìvie„›`, Kg©KZ©v-Kg©Pvix, miKvix-‡emiKvix ms¯’v I 
mieivnKvixmn mKj e¨emvwqK Askx`vi‡K Zv‡`i mg_©b I mn‡hvwMZvi Rb¨ ab¨ev` I K…ZÁZv RvbvB| 
†Kv¤úvbxi mvdj¨ Kvgbv K‡i gnvb Avjøvn Zvqvjvi wbKU A`¨Kvi mvavib mfvi mv_©KZv Kvgbv KiwQ| 

ab¨ev`| 
 

   
(†gvnv¤§` wgRvbyi ingvb) 
       †Pqvig¨vb  
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DIRECTORS’ REPORT TO THE SHAREHOLDERS 
FOR THE YEAR ENDED ON 30th JUNE 2025. 

 
 
Bismillahir Rahmanir Rahim 
Honorable Shareholders,  
As Salamu Alaikum Wa Rahmatullahi Wa Barakatuh  
By the grace of Almighty Allah 
 
On behalf of the Board of Directors and myself, I am pleased to welcome you to the 35th Annual 
General Meeting of the Samata Leather Complex PLC. Your Company has completed its journey 
of 35th years. I would like to express our gratitude to all our valued shareholders for your 
continued confidence on the Board of Directors of the Samata Leather Complex PLC. to deliver 
business growth year on year. 
 
It is my immense pleasure to welcome you on behalf of the Directors of your Company in this 
35th Annual General Meeting and presenting before you a brief on the operating and financial 
performance of the company along with this report together with Directors Report, Statement of 
Financial Position, Statement of Comprehensive Income, Statement of change in Equity, 
Statement of Cash Flow and Auditors Report thereon for the year ended on 30th June, 2025.   
 
PERFORMANCE: 
 

The board of directors of the company are always committed to ensure, sustainable growth of the 
company through improving its product quality and implementing internal control. We are still 
facing shortage of working capital to run the company. We are trying to lend from bank in order 
to overcome our financial crisis. 

Our summarized business performance during year 2024-25 under review compared with the 
previous year has given as under: 
 
Particulars  2024-2025 

(amount in Taka) 
2023-2024 

(amount in Taka) 
Sales: 
Cow leather 79,144,116 55,969,666 

Purchase:  
Cow leather 37,672,127 15,874,910 

Chemicals  (including Import)  1,1787,790 10,364,810 

Gross Profit/Loss 7,964,459 5,525,774 

 

Accounting policies and estimation for preparation of financial statements:  
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The SLC PCL. (Samata Leather Complex PCL.) follows International Accounting Standard (IAS) 
and International Financial Reporting Standard (IFRS) along with the laws of Bangladesh 
application for preparation for Financial Statements. 
 
The accounting policies and estimation used for preparation of financial statements of the 
company has been mentioned in details in the reports financial statements part of this Annual 
Report. 
 
INDUSTRY OUTLOOK AND POSSIBLE FUTURE DEVELOPMENTS:  
We are committed to an ongoing investment in both people and tools with the aim of improving 
productivity and driving operational excellence. We are trying to increase our efforts to increase finished 
production and to develop a leather Goods unit. 

We feel that the leather industry of Bangladesh will have to depend on the Chinese and Indian markets for 
the next few years. China and India are big producers and exporters of shoes and leather goods, but their 
domestic supply of finished leather is totally inadequate. Both these countries have to depend on supply of 
finished leather from abroad and here Bangladesh can be an important link to their supply chain. 

Bangladesh is now one of the emerging economics of the world. Bangladesh has kept up the 
positive trend of growth. 

Your company tried to maintain continuity of its productivity and ethical standard of business 
affairs preferring the principles of sustainable development. We are trying to increase our efforts 
to increase our production and develop a leather goods units. But we could not implement these 
plan due to financial constraints. 

RISKS AND CONCERNS: 

Efficient and effective Risk Management is the integral part of today’s business. As such, the 
Samata Leather Complex PCL is always subject to systematic risk of the industry and market as 
well. 

To ensure proper supply of imported raw materials for a large volume of production facilities the 
company has to keep huge inventory putting pressure on management. The management of the 
company has regularly upgraded its technology.  

SHARE CAPITAL & EQUITY: 

There had been a change in the shareholders’ equity of the company after the last Financial 
Statements. This has been shown in the equity statement of Auditor’s Report. 

FINANCIAL RESULTS: 

The following tables disclose the financial performance for the year 2024-2025 as compared to 
the previous year. 
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             Particulars 30-06-2025 30-06-2024 
Net Profit/(Loss) before WPPF and Income Tax 584,789 12,72,661 
Less: Provision for Worker’s Profit Participation Fund (WPPF) (12,934) (63,633) 
Net Profit/(Loss) for the year before Income Tax 597,723 1,336,294 
Less: Provision for Income Tax (11,235,576) (10,644,135) 
Retained earning for this year (2024-25) (186,937) 536,348 

 

DECLARATION OF DIVIDEND: 

During the year under review the company suffered huge loss hence the Board of Directors 
regrets very much that they are unable to recommend any dividend for the shareholders because 
of the unavailability of sufficient liquid fund. 
 

DIRECTOR: 

As per clause 50 of the Articles of the Association of the company Md. Ayub Khan and Shamima 
Akter retire by rotation in this meeting and being eligible for re-election under clause 52 of the 
Articles of the Association of the company, offer themselves for re-election.  

RE-APPOINTMENT OF MANAGING DIRECTOR: 

The post of Zahura Khatun, Managing Director of the company was vacant on February 10, 2024. 
As per clause 43 of the Articles of the Association of the company the Board of Directors in its 
meeting held on February 05, 2025 re-appointed Zahura Khatun as Managing Director for next 
one year term subject to the shareholders approval.       
 

INDEPENDENT DIRECTORS:  
As per Bangladesh Securities and Exchange Commission Notification No: 
BSEC/CMRRCD/2006-158/207/Admin/80, dated: June 03, 2018, Md. Mahmudul Hassan as on 
29/09/2023 and Md. Amjad Hossain as on 20/05/2024 have been re-appointed as Independent 
Directors approved n the 33th AGM.  
 

BOARD MEETING AND ATTENDANCE: 
During the year under review 06(Six) board meetings were held and the attendance by each 
Director was as follows: 
 

Sl. 

No. 

Name of Directors Position Total 
Number of 

Board 
Meeting 

Held 

Number 
of 

Meetings 
Attended 

1.  Md. Mizanur Rahman (appointed 04.03.2024) Chairman (Acting) 6 6 
2.  Zahura Khatun  Managing Director  6 6 
3.  Md. Ayub Khan  Director 6 6 
4.  Yeasmeen Zaman Director 6 6 
5.  Farida Rahman Director 6 6 
6.  Shamima Akter   Director 6 6 
7.  Md. Amzad Hossain Independent Director 6 6 
8.  Md. Mahmudul Hassan Independent Director 6 6 
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IN ATTENDANCE: 
 

Sl. 

No. 

Name of Executives Position Total Number of 
Board Meeting 

Held 

Number of 
Meetings 
Attended 

1.  Mohammed Romzan Ali Company Secretary 6 6 
2.  Md. Nazrul Islam  Chief Financial Officer  6 6 

 
 
SHAREHOLDINGS OF THE DIRECTORS & SPONSORS: 

The shareholdings of the Sponsor Directors & Sponsor Shareholders as on 30th June, 2025 were 
as under: 

 
Sl. 
No. 

Folio/BO Number Name of the Shareholders Position Holding Of  
Shares 

Percentage 
(%) 

1 01-000007 Md. Mizanur Rahman Chairman (Acting)   223725 2.17 
2 01-000015 Zahura Khatun Managing Director & CEO 320650 3.11 
3 01-000007 Md. Mizanur Rahman Director  223725 2.17 
4 1201520045110641 Md. Ayub Khan Director  359675 3.49 
5 1201520045131295 Yeasmeen Zaman Director 342512 3.32 
6 01-000013 Farida Rahman Director 410487 3.98 
7 01-000014 Shamima Akter Director 320650 3.11 
8 - Md. Amzad Hossain Independent Director - 0.00 
9 - Md. Mahmudul Hassan Independent Director - 0.00 
 01-000001 Mohammed Munsur Ahmed Sponsor Shareholders 798864 7.74 

10 01-000003 Mohammed Shajahan Sponsor Shareholders 718700 6.96 
  TOTAL  3495263 33.88 

 

BOARD OF AUDIT COMMITTEE: 

Audit Committee was set up to review the financial results, audit and compliance with the 
statutory and regulatory requirements. The Committee recommended to the Board of Directors, 
the appointment of the Company’s auditors and reviewed the scope of internal audit. 

Members of the Audit Committee are as follows: 

Sl. 
No. 

Name Designation Position 

1 Md. Amzad Hossain Independent Director Chairman 
2 Farida Rahman Director Member 
3 Shamima Akter Director Member 

 
BOARD OF NOMINATION AND REMUNERATION COMMITTEE (NRC): 
Nomination and Remuneration Committee shall oversee, among others, the following matters and make 
report with recommended to the Board. The Committee recommended to the Board of Directors relating to 
the remuneration of the directors, top level executive, considering the following.  
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Members of the Nomination and Remuneration Committee (NRC) are as follows: 

Sl. 
No. 

Name Designation Position 

1 Md. Mahmudul Hassan Independent Director Chairman 
2 Yeasmeen Zaman Director Member 
3 Shamima Akter Director Member 

 
CORPORATE & FINANCIAL REPORT: 
The Company has complied with all the requirements as per requirement of Corporate Governance, as 
required by the Bangladesh Securities and Exchange Commission; Directors are pleased to confirm the 
following facts: 

(a) The financial statements together with the notes thereon have been drawn up in conformity with the 
Companies Act. 1994 and Securities & Exchange Rules 1987. These statements present fairly the 
Company’s state of affairs, the results of its operations, cash flows and changes in equity. 

(b) Proper books of accounts of the Company have been maintained. 

(c) Appropriate Accounting Policies have been consistently applied in the preparation of financial 
statements and the accounting estimates are based on reasonable and prudent judgment. 

(d) The International Accounting Standards, as applicable in Bangladesh, have been followed in the 
preparation of financial statements. 

(e) The systems of internal control are sound and have been effectively implemented and monitored. 

(f) There are no significant doubts about the Company’s ability to continue as a going concern. 

(g) The key operating and financial data for last five years are annexed. 

CORPORATE GOVERNANCE COMPLIANCE REPORT: 
In accordance with the requirement of the Bangladesh Securities and Exchange Commission, “Corporate 
Governance Compliance Report” is annexed. 

APPOINTMENT OF AUDITORS: 

T. HUSSAIN & CO., Chartered Accountants, HB Tower, (1st Floor), 23/G/1, Free School Street 
(Panthapath), Dhaka-1205 the present auditors of the company are to retire at this Annual General 
Meeting and being eligible have expressed their willingness for re-appointment for the financial 
year 2025-2026 and proposed remuneration Tk. 1,00,000 to 1,20,000. Board of Audit Committee 
has recommended to appointing them for the year 2025-2026 and proposed remuneration Tk. 
1,00,000 to 1,20,000. 

POLICY FOR CORPORATE SOCIAL RESPONSIBILITY (CSR): 

In view of the corporate social responsibility of the company the Board of Directors has approved 
a CSR policy for implementation of good governance practices. 

WELFARE ACTIVITIES FOR THE COMPANY’S OFFICERS AND WORKERS: 

Company has adopted WPPF policy. 
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A GOING CONCERN: 
The Company has adequated resources to continue its operation for the foreseeable future and 
hence, the financial statements have been prepared on going concern basis. As per managements’ 
assessment, there are no materials uncertainties related to events or conditions (effects of COVID-
19) which may cast significant doubt upon the company’s ability to continue as a going concern. 

RISK MANAGEMENT: 
In order to control all matters involving risks and uncertainties, the Company has a vigorous risk 
management process. 

WAGE-REMUNERATION POLICY: 
The salary and wages of the employees are usually determined considering the prevailing 
inflation, price index and in commensuration with existing salary structure in other competitor 
companies of this sector. 

WHISTLE BLOWING POLICY: 
Our Whistle Blowing policy is to ensure established transparency in all aspects and also in terms 
of minimizing the risk management and detecting any forgery or misappropriation. 

POST BALANCE SHEET EVENTS: 
After the preparation of the Financial Statements for the year 2024-2025, no necessity arose for 
later adjustment which is mentionable in financial statement. 

RELATION AND COMMUNICATION WITH SHAREHOLDERS: 
The company has been arranging regular Annual General Meeting (AGM) as per Companies Act 
1994 through shareholders are informed about Company’s progress, important activities and the 
development activities undertaken during the year under review. 

CONCLUSION: 
We are trying our best to improve the finance and quality despite the current adversity. To be a 
premier body we are also trying proper development of corporate management and good 
governance. 

Since the establishment of this Company, the main mission was to create employment providing 
opportunities for the inventors and to develop the country economically. In spite of insufficient fund flow, 
your directors are trying hard to run the Company into profitable ones. 

 
Before concluding most importantly, we are grateful to all our patrons and stakeholders for their co-
operation and contribution and to the valued shareholders who have always had so much trust and 
confidence on this Company. The Directors also thank Bangladesh Securities and Exchange Commission 
and the Stock Exchanges for their co-operation and guidance. 

Finally I pray to Almighty Allah for his kind blessing for the development of his country. Ameen. 

On behalf of the Board of Directors 

          
(Md. Mizanur Rahman) 
   Chairman (Acting) 
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ANNEXURE – C 
 
Status of compliance with the conditions imposed by the Commission’s Notification No. SEC/CMRRCD/2006-
158/207/Admin/80 dated 03 June 2018 and Notification number BSEC/CMRRCD/2009-193/66/PRD/148 dated 16th 
October, 2023 issued under section 2CC of the Securities and Exchange Ordinance, 1969:  

(Report under Condition No. 9) 
 

 
Condition 

No. 

 
 

Title 

Complian
ce status 
(Put √ in 

the 
appropria

te 
column) 

 
Remarks (if any) 

Complie
d 

Not 
compli

ed 

1. Board of Directors 
1(1) Size of the Board of Directors: 

The total number of members of the company’s Board of 
Directors shall not be less than 5 (five) and more than 20 
(twenty) 

√  The Board of Samata 
Leather PLC is 
comprised of 08 ( 
Eight) Directors 
including 02 ( Two) 
Independent Directors  

1(2) Independent Directors 
1(2) (a) At least 2(two) directors or one-fifth (1/5) of the total number of 

directors in the company’s Board, whichever is higher, shall be 
independent directors; any fraction shall be considered to the 
next integer or whole number for calculating number of 
independent director(s) 

√   02(two) Independent 
Directors 
namely 
[1. Mr. Md. Amzad 
Hossain & 
2. Mahmudul Hasan 
has completed two 
consecutive terms on 
29/8/2025. The 
appointment of new 
independent  director  
is under process 

 
1(2)(b) Without contravention of any provision of any other laws, for the purpose of this clause an “independent 

director” means a director- 
1(2)(b)(i) who either does not hold share in the company or holds less 

than one percent (1%) shares of the total paid-up shares of the 
company; 

√  02(two) Independent 
Directors 
namely 
[1. Mr. Md. Amzad 
Hossain & 
2. Mahmudul Hasan  
has completed two 
consecutive terms on 
29/8/2025. The 
appointment of new 
independent  director  
is under process. 
They have declared 
their compliance 
 
 

1(2)(b)(ii) who is not a sponsor of the company or is not connected with 
the company’s any sponsor or director or nominated director or 
shareholder of the company or any of its associates, sister 

√   
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concerns, subsidiaries and parents or holding entities who holds 
one percent (1%) or more shares of the total paid-up shares of 
the company on the basis of family relationship and his or her 
family members also shall not hold above mentioned shares in 
the company; 

1(2)(b)(iii) who has not been an executive of the company in 
immediately preceding 2 (two) financial years; 

√   

1(2)(b)(iv) who does not have any other relationship, whether pecuniary 
or otherwise, with the company or its subsidiary or associated 
companies; 

√   

1(2)(b)(v) who is not a member of TREC (Trading Right Entitlement 
Certificate) holder, director or officer of any stock exchange; 

√   

1(2)(b)(vi) who is not a shareholder, director excepting independent 
director or officer of any member or TREC holder of stock 
exchange or an intermediary of the capital market; 

√   

1(2)(b)(vii) who is not a partner or an executive or was not a partner or an 
executive during the preceding 3 (three) years of the 
concerned company’s statutory audit firm or audit firm 
engaged in internal audit services or audit firm conducting 
special audit or professional certifying compliance of this code;  

√   

1(2)(b)(viii) who is not independent director in more than 5 (five) listed 
companies; 

√   

1(2)(b)(ix) who has not been reported as a defaulter in the latest Credit 
Information Bureau (CIB) report of Bangladesh Bank for 
nonpayment of any loan or advance or obligation to a bank or 
a financial institution; and 

√   

1(2)(b)(x) who has not been convicted for a criminal offence involving 
moral turpitude; 

√   

1(2)(c) The independent director(s) shall be appointed by the Board 
and approved by the shareholders in the Annual General 
Meeting (AGM): Provided that the Board shall appoint the 
independent director, subject to prior consent of the 
Commission, after due consideration of recommendation of 
the Nomination and Remuneration Committee (NRC) of the 
company, 

√  The appointment of 
Independent Directors 
approved in the 34rth 
AGM. 

1(2)(d) The post of independent director(s) cannot remain vacant for 
the more than 90 (ninety) days; and 

√  There arevacancy in 
the position of 
Independent Directors 
during the year 2024-
2025 
Mahmudul Hasan  
has completed two 
consecutive terms on 
29/8/2025. The 
appointment of new 
independent  director  
is under process 

1(2)(e) The tenure of office of an independent director shall be for a 
period of 3 (three) years, which may be extended for 1 (one) 
tenure only; 

 
√ 

  

1(3) Qualification of Independent Director 
1(3)(a) Independent director shall be a knowledgeable individual with 

integrity who is able to ensure compliance with financial laws, 
regulatory requirements and corporate laws and can make 
meaningful contribution to the business; 

 
√ 

 The Independent 
Director Mr. Amjad 
Hossain has over 
12(twelve) years of 
experience in 
Marketing on leather 
business and another 
one is comparatively 

18



 
less qualified 

1(3)(b) Independent Director shall have following Qualifications:  
1(3)(b)(i) Business Leader who is or was a promoter or director of an 

unlisted company having minimum paid-up capital of Tk.100.00 
million or any listed company or a member of any national or 
international chamber of commerce or registered business 
association; or 

√ 

 

 

1(3)(b)(ii) Corporate Leader who is or was a top level executive not lower 
than Chief Executive Officer or Managing Director or Deputy 
Managing Director of Chief Financial Officer or Head of 
Finance or Accounts or Company Secretary or Head of Internal 
Audit and Compliance or Head of Legal Service or a 
candidate with equivalent position of an unlisted company 
having minimum paid up capital of Tk. 100.00 million or of a 
listed company; or 

√ 

 

 

1(3)(b)(iii) Former or existing official of government or statutory or 
autonomous or regulatory body in the position not below 5th 
Grade of the national pay scale, who has at least educational 
background of bachelor degree in economics or commerce or 
business or Law: Provided that in case of appointment of 
existing official as independent director, it requires clearance 
from the organization where he or she is in service; or 

√ 

 

 

1(3)(b)(iv) University Teacher who has educational background in 
Economics or Commerce or Business Studies or Law; or √   

1(3)(b)(v) Professional who is or was an advocate practicing at least in 
the High Court Division of Bangladesh Supreme Court or a 
Chartered Accountant or Cost and Management Accountant 
or Chartered Financial Analyst or Chartered Certified 
Accountant or Certified Public Accountant or Chartered 
Management Accountant or Chartered Secretary or 
equivalent qualification; 

√ 

 

 

1(3)(c)  The independent director shall have at least 10 (ten) years of 
experiences in any filed mentioned in clause (b); 

- 

 The Independent 
Director Mr. Amjad 
Hossain has over 
12(twelve) years of 
experience in 
Marketing on leather 
business and another 
one is comparatively 
less qualified and Md. 
Mahmudul Hasan is  
comparatively less 
qualified and his 
knowledge in Capital 
Market 

1(3)(d) In special cases, the above qualifications or experiences may 
be relaxed subject to prior approval of the Commission, -  N/A 

1(4) Duality of Chairperson of the Board of Directors and Managing Director or Chief Executive 
Officer  

1(4)(a) The positions of the Chairperson of the Board and the 
Managing Director (MD) and /or Chief Executive Officer (CEO) 
of the company shall be filled by different individuals; 

√  The position of the 
Chairperson of the 
Board and The 
Managing Director ( 
MD) and/or Chief 
Executive Officer of 
the Company Field by 
different individual. 

1(4)(b) The Managing Directors (MD) and/or Chief Executive Officer 
(CEO) of a listed company shall not hold the same position in 

√  The position of the 
Chairperson of the 
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another listed company; Board and The 

Managing Director ( 
MD) and/or Chief 
Executive Officer of 
the Company shall 
not hold the same 
position another listed 
company. 

1(4)(c) The Chairperson of the Board shall be elected from among the 
non-executive directors of the company; 

√   

1(4)(d) The Board shall clearly define respective roles and 
responsibilities of the Chairperson and the Managing Director 
and/or Chief Executive Officer; 

√   

1(4)(e) In the absence of the Chairperson of the Board, the remaining 
members may elect one of themselves from non-executive 
directors as chairperson for that particular Board meeting; the 
reason of absence of the regular Chairperson shall be duly 
recorded in the minutes. 

√   

1(5) The Directors’ Report to Shareholders 
1(5)(i) An industry outlook and possible future developments in the 

industry; 
√   

1(5)(ii) The segment-wise or product-wise performance; √   

1(5)(iii) Risk and concerns including internal and external risk factors, 
threat to sustainability and negative impact on environment, if 
any; 

√   

1(5)(iv) A discussion on Cost of Goods sold, Gross Profit Margin and Net 
Profit Margin, where applicable; 

√   

1(5)(v) A discussion on continuity of any extraordinary activities and 
their implications (gain or loss); 

N/A   

1(5)(vi) A detailed discussion on related party transactions along with a 
statement showing amount, nature of related party, nature of 
transactions and basis of transactions of all related party 
transactions; 

√   

1(5)(vii) A statement of utilization of proceeds raised through public 
issues, rights issues and/or any other instruments; 

N/A  N/A 

1(5)(viii) An explanation if the financial results deteriorate after the 
company goes for Initial Public Offering (IPO), Repeat Public 
Offering (RPO), Rights Share Offer, Direct Listing, etc.; 

N/A  N/A 

1(5)(ix) An explanation on any significant variance that occurs 
between Quarterly Financial performance and Annual 
Financial Statements; 

N/A  N/A 

1(5)(x) A statement of remuneration paid to the directors including 
independent director; 

√  Not including in 
Directors’ report but 
includes in notes 31 to 
the Accounts.  

1(5)(xi) A statement that the Financial statements prepared by the 
management of the issuer company present fairly its state of 
affairs, the result of its operations, cash flows and changes in 
equity; 

√   

1(5)(xii) A statement that proper books of account of the issuer 
company have been maintained; 

√   

1(5)(xiii) A statement that appropriate accounting policies have been 
consistently applied in preparation of the financial statements 
and that the accounting estimates are based on reasonable 
and prudent judgment; 

√   

1(5)(xiv) A statement that International Accounting Standards (IAS) or 
International Financial Reporting Standards (IFRS), as applicable 
in Bangladesh, have been followed in preparation of the 
financial statements and any departure there from has been 

√   
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adequately disclosed; 

1(5)(xv) A statement that the system of internal control is sound in 
design and has been effectively implemented and monitored; 

√   

1(5)(xvi) A statement that minority shareholders have been protected 
from abusive actions by, or in the interest of, controlling 
shareholders acting either directly or indirectly and have 
effective means of redress; 

√   

1(5)(xvii) A statement that there is no significant doubt upon the issuer 
company’s ability to continue as a going concern, if the issuer 
company is not considered to be a going concern, the fact 
along with reasons there of shall be disclosed; 

√   

1(5)(xviii) An explanation that significant deviations from the last year’s 
operating results of the issuer company shall be highlighted and 
the reasons thereof shall be explained; 

-  N/A 

1(5)(xix) A statement where key operating and financial data of at least 
preceding 5 (five) years shall be summarized; 

√   

1(5)(xx) An explanation of the reasons if the issuer company has not 
declared dividend (cash or stock) for the years; 

-  No dividend declared in 
this year 

1(5)(xxi) Board’s statement to the effect that no bonus share or stock 
dividend has been or shall be declared as interim dividend; 

-  N/A 

1(5)(xxii) The total number of Board meetings held during the year and 
attendance by each director; 

√  06 (Six) Board meetings 
were held. Attendance 
of each director has 
been given in the 
Directors’ report. 

1(5)(xxiii) A report on the pattern of shareholding disclosing the aggregate number of shares (along 
with name-wise details where stated below) held by: 

1(5)(xxiii)(a) Parent or Subsidiary or Associated Companies and other 
related parties (name-wise details); 

√  Attach in   the 
Annexure-II along with 
statement 

1(5)(xxiii)(b) Directors, Chief Executive Officer, Company Secretary, Chief 
Financial Officer, Head of Internal Audit and Compliance and 
their spouses and minor children (name-wise details); 

√   

1(5)(xxiii)(c) Executives; and √   

1(5)(xxiii)(d) Shareholders holding ten percent (10%) or more voting interest 
in the company (name-wise details); 

√   

1(5)(xxiv) In case of the appointment or reappointment of a director, a disclosure on the following 
information of the shareholders: 

1(5)(xxiv)(a) A brief resume of the director; √   

1(5)(xxiv)(b) Nature of his or her expertise in specific functional areas; and √   

1(5)(xxiv)(c) Names of companies in which the person also holds the 
directorship and the membership of committees of the Board; 

√   

1(5)(xxv) A Management’s Discussion and Analysis signed by CEO or MD presenting detailed analysis 
of the company’s position and operations along with brief discussion of changes in the 
financial statements, among others, focusing on: 

1(5)(xxv)(a) Accounting policies and estimation for preparation of financial 
statements; 

√   

1(5)(xxv)(b) Changes in accounting policies and estimation, if any, clearly 
describing the effect on financial performance or results and 
financial position as well as cash flows in absolute figure for 
such changes; 

√   

1(5)(xxv)(c) Comparative analysis (including effects of inflation) of financial 
performance or results and financial position as well as cash 
flows for current financial year with immediate preceding five 
years explaining reasons thereof;  

√   

1(5)(xxv)(d) Compare such financial performance or results and financial 
position as well as cash flows with the peer industry scenario; 

√   
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1(5)(xxv)(e) Briefly explain the financial and economic scenario of the 

country and the globe; 
√   

1(5)(xxv)(f) Risks and concerns issues related to the financial statements, 
explaining such risk and concerns mitigation plan of the 
company; and 

√   

1(5)(xxv)(g) Future plan or projection or forecast for company’s operation, 
performance and financial position, with justification thereof, 
i.e., actual position shall be explained to the shareholders in the 
next AGM; 

√   

1(5)(xxvi) Declaration or certification by the CEO and the CFO to the 
Board as required under condition No.3(3) shall be disclosed as 
per Annexure-A; 

√  CEO and CFO certified 
to the Board regarding 
financial statements. 

1(5)(xxvii) The report as well as certificate regarding compliance of 
conditions of this Code as required under condition No. 9 shall 
be disclosed as per Annexure-B and Annexure-C; 

√  Certified by ARTISAN- 
Chartered Accountants 

1(5)(xxviii) The Directors’ report to the shareholders does not require to 
include the business strategy or technical specification related 
to products or services, which have business confidentiality. 

√   

1(6) Meetings of the Board of Directors  
 The company shall conduct its Board meetings and record the 

minutes of the meetings as well as keep required books and 
records in line with the provisions of the relevant Bangladesh 
Secretarial provisions of the relevant Bangladesh Secretarial 
Standards (BSS) as adopted by the Institute of Chartered 
Secretaries of Bangladesh (ICSB) in so far as those standards are 
not inconsistent with any condition of this Code. 

√   

1(7) Code of Conduct for the Chairperson, other Board members and Chief Executive Officer 
1(7)(a) The Board shall lay down a code of conduct, based on the 

recommendation of the Nomination and Remuneration 
Committee (NRC) at condition No. 6, for the Chairperson of the 
Board, other board members and Chief Executive Officer of the 
company; 

√   

1(7)(b) The code of conduct as determined by the NRC shall be 
posted on the website of the company including, among 
others, prudent conduct and behavior; confidentiality; conflict 
of interest; compliance with laws, rules and regulations; 
prohibition of insider trading; relationship with environment, 
employees, customers and suppliers; and independency. 

√  Posted on the website 
on the Company 

2. GOVERANCE OF BOARD OF DIRECTORS OF SUBSIDIARY COMPANY: 
2(a) Provisions relating to the compositions of the Board of the 

holding company shall be made applicable to the composition 
of the Board of the subsidiary company; 

  N/A 

2(b) At least 1 (one) independent director on the Board of the 
holding company shall be a director on the Board of the 
subsidiary company; 

  N/A 

2(c) The minutes of the board meeting of the subsidiary company 
shall be placed for review at the following Board meeting of 
the holding company; 

  N/A 

2(d) The minutes of the respective Board meeting of the holding 
company shall state that they have reviewed the affairs of the 
subsidiary company also;  

  N/A 

2(e) The Audit Committee of the holding company shall also review 
the financial statements, in particular the investments made by 
the subsidiary company. 

  N/A 

3. MANAGING DIRECTOR (MD) OR CHIEF EXECUTIVE OFFICER (CEO), CHIEF FINANCIAL OFFICER 
(CFO), HEAD OF INTERNAL AUDIT AND COMPLIANCE (HIAC) AND COMPANY SECRETARY (CS): 

3(1) Appointment  

22



 
3(1)(a) The Board shall appoint a Managing Director (MD) or Chief 

Executive Officer (CEO), a Company Secretary (CS), a Chief 
Financial Officer (CFO) and a Head of Internal Audit and 
Compliance (HIAC); 

√  The Company has 
appointed CFO, CS 

and Head of Internal 
Audit, There are 

clearly define roles, 
responsibilities and 
duties, which have 

approved by Board as 
per requirements of 
BSEC notification. 

3(1)(b) The positions of the Managing Director (MD) or Chief Executive 
Officer (CEO), Company Secretary (CS), Chief Financial Officer 
(CFO) and Head of Internal Audit and Compliance (HIAC) shall 
be filled by different individuals; 

√   

3(1)(c) The MD or CEO, CS, CFO, and HIAC of a listed company shall 
not hold any executive position in any other company at the 
same time: Provided that CFO or CS of any listed company 
may be appointed for the same position in any other listed or 
non-listed company under the same group for reduction of cost 
or for technical expertise, with prior approval of the 
Commission: 
Provided further that the remuneration and perquisites of the 
said CFO or CS shall be shared by appointing companies 
proportionately; 

√   

3(1)(d) The Board shall clearly define respective roles, responsibilities 
and duties of the CFO, the HIAC and the CS; 

√   

3(1)(e) The MD or CEO, CS, CFO and HIAC shall not be removed from 
their position without approval of the Board as well as 
immediate dissemination to the Commission and stock 
exchange(s). 

√   

3(2) Requirement to attend Board of Directors’ Meetings 
 The MD or CEO, CS, CFO, HIAC of the company shall attend the 

meetings of the Board: 
Provided that the CS, CFO and/or the HIAC shall not attend 
such part of a meeting of the Board which involves 
consideration of an agenda item relating to their personal 
matters. 

√   

3(3) Duties of Managing Director (MD) or Chief Executive Officer (CEO) and Chief Financial Officer 
(CFO)  

3(3)(a) The MD or CEO and CFO shall certify to the Board that they have reviewed financial statements for the 
year and that to the best of their knowledge and belief: 

3(3)(a)(i) these statements do not contain any materially untrue 
statement or omit any material fact or contain statements that 
might be misleading; and 

√   

3(3)(a)(ii) these statements together present a true and fair view of the 
company’s affairs and are in compliance with existing 
accounting standards and applicable laws; 

√   

3(3)(b) The MD or CEO and CFO shall also certify that there are, to the 
best of knowledge and belief, no transactions entered into by 
the company during the year which are fraudulent, illegal or in 
violation of the code of conduct for the company’s Board or its 
members; 

√   

3(3)(c) The certification of the MD or CEO and CFO shall be disclosed 
in the Annual Report. 

√   

4. BOARD OF DIRECTORS’ COMMITTEE : 
4(i) Audit Committee; and √   

4(ii) Nomination and Remuneration Committee (NRC). √   
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5. AUDIT COMMITTEE : 
5(1) Responsibility to the Board of Directors  
5(1)(a) The company shall have an Audit Committee as a sub-

committee of the Board; 
√   

5(1)(b) The Audit Committee shall assist the Board in ensuring that the 
financial statements reflect true and fair view of the state of 
affairs of the company and in ensuring a good monitoring 
system within the business; 

√   

5(1)(c) The Audit Committee shall be responsible to the Board; the 
duties of the Audit Committee shall be clearly set forth in 
writing. 

√   

5(2) Constitution of the Audit Committee  
5(2)(a) The Audit Committee shall be composed of at least 3 (three) 

members; 

√  The audit committee 
is composed of 3 
(Three) members 

5(2)(b) The Board shall appoint members of the Audit Committee who 
shall be non executive directors of the company excepting 
Chairperson of the Board and shall include at least 1 (one) 
independent director; 

√   

5(2)(c) All members of the audit committee should be “financially 
literate” and at least 1 (one) member shall have accounting or 
related financial management background and 10 (ten) years 
of such experience; 

√   

5(2)(d) When the term of service of any Committee member expires or 
there is any circumstance causing any Committee member to 
be unable to hold office before expiration of the term of 
service, thus making the number of the Committee members to 
be lower than the prescribed number of 3 (three) persons, the 
Board shall appoint the new Committee member to fill up the 
vacancy immediately or not later than 60 (sixty) days from the 
date of vacancy in the Committee to ensure continuity of the 
performance of work of the Audit Committee; 

-  There was no such 
case 

5(2)(e) The Company Secretary shall act as the secretary of the 
Committee; 

√   

5(2)(f)  The quorum of the Audit Committee meeting shall not 
constitute without at least 1 (one) independent director; 

√   

5(3) Chairperson of the Audit Committee  
5(3)(a) The Board shall select 1 (one) member of the Audit Committee 

to be Chairperson of the Audit Committee, who shall be an 
independent director; 

√   

5(3)(b) In the absence of the Chairperson of the Audit Committee, the 
remaining members may elect one of themselves as 
Chairperson for that particular meeting, in that case there shall 
be no problem of constituting a quorum as required under 
condition No. 5(4)(b) and the reason of absence of the regular 
Chairperson shall be duly recorded in the minutes. 

√   

5(3)(c) 

Chairperson of the Audit Committee shall remain present in the 
Annual General Meeting (AGM) 

√  Chairman of the Audit 
Committee will be 
present in the Fourth 
coming 35th Annual 
General Meeting 

5(4) Meeting of the Audit Committee  
5(4)(a) The Audit Committee shall conduct at least its four meeting in 

financial year 
√   

5(4)(b) The quorum of the meeting of the Audit Committee shall be 
constituted in presence of either two members or two third of 
the members of the Audit Committee, whichever is higher, 
where presence of an independent director is a must. 

√   
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5(5) Role of Audit Committee  
5(5)(a) Oversee the financial reporting process; √   
5(5)(b) monitor choice of accounting policies and principles; √   
5(5)(c) monitor Internal Audit and Compliance process to ensure that it 

is adequately resourced, including approval of the Internal 
Audit and Compliance Plan and review of the Internal Audit 
and Compliance Report; 

√   

5(5)(d) oversee hiring and performance of external auditors; √   
5(5)(e)  hold meeting with the external or statutory auditors for review of 

the annual financial statements before submission to the Board 
for approval of adoption; 

√   

5(5)(f) review along with the management, the annual financial 
statements before submission to the Board for approval; √   

5(5)(g) review along with the management, the quarterly and half 
yearly financial statements before submission to the Board for 
approval; 

√   

5(5)(h) review the adequacy of internal audit function; √   
5(5)(i) review the Management’s Discussion and Analysis before 

disclosing  in the Annual Report; √   

5(5)(j) review statement of all related party transactions submitted by 
the management; √   

5(5)(k) review Management Letters or Letter of Internal Control 
weakness issued by statutory auditors; √   

5(5)(l) oversee the determination of audit fees based on scope and 
magnitude, level of expertise deployed and time required for 
effective audit and evaluate the performance of external 
auditors; and 

√   

5(5)(m) oversee whether the proceeds raised through Initial Public 
Offering (IPO) or Repeat Public Offering (RPO) or Right Share 
Offer have been utilized as per the purposes stated in relevant 
offer document or prospectus approved by the Commission 

√   

5(6) Reporting of the Audit Committee  
5(6)(a) Reporting to the Board of Directors  
5(6)(a)(i) The Audit Committee shall report on its activities to the board. √   
5(6)(a)(ii) The Audit Committee shall immediately report to the Board on the following findings, if any :- 
5(6)(a)(ii)(a
) report on conflicts of interest;       √   

5(6)(a)(ii)(b
) 

suspected or presumed fraud or irregularly or material defect 
identified in the internal audit and compliance process or in the 
financial statements; 

√-  
 

5(6)(a)(ii)(c) suspected infringement of laws, regulatory compliances 
including securities related laws, rules and regulations; and √   

5(6)(a)(ii)(d
) 

any other matter which the Audit Committee deems necessary 
shall be disclosed to the Board immediately. √  

 

5(6)(b) Reporting to the Authorities  
If the Audit Committee has reported to the Board about 
anything which has material impact on the financial condition 
and results of operation and has discussed with the Board and 
the management that any rectification is necessary and if the 
Audit Committee finds that such rectification has been 
unreasonably ignored, the Audit Committee shall report such 
finding to the Commission, upon reporting of such matters to 
the Board for three times or completion of a period of 6 (six) 
months from the date of first reporting to the Board, whichever 
is earlier. 

√  
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5(7) Reporting to the Shareholders and General Investors  

Report on activities carried out by the Audit Committee, 
including any report made to the Board under condition No. 
5(6)(a)(ii) above during the year, shall be signed by the 
Chairperson of the Audit Committee and disclosed in the 
annual report of the issuer company. 

√  

The audit committee 
report is disclosed in 
the Annual Report 
and signed by the 
Chairperson of the 
Audit Committee. 

6. NOMINATION AND REMUNERATION COMMITTEE (NRC): 
6(1) Responsibility to the Board of Directors  
6(1)(a) The company shall have a Nomination and Remuneration 

Committee (NRC) as a subcommittee of the Board, √   

6(1)(b) The NRC shall assist the Board in formulation of the nomination 
criteria or policy for determining qualifications, positive 
attributes, experiences and independence of directors and top 
level executive as well as a policy for formal process of 
considering remuneration of directors, top level executive; 

       √   

6(1)(c) The Terms of Reference (ToR) of the NRC shall be clearly set 
forth in writing covering the areas stated at the condition No. 
6(5)(b), 

        √   

6(2) Constitution of the NRC  
6(2)(a) 

The Committee shall comprise of at least three members 
including an independent director, 

√ 

 

The Nomination and 
Remuneration 
Committee is 
composed with 01 
(One) members, One 
Independent Director 
is include as member 
of audit committee. 

6(2)(b) At least 02 (two) members of the Committee shall be non-
executive directors; 

√   

6(2)(c) Members of the Committee shall be nominated and appointed 
by the Board; 

√   

6(2)(d) The Board shall have authority to remove and appoint any 
member of the Committee; 

√   

6(2)(e) In case of death, resignation, disqualification, or removal of any 
member of the Committee or in any other cases of vacancies, 
the board shall fill the vacancy within 180 (one hundred eighty) 
days of occurring such vacancy in the Committee; 

√ 
  

6(2)(f) The Chairperson of the Committee may appoint or co-opt any 
external expert and/or member(s) of staff to the Committee as 
advisor who shall be non-voting member, if the Chairperson 
feels that advice or suggestion from such external expert 
and/or member(s) of staff shall be required or valuable for the 
Committee; 

√ 

  

6(2)(g) The Company Secretary shall act as the secretary of the 
Committee; 

√   

6(2)(h) The quorum of the NRC meeting shall not constitute without 
attendance of at least an Independent Director; 

√   

6(2)(i) No member of the NRC receive, either directly or indirectly, any 
remuneration for any advisory or consultancy role or otherwise, 
other than Director’s fees or honorarium from the company. 

√ 
  

6(3) Chairperson of the NRC  
6(3)(a) The Board shall select 1 (one) member of the NRC to be 

Chairperson of the Committee, who shall be an independent 
director; 

√ 
 

Independent Director 
appointed as 
Chairperson of NRC. 

6(3)(b) In the absence of the Chairperson of the NRC, the remaining 
members may elect one of themselves as Chairperson for the 
particular meeting, the reason of absence of the regular 
Chairperson shall be duly recorded in the minutes; 

√ 
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6(3)(c) The Chairperson of the NRC shall attend the annual general 

meeting (AGM) to answer the queries of the shareholders; √   

6(4) Meeting of the NRC  
6(4)(a) The NRC shall conduct at least one meeting in a financial year; √   
6(4)(b) The Chairperson of the NRC may convene any emergency 

meeting upon request by any member of the NRC; 
-   

6(4)(c) The quorum of the meeting of the NRC shall be constituted in 
presence of either two members or two third of the members of 
the Committee, whichever is higher, where presence of an 
independent director is must as required under condition No. 
6(2)(h); 

√ 

  

6(4)(d) The proceedings of each meeting of the NRC shall duly be 
recorded in the minutes and such minutes shall be confirmed in 
the next meeting of the NRC.  

√ 
  

6(5) Role of the NRC  
6(5)(a) NRC shall be independent and responsible or accountable to 

the Board and to the shareholders; √   

6(5)(b) NRC shall oversee, among others, the following matters and make report with 
recommendation to the Board 

6(5)(b)(i) Formulating the criteria for determining qualifications, positive attributes and independence of a 
director and recommend a policy to the Board, relating to the remuneration of the directors, top level 
executive, considering the following: 

6(5)(b)(i)(a) the level and composition of remuneration is reasonable and 
sufficient to attract, retain and motivate suitable directors to run 
the company successfully; 

√ 
  

6(5)(b)(i)(b) the relationship of remuneration to performance is clear and 
meets appropriate performance benchmarks; and 

   

6(5)(b)(i)(c) remuneration to the directors, top level executive involves a 
balance between fixed and incentive pay reflecting short and 
long-term performance objectives appropriate to the working 
of the company and its goals; 

√ 
  

6(5)(b)(ii) devising a policy on Board’s diversity taking into consideration 
age, gender, experience, ethnicity, educational background 
and nationality; 

√ 
  

6(5)(b)(iii) identifying persons who are qualified to become directors and 
who may be appointed in top level executives position in 
accordance with the criteria laid down, recommended their 
appointment and removal to the board; 

√ 
  

6(5)(b)(iv) formulating the criteria for evaluation of performance of 
independent directors and the Board; 

√   

6(5)(b)(v) identifying the company’s needs for employees at different 
levels and determine their selection, transfer or replacement 
and promotion criteria; and 

√ 
  

6(5)(b)(vi) developing, recommending and reviewing annually the 
company’s human resources and training policies; 

√   

6(5)(c) The company shall disclose the nomination and remuneration 
policy and the evaluation criteria and activities of NRC during 
the year at a glance in its annual report. 

√ 
  

7. EXTERNAL OR STATUTORY AUDITORS: 
7(1) The issuer company shall not engage its external or statutory auditors to perform the following services of 

the company, namely: 
7(1)(i) appraisal or valuation services or fairness opinions, √   
7(1)(ii) financial information systems design and implementation; √   
7(1)(iii) book-keeping or other services related to the accounting 

records or financial statements; √   

7(1)(iv) broker-dealer services; √   

27



 
7(1)(v) actuarial services; √   
7(1)(vi) internal audit services or special audit services; √   
7(1)(vii) audit or certification services on compliance of corporate 

governance as required under condition No. 9(1); and  √   

7(1)(ix) any other service that creates conflict of interest. √   
7(2) No partner or employees of the external audit firms shall possess 

any share of the company they audit at least during the tenure 
of their audit assignment of that company; his or her family 
members also shall not hold any shares in the said company 

√   

7(3) Representative of external or statutory auditors shall remain 
present in the Shareholders’ Meeting (Annual General Meeting 
or Extraordinary General Meeting) to answer the queries of 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. √   

8(2) The company shall keep the website functional from the date 
of listing. √   

8(3) The company shall make available the detailed disclosures on 
its website as required under the listing regulations of the 
concerned stock exchanges(s). 

√   

9. REPORTING AND COMPLIANCE OF CORPORATE GOVERNANCE: 
9(1) The company shall furnish a copy of its annual report in soft 

form or printed form as the case may be, including all relevant 
annual audited financial statements, management’s discussion 
and analysis, report or certificate on compliance of the 
Corporate Governance Code and Directors’ Report along with 
the notice of the annual general meeting, etc., to the 
shareholders at least 14 (fourteen) days before the annual 
general meeting of the shareholders of the company at which 
the annual report is to be laid before them and shall 
simultaneously furnish 05 (five) printed copies of such reports to 
the Commission and to the stock exchange:  
Provided that the company may also submit its annual report to 
the Commission in computer generated printed form.” 
 

√  
Certified by ARTISAN- 
Chartered 
Accountants 

9(2) The professional who will provide the certificate on compliance 
of this Corporate Governance Code shall be appointed by the 
shareholders in the annual general meeting. 

√   

9(3) The directors of the company shall state, in accordance with 
the Annexure-C attached, in the directors’ report whether the 
company has complied with these conditions or not. 

√   
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REPORT ON CORPORATE GOVARNANCE 

Corporate Governance clearly defines the rights and responsibilities of the Board of Directors, 
Management, Shareholders and other Stakeholders. The Board supports Management, Internal 
and External Auditors and other related parties including the Shareholders. A good corporate 
reputation is the most valuable and competitive asset of a company. Samata Leather Complex 
PLC believes in the continued improvement of corporate governance. 

(1)   BOARD OF DIRECTOR 

 (A) Conflict of Interest: 

Directors should avoid any conflict of interest as described below between the director 
and the company. Any situation that involves or may reasonably be expected to involve 
a conflict of interest with the Company should be disclosed promptly to the Company 
Secretary. The Company Secretary will discuss such matters with the chairman of the 
Board for evaluation and appropriate resolution, which may include the requested 
resignation of the director. 

If a director has a personal interest in a matter before the Board of Directors, the director 
will disclose the interest to the full Board of Directors prior to discussion as to such 
matter or deliberation, excuse him or herself from participation in the discussion, and will 
not vote on the matter. Personal interest may include commercial, industrial, banking, 
consulting, legal, accounting, charitable, and financial relationship, among other. 

(B) Corporate Opportunities 

Directors owe a duty to the Company to advance its legitimate interest when the 
opportunity to do so arises. Directors are therefore prohibited from: (a) taking for 
themselves opportunity that are discovered through the use of Company property, 
information, their position as a director; (b) using the Company property, information or 
there position for personal or professional gain for themselves  or an employer; and (c) 
competing or helping an employer compete with the Company, including compensating 
for the business opportunities, provided, however, if the Company’s disinterested 
director determine that the Company will not peruse an opportunity that relates to the 

29



Company’s business, a director may do so if the disclosure and abstention procedures 
set forth in section 1 have been followed. 

  (C) Confidentiality 

As a member of the board, director often learn of confidential or proprietary information 
about the Company, its customers, prospective customers or other third parties. 
Directors should maintain the confidentiality of such information entrusted to them by the 
Company and any other confidential information about the Company that comes to them 
from whatever source in their capacity as a director except when disclosure is authorized 
or legally mandated. 

  (D) Compliance with Laws, Rules and Regulations; Insider Trading 

It is the Board’s policy to comply with all applicable laws, rules and regulations. It is the 
personal responsibility of all Directors to adhere to the standards and restrictions 
imposes by those laws, rules and regulations. 

In addition to being illegal and unethical, it is a violation of Board policy for a director to 
buy or sell stock or other securities while in procession of “material nonpublic 
information.” This is true for SAMATA LEATHER COMPLEX PLC. Stock or other 
securities, as well as stock or other securities of suppliers, customers, competitors, 
venture partners, acquisition candidates or other companies about which a director may 
passes nonpublic material  information. To help assure compliance with applicable laws 
relating to the trading of SAMATA LEATHER COMPLEX PLC. securities, all transaction 
in company securities by directors must be approved in advanced by the Company 
Secretary. Any director who is uncertain about the requirement regarding the purchase 
or sale of any SAMATA LEATHER COMPLEX PLC. Securities or any securities of issue 
that he or she is familiar with by virtue of his or her position on the  board should consult 
with appropriate insider counsel before making any such purchase or sale. 

  (E) Public Disclosure of Information 

All information in reports and documents that the Company files with or submits to the 
Securities or exchange Commission is required to be full, fair, accurate, timely, and 
understandable. This standard also applies to other public communication made by the 
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company. All directors shall take this requirement into proper account in carrying out his 
or her Board duties. 

(F)  Compliance Procedures 

Directors should communicate any suspect violations of this Code promptly to the 
Company Secretary. The Company Secretary will review the matter with (i) the chairman 
of the Board; (ii) the Chairman of the Nominating  and Corporate Governance 
Committee, if the suspected violation involves the Chairman of the Committee, and (iii) 
the Chairman of the Audit Committee if the suspect violation involve the Chair of the 
Nomination and Corporate Governance Committee, the Company Secretary may review 
the suspected violation with any and all other directors as appropriate, Potential 
violations of this Code reported to the Board will be investigated by the Board or by a 
persons designated by the Board and appropriate action will be taken in the event it is 
determined that violation of this Code has occurred. 

     

(2)   HEAD OF ACCOUNTS & FINANCE/CHIEF FINANCIAL OFFICER (CFO) 

The Chief Financial Officer (CFO) provides both operational and programmatic support 
to the organization. The CFO supervises the finance unit and is the chief financial 
spokesperson for the organization. The CFO reports directly to the President/Chief 
Executive Officer (CEO) and directly assists the Chief Operating Officer (COO) on all 
strategic and tactical matters as they relate to budget management, cost benefit 
analysis, forecasting needs and the securing of new funding. 

ESSENTIAL RULES, RESPONSIBILITIES AND DUTIES 

 Assist in performing all tasks necessary to achieve the organization's mission and help execute 
staff succession and growth plans.  

 Train the Finance Unit and other staff on raising awareness and knowledge of financial 
management matters.  

 Work with the President/CEO on the strategic vision including fostering and cultivating 
stakeholder relationships as well as assisting in the development and negotiation of contracts. 

 Assess the benefits of all prospective contracts and advise the Executive Team on programmatic 
design and implementation matters.  

 Ensure adequate controls are installed and that substantiating documentation is approved and 
available such that all purchases may pass independent audits.  
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 Oversee the management and coordination of all fiscal reporting activities for the organization 
including: Revenue/Expense and balance sheet reports etc.  

 Oversee all purchasing and payroll activity for staff and participants.  
 Develop and maintain systems of internal controls to safeguard financial assets of the 

organization. 
 Oversee the coordination and activities of independent auditors and the preparation of the annual 

financial statements is in accordance with Generally Accepted Accounting Principle (GAAP), 
Bangladesh Accounting Standard (BAS) and Bangladesh Standard on Auditing and BFRS etc.  

 Attend Board and Sub-committee meetings; including being the lead staff on the Audit/Finance 

Committee.  
 Monitor banking activities of the organization.  
 Ensure adequate cash flow to meet the organization's needs.  
 Serve as one of the trustees and oversee administration and financial reporting of the 

organization's Savings and Retirement Plan.  
 Investigate cost-effective benefit plans and other fringe benefits which the organization may offer 

employees and potential employees with the goal of attracting and retaining qualified individuals.  
 Oversee the production of monthly reports including reconciliations with Banks as well as 

financial statements and cash flow projections and annual budgets for use by Executive 

management, as well as the Audit/Finance Committee and Board of Directors.  

 Assist in the design, implementation, and timely calculations of wage incentives, commissions, 

and salaries for the staff.  

 Oversee Accounts Payable and Accounts Receivable and ensure a recovery plan is in place.  

 Oversee the maintenance of the inventory of all fixed assets, including assets purchased with 

government funds (computers, etc.) assuring all are in accordance with federal regulations. 
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(3)   HEAD OF INTERNAL AUDIT 
Head of Internal Auditor maintain and develop a strategic audit framework based on an 
understanding of the risks that the organization is exposed to and develop an audit plan 
incorporating risks identified via internal audit and risk workshops and to promote higher 
standards of risk management and value for money through the organization. 

RULES, RESPONSIBILITIES & DUTIES OF HEAD OF INTERNAL AUDIT 

 Plans and conducts operational, financial and compliance audits to evaluate the effectiveness of 

internal controls.  

 Determine compliance with selected policies, procedures, and regulations.  

 Make written recommendations to senior administrators to increase efficiency and/or 

effectiveness of the control systems of functions reviewed.  

 Plan and conduct audits to assess controls, operational efficiencies and compliance with selected 

policies, procedures and regulations. 

 Resolve audit problems that occur and develop modifications to coverage and schedule. 

 Perform special investigations as requested by the Chairman or Managing Director. 

 Consults with administrators and staff at all levels to promote good business practices. 

 To take the lead in investigating reported misuse of funds. 

 To promote improved standards of financial control and value-for-money. 

 To enhance the quality and extent of the partner external audit and financial accompanier 

function. 

 To co-ordinate the external audit approach of the agency, through liaison with the external 

auditors, to ensure the most efficient and effective use of audit resources. 

 To report twice yearly on the results of the Internal Audit Department to the Finance and Audit 

Committee. 

 To maintain a professional audit staff with sufficient knowledge, skills and experience. 

 To carry out the plan and to manage and develop the staff in the team so that their potential is 

maximized. 

 Research and keep abreast of legislative issues, new audit regulations/trends and audit 

methodology. Discuss updates of new regulations with Chairman, Managing Director and relevant 

departments. 

 Assist in developing annual audit plan and submit to Chairman, Managing Director for review and 

approval. 
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 Assist external auditors as appropriate. Assist in coordinating the Company’s response to audit 

findings and recommendations. 

 Conduct periodic training workshops to promote awareness of internal controls and to discuss 

changes in policies that will impact the system flow of information. 

 Participate in various committees or task forces geared to policy/procedure development and 

operational improvements. 

 Supervise and guide staff in support of the Company’s mission and audit initiatives. 

(4)   COMPANY SECRETARY (CS) 

The company secretary is responsible for ensuring that the administrative 
responsibilities set out in company law and the articles of association are properly 
carried out. The post has no executive or management responsibilities unless these are 
explicitly delegated by the Board of Directors. So a company secretary cannot, for 
example, authorize expenditure, borrow money, alter registers or appoint auditors 
without the authority of the directors or company members. In addition to ensuring that 
the company complies with the law and observes its own regulations, a company 
secretary may be assigned other functions in the company’s articles of association or 
they may be delegated by the company’s directors. A number of duties are imposed on 
the company secretary by the Companies Acts. 

RULES, RESPONSIBILITIES & DUTIES OF COMPANY SECRETARY (CS) 

 To organize board meetings, informing board of directors about the impending meeting, 
formulating the agenda of the meeting with Chairman and/or Chief Executive, compiling the 
minutes of the meeting and maintaining minute books. 

 To ensure that Annual General Meetings (AGM) are held as per the Companies Act and the 
companies’ Article of Association. He/She is responsible for issuing notices of meetings, 
distribution of proxy forms, helping directors update themselves and getting prepared in case any 
shareholder ask questions, helping directors prepare briefing material and ensuring that security 
arrangements are done for the meeting. During the meeting, they have to ensure that proxy forms 
are processed properly, voting is carried out properly and recording the minutes of the meeting. 

 To ensure that the Memorandum and Articles of Association is properly complied with. In case 
any amendments are issued, they have to make sure that they are implemented in the right 
manner. 
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 To maintain relations with Bangladesh Securities & Exchange Commission (BSEC), Dhaka Stock 
Exchange (DSE), Chittagong Stock Exchange (CSE), and the respective regulatory bodies. And 
he/she is responsible for relaying information regarding the company to the market. 

 To maintain the statutory registers regarding the members, company charges, directors and 
secretary, directors’ interests in shares and debentures, interests in voting shares and debenture 
holders. 

 To file annual reports, amended Memorandum and Articles of Association, return of allotments, 
notices of appointments, removal and resignation of directors and the secretary, notices of 
removal or resignation of the auditors, change of registered office and resolutions in accordance 

with the Companies Act with the Registrar of Joint Stock Companies and Firms (RJSC). 
 To publish of the company’s annual report and accounts. 
 To maintain the company’s register of members, deal with questions of the shareholders and 

transfer of shareholding etc., 
 To co4mmunicate with shareholders regularly both individual and institutional through circulars 

and notices, and ensure the payment of dividends and interest.  
 To keep an eye on register of members in case any stakeholder is aiming at taking over the 

company. 
 To play a key role in implementing acquisitions, disposals and mergers. They have to make sure 

that proper documentation is in place and proper commercial evaluation is done. 
 To make sure that the procedure for appointment of directors is followed properly. 
 To ensure that the newly-appointed directors have a proper induction and special training 

organized, if the need be. 
 To provide all types of support and guidance to the directors, helping them in discharging their 

duties. 
 To ensure that all statutory and regulatory requirements are properly complied with. They play a 

key role in ensuring that the decisions of the Board on the whole are properly implemented and 
communicated within the organization and advise the company and its board of Directors on 
business ethics and corporate governance. 

 To ensure that the interest of the stakeholders are safeguarded and should communicate with 
them on regular basis. 

 To comply with the company’s obligations under the Companies Acts. 
 To make contracts within his or her own sphere of competence i.e. the day to day administration 

of the company if authorized to do so by the directors of the Company. 
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Compliance of Condition No. 1.5(xxi) 

The pattern of Shareholding as on 30th June, 2025 

(a) Parent/Subsidiary/Associated companies and other related parties (name wise details); 

N/A 

(b) Directors, Chief Executive Officer, Company Secretary, Chief Financial Officer, Head of Internal Audit and 

their spouses and minor children (name wise details): 
 

SL 
No. 

Name of Directors  Number  
of 

Shareholding 

Name of Spouse Shares hold by 
the spouse/ 

Children 

01 Directors:    

 Mohammed Munsur Ahmed  7,98,864 Md. Mizanur Rahman 2,23,725 

   Yeasmeen Zaman 3,42,512 

 Zahura Khatun 3,20,650 Mohammed Shajahan 7,18,700 

   (late on 28.01.2020)  

 Md. Mizanur Rahman 2,23,725 Mrs. Ayesha Sultana -- 

 Md. Ayub Khan 3,59,675 Mrs. Nazma Ferdousi -- 

 Farida Rahman 4,10,487 Wadud Mia -- 

 Yeasmeen Zaman 3,42,512 Kamruzzaman (Kamrul) -- 

 Shamima Akter 3,20,650 Md. Aslam -- 

 Md. Amzad Hossain --  -- 

 (Independent Director)    

 Md. Mahmudul Hassan --  -- 

 (Independent Director)    

02 Chief Executive Officer 
Zahura Khatun 

3,20,650 Mohammed Shajahan 
(late on 28.01.2020) 

7,18,700 

03 Company Secretary  
Mohammed Romzan Ali 

--  -- 

04 Chief Financial Officer 
Md. Nazrul Islam 

--  -- 

 
(C) Executives (Top five salaried employees of the company, other than the Directors, Chief 
      Executive Officer, Company Secretary, Chief Financial Officer and Head of Internal Audit):  

 

Name Designation Shares held 

Md. Sabbir Mirdha Head of Accounts Department -- 

Md. Kamal Uddin Manager (Factory) -- 
 
      (d) Shareholders holding ten percent (10%) or more voting interest in the company (name wise details):  N/A               
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AUDIT COMMITTEE REPORT 

 

Background 
 

In accordance to the best practices of Corporate Governance as per Notification of Bangladesh Securities 

and Exchange Commission (BSEC) No. SEC/CMRRCD/2006-158/129/Admin/43 dated 7 August 2012, 

issued under section 2CC of the Securities and Exchange Ordinance, 1969.  
 
Composition of the Audit Committee  
 

The Audit Committee is now composed of the following members: 

Mr. Md. Amzad Hossain, Independent Director                 Chairman of Audit Committee  

Mrs. Farida Rahman, Director                                      Member of Audit Committee 

Mr. Shamima Akter                                                       Member of Audit Committee  

Mr. Mohammed Romzan Ali                                            Company Secretary  

 
 

The Chief Financial Officer attends the meeting by invitation only as and when necessary. The Company 
Secretary functions as the Secretary of the Audit Committee.  
 
 

Meeting 
 

During the year ended 30th June 2025, the Audit Committee held four meetings. Proceedings of the Audit 
Committee Meetings were reported regularly to the Board of Directors. The details of attendance of the 
Audit Committee Members have been shown as below: 
 
Audit committee meeting and attendance during the year ended 30th June 2025 
 

Name of Members No. of Meeting Held No. of Meeting attended 
 

Md. Amzad Hossain 3 3 

Farida Akter 3 3 

Shamima Akter 3 3 

Mohammed Romzan Ali 3 3 
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Role of the Audit Committee 
 
The Audit Committee assisted the Board of Directors in fulfilling its responsibilities regarding the 
Company’s accounting and financial reporting process by monitoring the following: 
 
 

      the integrity of the Company’s financial statements 

      the independence, qualifications and performance quality of its external auditors 

      the Company’s system of internal controls 

      the performance of the Company’s  internal audit process 

      the Company’s compliance with laws, regulations and codes of conduct with a view to 

        safeguard the interest of all stakeholders of the Company 

Summary of Activities  
 
The Audit Committee carried out the following activities during the financial year ended June 30, 2023 
 

Regularity Compliance 
The Committee examined whether the Company’s procedures are in place to ensure compliance with   
 

      The laws and regulations framed by the regulatory Authorities (BSEC, DSE, CSE and RJSC) 

       Internal regulations approved by the Board of Directors. 

The Company is duly following the rules and regulations of the Regulatory bodies and also strictly follows 
areas with conflict of interest. The Committee was satisfied that the Company substantially complied with 
these regulatory requirements. 
 
 

Approval of Financial Policy & Procedures 
 

Financial policy & procedures have been approved by the Board of Directors.  
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Financial Reporting 
 

The Committee assisted the Board of Directors and the management to carryout their responsibilities of 
preparing true and fair financial statements in accordance with the books of accounts and Bangladesh 
Accounting Standards by: 
 

 Reviewing the adequacy and effectiveness of the internal control system and procedures in order 
to provide reasonable assurance that all transactions are accurately and completely recorded in 
the books of account. 

 
 Reviewing the integrity of the process by which financial statements are prepared from the books of account 

 Reviewing the process by which compliance of provision of Bangladesh Accounting Standards  

 
 

 The Committee also reviewed 
 
 The quarterly, half yearly and interim financial statements of the Company prior to recommending them for 

the approval by the Board. 
 
 The annual audited financial statements of the company with external auditors prior to submission to the 

Board for approval. The review focused particularly on changes of accounting policy and compliance with 
applicable accounting standards as adopted in Bangladesh and other legal & regulatory requirements.  

 
Internal Control  

The Committee examined whether the management has set up the appropriate compliance culture across the 
Company in order to ensure that all employees have a clear understanding of their roles and responsibilities. The 
Committee reviewed the arrangements made by the Management for building up a suitable Management Information 
System (MIS) including computerized systems and its applications thereof. 

 
Internal Audit  
 

The committee reviewed and discussed the relevant reports of special investigations which were submitted by the 
Audit team are as follows: 
 

 The annual audit plan for adequacy of scope and comprehensive coverage of these activities of the 
Company. 
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 The audit programs resource requirements for the year and assessed the performance of the internal audit 
functions 

 The internal audit reports, audit recommendations and management responses to these recommendation 
and actions taken to improve the system of internal control and procedures. 

 Exercise Internal Audit of Samata Leather Complex Ltd. reviews the effectiveness of Internal Audit Function 
including performance and compliance with professional standards. Examine audit findings and material 
weakness and monitor implementation of audit action plans. 

 
The committee advised the management to take effective step for rectification of all the lapses and weakness 
identified by internal audit and to take utmost care, so that such weakness and lapses shall not be repeated in future. 
Department heads attended the meetings when their reports were discussed. 

 
External Audit 
 

The Committee met with the external   auditors at the conclusion of the annual audit and exchanged views on their 
Audit report. The Committee reviewed the findings and recommendations made by the external auditors in order to 
remove the weaknesses as detected in the external auditing process. 

 
The Committee reviewed the performance of the auditors and recommended to the Board on their appointment and 
fees. 

 

Approval of Financial Statements 
 

The Audit Committee reviewed and examined the Annual Financial Statements 2025 prepared by the 
Management and audited by the External Auditors T. HUSSAIN & CO. Chartered Accountants and 
recommended to place the same before the Board for consideration. The Board approved the Annual Financial 
Statements at its Board meeting.  

 
Acknowledgement 

The board of Audit Committee expressed its sincere thanks to the Chairman and members of the Board, 
management and the Auditors for their support in carrying out its duties and responsibilities effectively. 

 

On behalf of the Audit Committee, 
 

 
 

(Mr. Md. Amzad Hossain)  
Chairman of Audit Committee 

40



 
 
 
NOMINATION AND REMUNERATION COMMITTEE REPORT 
 
 
 
Nomination and Remuneration Committee (NRC) 
 

The Nomination and Remuneration Committee (NRC) was also established on 15th October, 
2018 at the Board of Directors meeting as a sub- Committee of the Board and has control over 
Samata Leather Complex Limited. The NRC is comprised of 3 (Three) member of the Board 
including 1 (One) Independent Directors. Independent Director is acting as the Chairperson of 
the Nomination and Remuneration Committee. The NRC assists the Board. 
 
In compliance with the Corporate Governance Code 2018, the Board of Directors of Samata 
Leather Complex PLC established a Nomination and Remuneration Committee on 15th October, 
2018 at the Board of Directors Meeting as per Circulation and Status of compliance with the 
conditions imposed by the Commissions Notification No. BSEC/CMRRCD/2006-
158/207/Admin/88 dated 03 June, 2018 issued under section 2CC of the Securities and Exchange 
Ordinance, 1969. The Nomination and Remuneration Committee (“NRC”) to assist the Board 
broadly in formulation of policy with regard to determining qualifications, positive attributes, 
experiences, remuneration mainly for directors and top level executives. A brief of the NRC and 
its roles, responsibilities and functions are appended below: 
 
Composition of the Nomination and Remuneration Committee (NRC) Committee 
 

The NRC Committee is now composed of the following members: 
 

Name Position in Company Position in Audit Committee 
Md. Mahmudul Hassan Independent Director Chairman 
Yeasmeen Zaman Director Member 
Shamima Akter Director Member 

 
The Chief Executive Officer, Head of Internal Audit, Chief Financial Officer (CFO) attends the 
meeting by invitation only as and when necessary. The Company Secretary functions as the 
Secretary of the Nomination and Remuneration Committee (NRC) Committee. 
 
Meeting 
During the year ended 30th June 2025, the Audit Committee held one meeting. Proceedings of the 
Nomination and Remuneration Committee meetings were reported to the Board of Directors. 
The details of attendance of the Nomination and Remuneration Committee members are shown 
below: 
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Nomination and Remuneration Committee meeting and attendance during the year ended 30th June, 2025 
 

Name of Members No. of Meeting held No. of Meeting attended 
Md. Mahmudul Hassan 1 1 
Yeasmeen Zaman 1 1 
Shamima Akter 1 1 

 
Role of the Nomination and Remuneration Committee  
Major responsibilities of the Nomination and Remuneration Committee are as follows: 
• Recommend a policy on Board’s diversity taking into consideration age, gender, experience, 
   education, ethnicity and nationality; 
• Formulate the criteria for determining qualification and independence of Directors; 
• Identify persons who are qualified to become Directors and in top level executives and 
   recommend their appointment and removal; 
• Formulate the criteria for evaluation of performance of Independent Directors and the Board;   
• Recommend a policy to the Board relating to the remuneration of the Directors, and top level 
   executives; 
• Assess that the level and composition of remuneration is reasonable and sufficient to attract, 
   retain and motivate suitable Directors to run the company successfully;  
• Evaluate that remuneration to Directors and top level executives involves a balance between 
    fixed and incentive pay reflecting short and objectives appropriate to working of the company. 
• Identify the Company’s needs for employees at different levels and law down the criteria of   
    their selection, transfer or replacement and promotion; 
• Review annually the Company’s human resources and training policies; and 
• Recommend the Code of Conduct for the Chairman of the Board, other Board Members and  
    Chief Executive Officer of the Company. 
 
Nomination, Election and Selection of Directors 
The NRC is responsible to ensure that the procedures for appointing new Directors are 
transparent and Rigorous. The Board places great emphasis on ensuring its membership 
reflecting diversity in broader sense. A combination of age, gender, experience, Governance 
Nomination and Remuneration Committee Report Ethnicity, educational background, 
nationality and other relevant personal attributes in the Board is Important in providing a range 
of perspectives, insights and challenges needed to support right decision making. Recruitment 
and selection processes for Board members identify candidates with the most suitable skills, 
knowledge, experiences and personal values.  
 
Evaluation of the Board 
The NRC is responsible for ensuring the effectiveness of the Board. The Board shall carry out an 
evaluation once a year of its work, functions, performance as well as monitoring of internal 
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control over financial Reporting for the preparation of external financial statements and the 
safeguarding of assets. The evaluation process is led by the Chairman of the Board and assisted 
by the Company Secretary. Each Director is required to complete a confidential pre-set 
questionnaire. The evaluation includes a review of the administration of the Board and its 
committees covering their operations, agenda, reports, and information produced for 
consideration, and relationship with Management. 
 
Top Level Executive Selection and Remuneration Policy 
The performance of the Company depends upon the quality of its Directors and Top Level 
Executives. To Prosper, the Company must attract, motivate and retain highly skilled Directors 
and Executives.  
 

The Recruitment process for Top Level Executives shall be transparent. 

The objective of remuneration policy is to secure that reward for Top Level Executives shall 
contribute to attracting, engaging and retaining the right employees to deliver sustainable value 
for shareholders. 
 
Remuneration for Board of Directors 
Each Director shall receive reasonable remuneration from the Company for every meeting 
attended, plus travelling expenses from and to usual place of residence and an allowance per day 
for the number of days spent a tending, travelling to and returning from Board meetings. The 
amounts will be determined by the Shareholders at the General Meeting. 
 
Acknowledgement 
The Board of NRC Committee expressed its sincere thanks to the Chairman and Members of the 
board, management and the auditors for their support in carrying out its duties and 
responsibilities effectively. 
 
On behalf of the Nomination and Remuneration Committee  
 
 

 
Md. Mahmudul Hassan 
Chairman of Nomination and Remuneration Committee 
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November 26, 2025 
 

The Board of Directors  

SAMATA LEATHER COMPLEX LTD. 
 

Subject: CEO and CFO’s Declaration to the Board. 
 

Dear Sir,  
Compliance with the condition no. 6 imposed by Bangladesh Securities and Exchange 
Commission’s Notification No. SEC/CMRRCD/2006-158/134/Admin/44 dated 07 August, 2012 
issued under section 2CC of the Securities and Exchange Ordinance, 1969.  
 

We do hereby certify to the Board that: 
(1) We have reviewed financial  statements of the company for the year ended 30 June 

2025, and to the best of our knowledge and belief: 
 

(a) These statements do not contain any materially untrue statements or omit any 
material fact or contain statements that might be misleading. 

 

(b) These statements together present true and fair view of the company’s affairs 
and are in compliance with Bangladesh Accounting Standards (BAS) and other 
applicable laws. 

 

(2) There are, to the best of our knowledge and belief, no transaction entered into by the 
company during the year which is fraudulent, illegal or violation of the company’s code 
of conducts. 

 
Sincerely yours,  

                                            
        (Zahura Khatun)                          (Md. Nazrul Islam) 
      Chief Executive Officer (CEO)/MD.           Chief Financial Officer (CFO)                                                                                                                                                                                                                                                                                                                                                                                                      
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less qualified 

1(3)(b) Independent Director shall have following Qualifications:  
1(3)(b)(i) Business Leader who is or was a promoter or director of an 

unlisted company having minimum paid-up capital of Tk.100.00 
million or any listed company or a member of any national or 
international chamber of commerce or registered business 
association; or 

√ 

 

 

1(3)(b)(ii) Corporate Leader who is or was a top level executive not lower 
than Chief Executive Officer or Managing Director or Deputy 
Managing Director of Chief Financial Officer or Head of 
Finance or Accounts or Company Secretary or Head of Internal 
Audit and Compliance or Head of Legal Service or a 
candidate with equivalent position of an unlisted company 
having minimum paid up capital of Tk. 100.00 million or of a 
listed company; or 

√ 

 

 

1(3)(b)(iii) Former or existing official of government or statutory or 
autonomous or regulatory body in the position not below 5th 
Grade of the national pay scale, who has at least educational 
background of bachelor degree in economics or commerce or 
business or Law: Provided that in case of appointment of 
existing official as independent director, it requires clearance 
from the organization where he or she is in service; or 

√ 

 

 

1(3)(b)(iv) University Teacher who has educational background in 
Economics or Commerce or Business Studies or Law; or √   

1(3)(b)(v) Professional who is or was an advocate practicing at least in 
the High Court Division of Bangladesh Supreme Court or a 
Chartered Accountant or Cost and Management Accountant 
or Chartered Financial Analyst or Chartered Certified 
Accountant or Certified Public Accountant or Chartered 
Management Accountant or Chartered Secretary or 
equivalent qualification; 

√ 

 

 

1(3)(c)  The independent director shall have at least 10 (ten) years of 
experiences in any filed mentioned in clause (b); 

- 

 The Independent 
Director Mr. Amjad 
Hossain has over 
12(twelve) years of 
experience in 
Marketing on leather 
business and another 
one is comparatively 
less qualified and Md. 
Mahmudul Hasan is  
comparatively less 
qualified and his 
knowledge in Capital 
Market 

1(3)(d) In special cases, the above qualifications or experiences may 
be relaxed subject to prior approval of the Commission, -  N/A 

1(4) Duality of Chairperson of the Board of Directors and Managing Director or Chief Executive 
Officer  

1(4)(a) The positions of the Chairperson of the Board and the 
Managing Director (MD) and /or Chief Executive Officer (CEO) 
of the company shall be filled by different individuals; 

√  The position of the 
Chairperson of the 
Board and The 
Managing Director ( 
MD) and/or Chief 
Executive Officer of 
the Company Field by 
different individual. 

1(4)(b) The Managing Directors (MD) and/or Chief Executive Officer 
(CEO) of a listed company shall not hold the same position in 

√  The position of the 
Chairperson of the 

 
another listed company; Board and The 

Managing Director ( 
MD) and/or Chief 
Executive Officer of 
the Company shall 
not hold the same 
position another listed 
company. 

1(4)(c) The Chairperson of the Board shall be elected from among the 
non-executive directors of the company; 

√   

1(4)(d) The Board shall clearly define respective roles and 
responsibilities of the Chairperson and the Managing Director 
and/or Chief Executive Officer; 

√   

1(4)(e) In the absence of the Chairperson of the Board, the remaining 
members may elect one of themselves from non-executive 
directors as chairperson for that particular Board meeting; the 
reason of absence of the regular Chairperson shall be duly 
recorded in the minutes. 

√   

1(5) The Directors’ Report to Shareholders 
1(5)(i) An industry outlook and possible future developments in the 

industry; 
√   

1(5)(ii) The segment-wise or product-wise performance; √   

1(5)(iii) Risk and concerns including internal and external risk factors, 
threat to sustainability and negative impact on environment, if 
any; 

√   

1(5)(iv) A discussion on Cost of Goods sold, Gross Profit Margin and Net 
Profit Margin, where applicable; 

√   

1(5)(v) A discussion on continuity of any extraordinary activities and 
their implications (gain or loss); 

N/A   

1(5)(vi) A detailed discussion on related party transactions along with a 
statement showing amount, nature of related party, nature of 
transactions and basis of transactions of all related party 
transactions; 

√   

1(5)(vii) A statement of utilization of proceeds raised through public 
issues, rights issues and/or any other instruments; 

N/A  N/A 

1(5)(viii) An explanation if the financial results deteriorate after the 
company goes for Initial Public Offering (IPO), Repeat Public 
Offering (RPO), Rights Share Offer, Direct Listing, etc.; 

N/A  N/A 

1(5)(ix) An explanation on any significant variance that occurs 
between Quarterly Financial performance and Annual 
Financial Statements; 

N/A  N/A 

1(5)(x) A statement of remuneration paid to the directors including 
independent director; 

√  Not including in 
Directors’ report but 
includes in notes 31 to 
the Accounts.  

1(5)(xi) A statement that the Financial statements prepared by the 
management of the issuer company present fairly its state of 
affairs, the result of its operations, cash flows and changes in 
equity; 

√   

1(5)(xii) A statement that proper books of account of the issuer 
company have been maintained; 

√   

1(5)(xiii) A statement that appropriate accounting policies have been 
consistently applied in preparation of the financial statements 
and that the accounting estimates are based on reasonable 
and prudent judgment; 

√   

1(5)(xiv) A statement that International Accounting Standards (IAS) or 
International Financial Reporting Standards (IFRS), as applicable 
in Bangladesh, have been followed in preparation of the 
financial statements and any departure there from has been 

√   
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SAMATA LEATHER COMPLEX PLC.        
120, Sher-E-Bangla Road, Hazaribagh, Dhaka-1209. 

 
PROXY FORM 

 
I/We……………………………………………………………………………………………………………………………… of 

…………………………………………………………………………………………… being a member of Samata Leather 

Complex PLC, hereby appoint Mr./Ms. ……………………………………………………………………….… of 

………………………………………………………………………………………………………………………………… as 

my/our proxy to attend and vote for me/us on my/our behalf at the 35th Annual General Meeting of the Company to be held on 

31st December, 2025 at 11.00 a.m. trough Hybrid System in combination of Physical Presence (Dhaka Time) and/or at any 

adjournment thereof.  

 
 

As witness me/our hand this ___________ day of December, 2025 
 

 

 

Signature of Proxy ________________________________________ 

BO ID/ Folio Number                 
 
 
 
 
 
 
Signature of the Shareholder ___________________________________ 
 
 
 
No. of shares held  __________________   
 

 
 

BO ID/ Folio Number                 
 
 
 
Note: 
According to the Articles of Association of the Company proxy can be given only to the person who is a member of the Company. The proxy 
should reach the Company not letter than 48 hours before the time fixed for holding the meeting. 
 

  

 

Revenue 
Stamp 

of 
Tk. 100.00 

Signature Verified 
Authorised Signature 

35TH 
AGM 
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