
Dear Shareholders,

The Board of Directors has the pleasure of presenting 
the Directors’ Report and Auditor’s Report together with 
the audited Financial Statements of Unilever Consumer 
Care Limited (“Company” or “UCL”) for the year ended 31 
December 2022.

The Directors’ Report has been prepared in accordance 
with the Corporate Governance Code issued by 
Bangladesh Securities & Exchange Commission (“BSEC”) 
vide its Notification No. BSEC/CMRRCD/2006-158/207/
Admin/80 dated 3rd June 2018 and Section 184 of the 
Companies Act 1994. This report is being presented to the 
Shareholders at the 50th Annual General Meeting of the 
Company scheduled on 16 May 2023.

Our Business and Activities
Unilever Consumer Care Limited (erstwhile known as 
GlaxoSmithKline Bangladesh Limited) was incorporated 
on 25 February 1974 as a public limited Company and 
has been listed with Dhaka Stock Exchange Limited since 
1976. On 30 June 2020, 81.98% of shares of the Company 
were acquired by Unilever Overseas Holdings B.V., as 
part of the Share Purchase Agreement signed between 
SETFIRST Limited and Unilever NV (Unilever NV nominated 
Unilever Overseas Holdings B.V. as the buyer of the 
shares). Consequently, the Company became a subsidiary 
of Unilever Overseas Holdings B.V. The name of the 
Company subsequently changed to Unilever Consumer 
Care Limited (UCL) effective from 24 August 2020, upon 
securing necessary approvals from the shareholders and 
relevant regulatory bodies of the Country.

The principal activities of the Company include 
manufacturing and marketing of consumer healthcare 
products under the brands’ names Horlicks, Boost, 
Maltova, and GlucoMaxD.

Industry Outlook and Possible 
Future Developments
2022 had been one of the most turbulent years 
Bangladesh has experienced, as the country navigated 
through unprecedented commodity cost escalation, 
supply line gridlocks, currency depreciation, and heavy 
flash floods in the north. The second half of 2022 was 
especially challenging as the inflationary environment 
impacted consumption, leading to volume decline and 
higher production costs. Unprecedented inflation led 
to price increases in every essential categories and 
impacted every level of consumers and impacted their 
purchasing power negatively.

In the latest Global Economic Perspectives report 
published in January 2023, the World Bank predicts that 
Bangladesh’s GDP growth rate is likely to decrease from 
7.2% to 5.2% for the Financial Year (FY) 2023. This decrease 
is attributed to growing inflation and its negative impact 
on household incomes and businesses’ input costs, 
as well as energy shortages, import restrictions, and 
tightening of monetary policy. In FY 2024, the growth rate 
is projected to increase to 6.2%.

Bangladesh’s annual inflation rate was recorded at 8.5% 
in January 2023. This high inflation rate is mostly the result 
of growing domestic demand and rising prices of oil, gas, 
and other commodities due to supply disruptions caused 
by the Russia-Ukraine war. Moreover, the devaluation 
of Bangladeshi currency against the US dollar also 
fuelled inflation. This has further led to complications 
around international trade and sourcing of business raw 
materials.

The successful completion of two mega projects - Padma 
bridge and metro rail - in 2022 signifies a significant 
improvement in the Country’s communications network. 
2023 will also witness the emergence of at least a few other 
initiatives that will accelerate the Country’s economic 
growth. The completion of significant infrastructure 
projects like the Karnaphuli Tunnel, Dohazari-Ghundum 
Railway, Dhaka Elevated Highway, and BRT from the 
Airport to Gazipur is anticipated for 2023 in addition to 
energy sector projects like the Rampal and Matarbari 
Power Plants.

Business Performance Through 
Sustainable Value Creation
Unilever’s operational principle is to create sustainable 
long-term value while achieving superior business 
performance. Through its well-known brands, the 
Company continued to focus on offering high-quality food 
and nutrition products. To better serve the consumers, 
the Company has adopted a variety of innovations in 
packaging, product, price, and communication over the 
year 2022.

The Company identified availability and affordability 
alongside consumer awareness as key intervention 
areas to address. The distribution width was broadened 
significantly to improve availability, and smaller, more 
convenient, and innovative packs were launched 
at affordable prices to improve the value offered to 
consumers.  Throughout the year, consumer awareness 
was driven by rolling out contextually relevant 
communications on online and offline platforms. The 
door-to-door campaign continued with the access pack 
to educate low socio-economic classification consumers 
about the value of nutrition that Horlicks provides.  Key 
periods of the year like Holy Ramadan, summer, and 
exam season were identified for thematic communication 
to build relevance. Several partnerships were formed 
with key opinion leaders from different occupations to 
advocate Horlicks’ usage among relevant consumer 
segments, which paid dividends in convincing consumers 
about the long-term benefits of Horlicks’ nutrition. The 
activities resulted in the rise of Horlicks’ household 
penetration from 15.9% in 2020 to 26.3% in 2022, led by 
double-digit growth in small pack volumes.

However, in early 2022, while Bangladesh was gradually 
recuperating from the effects of COVID-19, the globe 
witnessed the catastrophic effects of the Russia-Ukraine 
war in the form of economic sanctions, commodity price 
increases, and supply-chain disruptions, particularly the 
price of crude oil. The global economy had a domino 
effect having a level of unheard-of inflation. Bangladesh 
also felt the heat of inflation. The urea fertiliser price 
hiked by 37.5%, petroleum products’ prices increased by 
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up to 51.7%, and diesel prices increased by 23%. Consumer prices, which were below 6.5% until April 2022, crossed 
8.75%, non-food being 9.58% and food being 8.50% in October 2022. This high level of inflation was mainly triggered 
by rising import costs, which started eating up Bangladesh’s foreign currency reserves. The inter-bank exchange rate 
of the US dollar against Bangladeshi taka crossed the Tk 102-mark in December 2022. A slower-than-expected inflow 
of remittances became a headache for the banking sector. Diminished purchasing power forced the consumer to 
make choice between essential and non-essential products. The demand of products across all industries have been 
impacted in 2022 and is expected to continue in the foreseeable future. The Company also got impacted and closed 
the year with a 1% top-line degrowth.

Manufacturing
UCL completed the year 2022 keeping the commitment of ramping up its Chattogram site commencing GlucoMaxD 
production on 28 December in presence of Bangladesh Standard and Testing Institute (BSTI) and submitting the 
samples for Package Commodity Rule (PCR) and Certification Marks (CM) license. This capacity is expected to support 
volume growth in 2023.

So far, the Company has ensured all its supply from Mutual Food Products Limited (MFPL), the third party (3P) 
manufacturing site, located at Konabari, Gazipur. MFPL has been UCL’s sole manufacturing partner since 2002. With 
its state-of-the-art manufacturing setup, MFPL ensured uninterrupted supply in 2022. MFPL is compliant with the 
most stringent safety and quality regimen set by Unilever global and local regulatory bodies and entities. The site 
is FSSC 22000 certified with the safest food manufacturing facilities according to Global Food Safety Initiative (GFSI) 
standards. In addition, all our products are PCR registered after a physical site audit by BSTI, which is a testimony of our 
compliance practices as per local regulations.

To complement Safety and Quality Assurance, a skill matrix and training calendar are in place. The site ensures the 
adherence of those including organising trainings and workshops on a regular basis. Further, the production site is 
fully compliant with Bangladesh Labor Law and does not appoint child labour for any of its activities.

MFPL is an environmentally responsible manufacturing site with ETP usage, carbon-efficient transportation, energy 
efficient electrical and material handling. In terms of Health and Safety practices, MFPL is equipped with a fire detection 
and combat system, which is centrally monitored, keeping the operation safe.

While driving efficiency across manufacturing setups at the Chattogram site and MFPL, UCL will continue its focus to 
deliver safe and quality products at optimised cost to satisfy consumers.

Financial Performance
The Directors are pleased to report the financial results of the Company for the year ended 31 December 2022.

BDT Crore

Particulars 2022 2021 Vs 2021

Revenue 409.9 414.4 -1.1%

Cost of sales 215.0 222.3 -3.3%

Gross profit 194.8 192.1 1.4%

% to turnover 47.5% 46.4% 1.1%

Profit from operations 97.6 73.3 33.1%

% to turnover 23.8% 17.7% 6.1%

Profit before tax 97.8 71.7 36.4%

Income tax expenses 24.7 18.9 30.8%

Profit after tax 73.0 52.8 38.4%

% to turnover 17.8% 12.7% 5.1%

Revenue

The decline in the revenue of the Company is attributed to the prevailing economic conditions in 2022. Drop in off-take 
has been observed which resulted from the reduced purchasing power of the consumer. Increases in foreign exchange 
rate, fuel price and commodity price decreased the disposable income of the households. Like most categories in 
Bangladesh, the demand for our products has also decreased during 2022.

Cost of Sales

Cost of goods sold has increased significantly in 2022 resulting from increased input costs. Cost of the raw and packing 
material have observed unprecedented inflation driven by prevailing world economic conditions. The cost of imported 
raw materials has further increased due to the highest ever foreign exchange rate.
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Gross Profit Margin

In 2022, the business saw a significant increase in raw and packing material costs that impacted the overall business 
performance. While increased cost could not be covered up through price increase, Gross Margin shows an improvement 
mainly due to a one-off benefit coming out of the reassessment of past liabilities and obligations in light of the current 
business challenges.

Net Profit Margin

The profit margin of the Company for the year 2022 has improved compared to that in 2021. This improvement has 
resulted from the improved gross margin, a significant reduction in Operating expenses as well as increased interest 
income.

Distribution to Equity Shareholders

In consideration of the above business and financial performance, the Board of Directors recommended a final 
dividend of 300%, 240% being cash dividend and 60% being stock dividend. The recommended dividend, if approved 
by the Shareholders at the 50th Annual General Meeting, will involve a cash outflow of BDT 28.9 Crore.
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Income Tax

Value Added Tax

Contribution to National Exchequer

Since its incorporation in Bangladesh, the Company has always made a significant contribution to the National 
Exchequer in the form of duties and taxes. All dues and applicable taxes were paid, collected, and deposited in time. 
During the year 2022, the Company contributed to the National Exchequer a sum of BDT 131 Crore.
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BDT Crore

Particulars 2022 2021 2020 2019 2018

Revenue 409.9 414.4 346.9 404.2 481.7

Cost of sales 215.0 222.3 187.6 181.1 256.7

Gross profit 194.8 192.1 159.3 223.1 225.0

Operating expenses 97.2 118.7 103.9 116.0 106.6

Profit from operations 97.6 73.4 55.4 107.1 118.4

Net finance income 5.1 1.6 16.9 16.9 11.6

Other income/(expenses) 0.3 0.5 (1.9) - -

Profit before WPPF & taxation 102.9 75.5 70.4 123.9 130.0

Contribution to WPPF 5.1 3.8 3.7 6.0 -

Profit before tax 97.8 71.7 66.7 117.9 130.0

Income tax expenses 24.7 18.9 17.0 16.2 (9.7)

Profit from continuing operations 73.0 52.8 49.7 101.7 139.7

Profit/(Loss) from discontinued operation - - 3.2 (3.1) (203.2)

Profit after tax 73.0 52.8 52.9 98.6 (63.5)

Event Subsequent to the Statement of Financial Position
The Board of Directors recommended a final cash dividend at the rate of 240% and stock dividend of 60% per share 
for the year ended 31 December 2022 at the 312th Board meeting held on 09th March 2023. There are no other material 
events identified after the closure of the Statement of Financial Position.

Credit Rating Report

The Emerging Credit Rating Limited has assigned initial rating to the Company as AA- in the long term and ST-2 in the 
short term with a stable outlook on the basis of the audited financial statements of the Company for the year ended on 
31st December 2022 and other relevant quantitative as well as qualitative information up to the date of rating.

Board of Directors
The composition of the Board represents an optimal mix of professionalism, knowledge, and experience that enables 
the Board to discharge its responsibilities and provide effective leadership to the business. The Board has a good 
and diverse combination of Executive and Non-Executive Directors, and the same is also in line with the applicable 
provisions of the Companies Act, 1994; Articles of Association of the Company and Corporate Governance Code issued 
by BSEC. As of the date of this report, the Board consists of eight Directors comprising seven Non-Executive Directors, 
out of which two are Independent Directors and the Managing Director.

Brief resumes of Directors including their expertise in specific functional areas and membership in other Companies as 
Director/Board Committee members have been presented from pages 78 to 87 of this Annual Report.

Board of Directors Meeting and Attendance
During the year 2022, 06 (Six) meetings were held. The following table shows the composition of the Board and 
members’ attendance at the Board meetings:

Key Operating and Financial Data

The summarised key operating and financial data for the five years (2018-2022) is presented below:
(The detailed version is presented in Annexure-II).
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Name of Directors Number of
Meetings

Meetings
Attended Remarks

Mr. Masud Khan
(Chairman) 06 06 Existing

Mr. Khan Salahuddin
Mohammad Minhaj
(Managing Director)

06 06 Existing

Mr. Zaved Akhtar
(Non-Executive Director) 06 05 Existing

Mr. Md. Zahidul Islam Malita
(Non-Executive Director) 06 06 Resigned with effect from 01 February 2023

Mr. S.O.M. Rashedul Quayum
(Non-Executive Director) 06 06 Existing

Mr. Md. Abul Hossain
(Non-Executive Director) 06 06 Existing

Mr. Mohsin Uddin Ahmed
(Independent Director) 06 06 Existing

Mr. Reazul Haque Chowdhury
(Independent Director) 06 05 Re-appointed with effect from 10 April 2022

The member who could not attend the meeting was granted leave of absence.

Appointment/Reappointment of Directors
According to section 91(2) of the Companies Act, 1994 and Article 85 of The Articles of Association of the Company, one-
third of the Directors excluding the Managing Director shall be retiring by rotation at every Annual General Meeting 
and if eligible, qualify for re-election.

Accordingly, the Directors retiring by rotation are Mr. Masud Khan and Mr. Md. Abul Hossain, who being eligible, offer 
themselves for re-election.

Pursuance to the Article 89 of The Articles of Association of the Company, Directors appointed at Casual Vacancy or 
as Additional Director shall be retiring in the ensuing Annual General Meeting and, if eligible, qualify for re-election.

Accordingly, Ms. Zinnia Tanzina Huq, having been appointed to the Board effective from 01 February 2023, shall retire, 
and being eligible, offer herself for re-election.

The brief resumes of re-electing / re-appointing Directors are given below:

Mr. Masud Khan
A brief resume of Mr. Masud Khan has been presented on page 78.

Mr. Md. Abul Hossain
A brief resume of Mr. Md. Abul Hossain has been presented on page 83.

Ms. Zinnia Tanzina Huq
A brief resume of Ms. Zinnia Tanzina Huq has been presented on page 81.

Remuneration of Directors, Including Independent Directors
During the year, the Company has paid a total of Tk. 744,000 as Board meeting attendance fees including AIT and VAT 
to two Independent Directors and one Non-Executive Director excluding Directors who are in the employment of the 
Unilever Group Companies (disclosed in note 24 of the Financial Statements). Another Non-Executive Director who is 
not part of the employment of Unilever Group Companies is given remuneration for his advisory role as Chairman, 
which is disclosed in note 34 of the Financial Statements along with the remuneration of Key Management Personnel

109



Code of Conduct
The Board of Directors of the Company based on the 
recommendation of the Nomination and Remuneration 
Committee, has laid down a “Code of Business Conduct 
and Ethics” for the members of the Board of Directors 
of the Company which is also readily available at 
Company’s website www.unilever.com/UCL-bd.html. All 
Directors signed an annual declaration for the year 2022, 
confirming their full compliance with such Code.

Directors’ Declaration on Financial 
Reporting
The full financial statements are presented in a later 
section of the annual report, along with the full notes 
of disclosures. The Directors confirm the following in 
accordance with the requirements of the Corporate 
Governance Code issued by BSEC:

a. The financial statements prepared by the 
management of the Company presents fairly its 
state of affairs, the result 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 the 
financial statements and the accounting estimates 
are based on reasonable and prudent judgement;

d. International Accounting Standards (IAS) and 
International Financial Reporting Standards (IFRS), 
as applicable in Bangladesh, have been followed 
in the preparation of the financial statements, and 
any departure therefrom has been adequately 
disclosed;

e. There is no significant variance between Quarterly 
Financial Performance and Annual Financial 
Statements;

f. All deviations from the last year’s operating results 
of the Company have been highlighted under the 
above point (Financial Performance).

Certification by the Managing 
Director and Head of Finance
Certification by the Managing Director and Head of 
Finance on the financial statements is presented in 
Annexure-V.

Other Regulatory Declarations by 
Directors

a. Utilization of proceeds from public issues is not 
applicable;

b. Explanation of financial results after IPO is not 
applicable;

c. Explanation for not declaring the dividend for the 
year is not applicable;

d. No bonus share or stock dividend has been 
declared as interim dividend during the year;

e. During the year, the Company has not received 
any reportable complaints from its Shareholders;

f. During the year, the Company conducted its 
Board meetings and recorded the minutes of 
the meetings as well as kept required books and 
records in line with the 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 Corporate 
Governance Code issued by BSEC.

Management’s Discussion and 
Analysis
In accordance with condition no. 5(xxv) of Corporate 
Governance Code as issued by BSEC, Management’s 
Discussion and Analysis which was reviewed by the 
Audit Committee has been duly signed by the Managing 
Director and Head of Finance of the Company and is set 
out in Annexure-I.

Shareholding Pattern
The shareholding information as of 31 December 2022 
and other related information are set out in Annexure-III.

Minority Shareholder Protection
The 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. The Company regularly 
interacts with its shareholders and investors through 
financial results announcements, disclosure of price-
sensitive information and material information, annual 
reports, media releases, and the Company’s website. 
The Annual General Meeting gives the shareholders an 
opportunity to come in direct communication with the 
Board of Directors and the Management. During such 
meeting, the Board engages with shareholders and 
respond to their queries on varied topics.

Compliance with BSEC Directive – 
Capital Market Stabilization Fund
Pursuance to regulatory requirements mandated by 
the Bangladesh Securities and Exchange Commission 
(Capital Market Stabilization Fund) Rules, 2021, all 
publicly listed Companies are directed by BSEC to 
transfer the amounts to the Capital Market Stabilization 
Fund (“CMSF”) held against unclaimed or undistributed 
or unsettled dividend in cash or non-refunded public 
subscription money or others for a period of 3 (three) 
or more years from the date of declaration or approval 
or record date, as the case may be. In 2022, securing all 
applicable legal obligations, the Company has deposited 
the amount of Tk. 644,429.65 to CMSF, which was held in 
Company for 3 (three) or more years against unclaimed or 
undistributed or unsettled cash dividend for the Financial 
Year 2018 ended on 31 December 2018.
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Related Party Transaction
All related party commercial transactions were made 
on the basis of “Arm’s Length Transactions”. Related 
party transactions have been presented in note 34 of the 
Financial Statements.

Going Concern
The Directors believe that the Company is a going concern 
and there are no significant doubts upon the Company’s 
ability to continue as a going concern. Accordingly, 
Financial Statements are prepared on a Going Concern 
basis.

Risks and Concerns
The Company aims at ensuring business integrity through 
rigorous processes and systems. The Company follows 
an Embedded Risk Management Approach based on 3 
principles which help to identify, measure, and manage 
internal and external key business risks and opportunities. 
The Risk Management framework and relevant activities 
performed during the year are detailed out in the 
Corporate Governance chapter from pages 57 to 65.

Internal Control
The Company has a robust internal control and risk 
management system in place. The design of internal 
control is sound  and has been effectively implemented 
and monitored throughout the year. The Unilever control 
universe is made up of various control frameworks. There 
are six components of the Unilever Financial Reporting 
Controls Model, allowing it to establish, assess, and 
enhance its internal controls for more accurate financial 
reporting, prevention of fraud, and protecting Company’s 
assets. Besides, control frameworks for access to our 
systems and other IT-based operations are also in place 
to address data security risks.

 The Financial Controls Assessment (FCA) process ensures 
assurance over financial reporting controls each year. As 
per Global Financial Controls Framework (GFCF), testing 
has been carried out throughout the year in two phases 
and submitted the outcome of the testing to Group Chief 
Accountant’s Department (GCAD). The Unilever Control 
Service Center (CSC) monitors a set of Control Health 
Indicators (CHI) monthly and shares the same with the 
Country team.

The Audit Committee appraises the adequacy and 
effectiveness of the internal control framework of the 
Company periodically. The outcomes from both internal 
and external audit findings are considered to assess 
the state of key controls. The audit observations and 
necessary corrective actions are presented and reviewed 
by the Audit Committee on a quarterly basis.

As per the annual audit plan approved by the Audit 
Committee, the internal audit function conducted 
periodic process audits throughout the year to assess the 
effectiveness of controls. The activities of internal audit 
are oriented towards the assurance over company’s 
internal controls and risks from an independent eye. 
Based on the internal audit reports, process owners 
undertook necessary actions in their respective areas and 
thereby strengthened the controls.

This annual report further encloses a detailed discussion 
on the internal control framework as well as activities of 

the Audit Committee under the Corporate Governance 
section.

People Update
2022 was a significant year for the employees of UCL. 
As the country came back to normalcy post-Covid, the 
employees also came back to the workplace after two 
years of hybrid ways of work. However, the employees of 
Sales and Manufacturing were operating from field and 
factory respectively throughout the pandemic to ensure 
an uninterrupted supply of UCL products in the market.

One of the biggest milestones of Human Resources (HR) 
team was to provide the new corporate office of UCL 
after a few changes of location since the acquisition. The 
new office design and aesthetics have been appreciated 
by both the employees and stakeholders since its 
inauguration in August’22.

Unilever has always been known for its market-
leading and path-breaking initiatives to create equal 
employment opportunities for everyone across gender, 
race, and ethnicity.  This year HR department along with 
the Unilever Equity, Diversity & Inclusion (D&I) team has 
relaunched the iconic cross-industry forum “inspirit” which 
will work toward creating infrastructure and facilities for 
women, especially the ones who work outdoors. It has 
also recruited more than 200 female salespersons in 
Distribution Field Force (DFF), again a first in the country.

Throughout the pandemic, UCL kept its employees 
engaged through different learning and engagement 
initiatives and 2022 was no different. To get the 
organisation together on a learning journey, “Learning 
Carnival” was arranged including sessions that were 
led by local and international facilitators. The sessions 
covered important and relevant topics to give a strong 
perspective to the employees on how to navigate the 
business in a different situation and make the right 
decision. Other functional and online learning initiatives 
continued throughout the year.

The HR team also ensured that the wellbeing of the 
employees remains on the top agenda. In 2022, all 
the wellbeing initiatives were divided according to 
Unilever Group’s Wellbeing principles i.e., Physical, 
Mental, Emotional, Purposeful wellbeing, and specific 
programmes organised under each category. Different 
face-to-face events were organised to help employees 
remain physically active and develop good habits that 
keep up their holistic wellbeing.

In 2022, UCL HR team heavily invested on outdoor 
engagement sessions for its employees. After two years 
of break, the Annual Conference was arranged where 
the entire company came under one roof. In addition 
to that, all the functional connects were arranged for 
more focused engagement. The first ever Family Day at 
Office was also arranged this year which created a lot of 
positive feeling among the employees. The cumulative 
effort of all the activities led to building a positive feeling 
in the company and led to Unilever’s Annual Employee 
Engagement Score of 90% this year.

Governance, Compliance, and 
Business Integrity
The Company believes in growing with purpose and in a 
future-fit manner, resulting in responsible and sustainable 
growth. The Code of Business Principles (Code) and 24 
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related Code Policies are at the heart of the Company’s 
Business Integrity framework. These Codes help us put the 
values of integrity, respect, responsibility and pioneering 
into practice and play a key role in setting out how the 
Company seeks to ensure compliance with laws and 
regulations, protect its brands and reputation, and 
prevent harm to people and the environment. Having a 
strong set of values that respects people, society, and 
the planet has always been at the heart of the Company. 
The Codes are simple and mandatory ethical statements 
of how the Company should operate and acts as the 
guidebook for putting these values into practice. The 
Codes define the ethical behaviours that everyone at 
the Company needs to demonstrate. Several sessions on 
Code and Business Integrity were held with the employees 
and new joiners during the year. The Company ensured 
100% of the employees undertook and signed the yearly 
business integrity pledge.

The Code and Code Policies provide a framework 
designed to be readily applied by the employees 
in their day-to-day work. The Company has robust 
processes to ensure that the product claims are right and 
compliant. Additionally, there are structured processes 
in place to manage contracts, litigations, and regulatory 
compliance. As Bangladesh has strong and robust 
digitalization movements planned, new regulations are 
being formulated for data privacy and security. As a result, 
ensuring data security and privacy is a vital checkpoint for 
the Company. The Company is continuing to ensure it has 
an appropriate framework and standards to safeguard 
the data privacy of its employees and consumers.

The Company is continuing to combat the menace 
of counterfeits, and unauthorised or illegal import of 
the Company’s products vide various legal steps and 
measures, like litigation against the vested quarters 
and working closely with the regulators. The Company 
works with leading industry associations, regulators, and 
key opinion leaders to develop a progressive regulatory 
environment in the best interest of all stakeholders and 
for ensuring a level playing field. This in turn ensures that 
only original and safe products are made available to the 
consumers.

Over the last year, the Company has been working with 
different regulatory authorities to form progressive 
policies and regulations that will allow innovative and 
world-class products and business in the country. The 
Company believes that what is good for the country is 
good for Unilever.

Our Responsibilities for Sustainable 
Bangladesh
Our global business strategy is driven by the purpose to 
make sustainable living commonplace. As a company, we 
believe that we have a responsibility to take care of our 
consumers and that is reflected in our company ethos as 
‘Whatever is good for Bangladesh is good for Unilever’.

Throughout 2022, we continued our endeavour to take 
initiatives strategically to improve the health of the planet, 
improve the health and wellbeing of our consumers and 
contribute to a more inclusive society as per our global 
Compass commitment by aligning and localising the 
initiatives to complement Bangladesh’s growth journey 
and SDG attainment.

Unilever is committed to ensuring that its products are 
accessible to people of all income levels and to raising 
awareness in communities about nutritious, affordable, 
and diverse diet. Throughout the year, consumer 
awareness was driven by rolling out contextually relevant 
communications on online and offline platforms. To 
further enhance its communication, Unilever amplified 
its Door-to-Door campaign, reaching millions of people 
across the country. Parents were made aware of the 
importance of proper nutrition and how Horlicks can 
help ensure that children do not face any nutritional 
deficiencies.

As part of its commitment to Positive Nutrition and 
achieving Sustainable Development Goals (SDGs) of 
Zero Hunger and Good Health and wellbeing, Unilever 
continues to build on its partnership with the Centre for 
the Rehabilitation of the Paralysed (CRP), which hosts a 
unique, inclusive school called William & Marie Taylor 
School (WMTS) on its premises. This school offers primary 
education to children with and without disabilities in 
the same classroom, with 42% of the total students 
being people with disabilities. Unilever has contributed 
to improving the nutritional needs of young residential 
students at the WMTS school, which facilitates the 
residence of specially-abled students and provides meals 
and education.

Unilever recognises the devastating effects of plastic 
pollution on our planet and its inhabitants. It is important 
that the Company comes together as a global community 
to address this issue with urgency and find sustainable 
solutions for a better future. As a lightweight and cost-
effective material, plastic is very difficult to replace. The 
main challenge of the plastic loop is the collection of 
waste plastic for recycling. Collection of flexible packaging 
waste is even more difficult as it has less recycling value 
compared to rigid plastic waste.

In 2022 we have proactively worked to improve the 
waste management system, including infrastructure 
and capability development, new business models, and 
creating a circular economy for plastic waste. As pioneers 
in taking bold action, we have initiated the largest 
municipal backed plastic waste management initiative in 
Bangladesh to strengthen the plastic waste value chain. 
As part of our global commitment to collect more plastics 
than we sell, UCL is the first Company in Bangladesh that 
collected 100% of our plastic footprint by collecting 1000 
tonnes of post-consumer plastic waste by working with 
an NGO partner at Chattogram City Corporation. Out of 
the collected plastic, 60% is Single-Use Plastic and flexible 
packaging, and 84% of the plastic got circularity. While 
collecting the plastic, we are working to raise consumer 
awareness and improve the livelihood of the waste 
pickers. Our plastic sustainably initiative has gained 
positive feedback from companies and the government.

Our initiatives are detailed further on pages 38 to 41.
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Awards and Achievements
At UCL, principles of Corporate Governance are built on 
accountability, transparency, fairness, and focus on the 
sustainable success of the Company over the long term. 
We are committed to doing things in the right way, which 
means taking business decisions and acting in a way that 
is ethical and in compliance with applicable legislations. 
In recognition of such governance practices, the Institute 
of Chartered Secretaries of Bangladesh awarded the 
Gold Award to the Company at the ICSB National Award 

for Excellence in Corporate Governance for the year 2021.

Corporate Governance Compliance 
Report
As part of its corporate policy, the Company always strives 
to maintain high standards of compliance in Corporate 
Governance. The Company’s Corporate Governance 
Charter, outlined in the Corporate Governance section, 
defines how the Company will be operated and managed 
and the process in place to ensure high standards of 
transparency, accountability, and integrity.

We are pleased to confirm that the Company has 
complied with all necessary guidelines in accordance with 
the requirements of the Corporate Governance Code. The 
Status of Compliance on Corporate Governance Code for 
the year 2022 is attached in Annexure-IV, along with the 
Certificate of Compliance required under the said Code.

Statutory Auditors
The present auditors, Rahman Rahman Huq, Chartered 
Accountants (KPMG in Bangladesh), shall retire from 
their office in the ensuing 50th Annual General Meeting, 
and being eligible, offer themselves for re-appointment. 
Following the recommendation of the Audit Committee, 
the Board has endorsed the re-appointment of Rahman 
Rahman Huq, Chartered Accountants as the Auditors of 
the Company for the year 2023 subject to the approval of 
Shareholders in the ensuing 50th Annual General Meeting.

Compliance Auditors
As per stipulation of the BSEC’s Corporate Governance 
Code, Board has recommended the re-appointment of 
MABS & J Partners, Chartered Accountants as Compliance 
Auditors for the year 2023 subject to the approval of 
Shareholders in the ensuing 50th Annual General Meeting.

Independent Scrutiniser to the 50th

AGM
The Board has appointed Mohammad Sanaullah & 
Associates, represented by Mr. Mohammad Sanaullah 
FCS, as the Independent Scrutiniser for the 50th Annual 
General Meeting of the Company. The Independent 
Scrutiniser shall authenticate the due process of election 
and detailed information of voting results, and such 
authenticated report shall be submitted to the BSEC 
within 48 (forty-eight) hours of the conclusion of the 50th

Annual General Meeting.

Acknowledgement
The Board of Directors would like to thank all employees 
of the Company who have been championing Unilever’s 
purpose of making sustainable living commonplace and 
demonstrating the values of the Company every day.

We are deeply grateful for the trust and confidence in your 
Company from consumers and business partners who 
continue to inspire us. We are honour-bound to continue 
to uphold the trust that we hold so dear.

The Company would like to express its heartfelt thanks 
to all its stakeholders, including The Prime Minister’s 
Office, Ministry of Home Affairs, Bangladesh Police, 
Ministry of Public Administration, Local District and 
Upazila Administration, The Bangladesh Securities 
and Exchange Commission (“BSEC”), The Dhaka Stock 
Exchange Limited (“DSE”), the Bangladesh Investment 
Development Authority (“BIDA”), the Ministry of Health 
and Family Welfare, the Ministry of Labour, the Ministry 
of Food, Ministry of Commerce (MoC) Bangladesh 
Food Safety Authority (“BFSA”), Ministry of Industries, 
Bangladesh Standard and Testing Institute (“BSTI”), 
the Central Depository Bangladesh Limited (“CDBL”), 
Financial Institutions, Insurance Companies, National 
Board of Revenue (“NBR”), Customs Excise and VAT 
Commissionerate, Custom Houses, Utility Providers, 
various Government authorities and other individuals 
and agencies for their support during the year 2022, 
especially during the period of the pandemic.

On behalf of the Board

________________________

Masud Khan
Chairman

21 March 2023
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Pursuant to condition no. 1 (5) (xxv) of the Corporate Governance Code 2018 issued by Bangladesh Securities and 
Exchange Commission, the Management’s Discussion & Analysis for the year ended 31 December 2022 is as follows:

A.    Accounting Policies and Estimation Used for Preparation of Financial Statements

The financial statements have been prepared in accordance with the International Financial Reporting Standards 
(IFRS); the Companies Act, 1994; the Securities and Exchange Rules, 2020 and other applicable laws and regulations 
in Bangladesh. Details on accounting policies and estimates used as basis for preparation are disclosed in Note 42 of 
the financial statements.

B.    Comparison of Financial Performance, Financial Position and Cash Flows are as  
        Follows:

Detailed comparison of financial performance, financial position and cash flows are presented as part of the 
financial statements including notes. The Directors’ Report section also provides an in-depth analysis of business 
performance for the year 2022. Key performance indicators for last 5 years are given below:

Key performance indicators 2022 2021 2020 2019 2018

Revenues (Crore Taka)- continuing operation 409.9 414.4 346.9 404.2 481.7

Revenues (Crore Taka)- company 409.9 414.4 373.2 447.5 633.6

Operating Profit (Crore Taka)- continuing operation 97.6 73.3 55.4 101.0 118.3

Operating Profit (Crore Taka)- company 97.6 73.3 58.6 97.9 (84.9)

Earnings per Share (EPS) (Taka) - continuing operation 60.64 43.80 41.25 84.41 115.92

Earnings per Share (EPS)(Taka) - company 60.64 43.80 43.94 81.83 (52.75)

Net Operating Cash Flow per Share (Taka) - company 30.11 51.65 23.82 82.78 44.67

C.    Financial and Economic Scenario of the Country and the Global Context

Early in 2022, while Bangladesh was gradually recuperating from the effects of COVID-19, the globe witnessed the 
catastrophic effects of the Russia-Ukraine war in the form of economic sanctions, commodity price increases, and 
supply-chain disruptions, particularly the price of crude oil. The global economy had a domino effect having the level 
of unheard-of inflation. Bangladesh also felt the heat of the inflation. The urea fertiliser price hiked by 37.5%, petroleum 
products’ prices increased by up to 51.7%, diesel prices were increased by 23%. Consumer prices, which was below 6.5% 
until April in 2022, crossed the 8.75%, non-food being 9.58% and food being 8.50% in October 2022. This high level of 
inflation was mainly triggered by rising import cost, which started eating up Bangladesh’s foreign currency reserves. 
The inter-bank exchange rate of the US dollar against Bangladeshi taka crossed the Tk 101-mark in December 2022. A 
slower-than-expected inflow of remittances became a headache for the banking sector. Diminished purchasing power 
forced the consumer to make choice between essential and non-essential products. Demand of products across all 
industries have been impacted in 2022 and is expected to continue in foreseeable future.

The successful completion of two mega projects - Padma bridge and metro rail - in 2022 signifies a significant 
improvement in the Country’s communications network. 2023 will also witness the emergence of at least a few other 
initiatives that will accelerate the Country’s economic growth. The completion of significant infrastructure projects like 
the Karnaphuli Tunnel, Dohazari-Ghundum Railway, Dhaka Elevated Highway, and BRT from the Airport to Gazipur is 
anticipated for 2023 in addition to energy sector projects like the Rampal and Matarbari Power Plants.

D.    Comparison of Financial Performance with Peer Industry

UCL is the only listed company in Nutrition Food business category in Bangladesh and hence it is not possible to 
compare the financial and cash flow position with peer companies.

E.    Risks and Concerns Related to the Financial Statements

The Company has a series of policies, practices, and controls in place in relation to the financial reporting and 
consolidation process, which are designed to address key financial reporting risks, including risks arising from changes 
in the business or accounting standards. The Head of Finance ensures that all information relevant to the Company 
audit has been provided to the Board of Directors through the Audit Committee and that reasonable steps have been 
taken to ensure full disclosure in response to requests for information from the external auditor.

MANAGEMENT DISCUSSION AND ANALYSIS
Annexure I
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At Unilever, a global risk and controls framework titled “Global Financial Controls Framework (GFCF)” defined to 
address risks related to financial reporting. GFCF outlines financial reporting controls that operate across the core 
processes of our business. Annual assessment of the design and operating efficiency of GFCF controls has been 
carried out comprehensively by independent assessors in two phases through the Financial Control Assessment (FCA) 
guidelines coordinated by global Controls Service Centre (CSC).

Further details of risk management and controls governance is provided within separate sections titled “Risk 
Management at Unilever” and “Internal Control Framework and Control Assurance” in this report. Description of 
specific financial risks such as credit, liquidity, interest etc. including the approach to manage them are disclosed 
within Note 33 of the financial statements.

F.    Future Plans or Projections or Forecasts

As consumers, businesses and brands evolve to a VUCA environment (Volatile, Uncertain, Changing and Ambiguous), 
its imperative for businesses and brands to show high agility and adaptability while rooted in the core fundamentals 
which has made it successful so far. UCL will continue to focus on need of top quality nutrition food products to the 
consumers through its brands, while adopting changes on packaging, product, pricing, communication to be more 
relevant to the needs of its consumers. This would ensure a 4G Growth model for the company (Consistent, Competitive, 
Profitable, and Responsible).

This would be driven by activating key levers:

Purposeful Brands

The brands our consumers love to meaningfully solve real consumer problems and represent a cause in society. All of 
Unilever’s brands are committed to this journey and this would be a key area of focus.

Improved Penetration

As we make the portfolio more accessible by launching lower priced SKUs and conducting nationwide sampling, the 
plan is to single-mindedly have a large number of households try and experience our brands. This would be ensured 
by building strong mental and physical reach.

Impactful Innovations

Continued focus on improving product delivery, ensuring new-age consumer needs are met and delivering the best 
in-class quality will be a key enabler for driving consumer preference and growth.

Design for Channel

A key area of focus would be to leverage the strength of our channels in reaching our consumer effectively. This would 
be through strong partner programmes, leveraging portfolio and deploying customised communication.

Fuel for Growth

All of the above growth levers would be accompanied with a strong savings plan. To ensure the optimal health of our 
business shape, inefficiencies in buying, make, marketing and distribution would be continuously acted upon while 
ensuring all investments are made for sustainable growth of the business.

With the above strategic thrusts, we are confident of delivering a strong 4G growth for UCL and its brands thus creating 
more value for our shareholders.

Md. Humayoun Kabir
Head of Finance

Khan Salahuddin Mohammad Minhaj
Managing Director and CEO
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Annexure II

KEY OPERATING AND FINANCIAL DATA

BDT in Thousand

 Particulars 2022 2021 2020 2019 2018

 Balance Sheet

 Property, plant and equipment  62,222  68,890  83,509  100,707  114,128

 Right-of-use asset  309,487  239,011  287,777  -  -

 Intangible assets  -  -  -  14,028  16,617

 Advances, deposits and prepayments  2,242  3,358  2,376  -  -

 Deferred tax asset  15,861  24,738  29,466  40,451  150,625

 Retirement benefit assets  -  -  -  3,464  16,226

 Non-Current Asset  389,812  335,997  403,128  158,650  297,597

Inventory  539,484  556,148  390,329  11,501  21,745

Trade and other receivable  79,619  154,744  81,252  493,289  545,488

Advances, deposits and prepayments  84,194  26,768  28,574  28,836  -

Cash and cash equivalent  2,296,256  3,760,268  3,697,148  3,796,022  3,419,507

Short term investments  1,250,000  -  -  -  -

Current tax assets  -  -  -  17,335  -

Current assets directly related with 
discontinued operation  -  -  -  3,117  223,087

 Current Asset  4,249,553  4,497,928  4,197,303  4,350,100  4,209,826

 Total Assets  4,639,365  4,833,925  4,600,431  4,508,750  4,507,423

 Share capital  120,465  120,465  120,465  120,465  120,465

 Reserves  5,166  9,997  9,997  9,997  9,997

 Retained earnings  1,555,989  1,349,827  1,352,252  1,461,383  1,123,623

 Shareholders’ Equity  1,681,620  1,480,289  1,482,714  1,591,845  1,254,086

 Lease obligation  237,620  190,542  226,307  -  -

 Non-current liabilities  237,620  190,542  226,307  -  -

Trade and other payables  2,522,867  3,003,841  2,739,920  2,824,288  3,025,954

Current tax liabilities  91,039  54,338  69,219  -  (46,255)

Unclaimed dividend payable  2,118  2,201  10,434  10,140  -

Lease obligation  66,367  61,030  68,657  -  3,113

Liabilities directly associated with                     
discontinued operation  -  -  -  82,477  270,523

Defined benefit liabilities  13,080  10,610  -  -  -

Advance from customers  24,654  31,074  3,180  -  -

 Current liabilities  2,720,125  3,163,094  2,891,410  2,916,905  3,253,337

 Total equity and liabilities  4,639,365  4,833,925  4,600,431  4,508,750  4,507,423
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BDT in Thousand

 Particulars 2022 2021 2020 2019 2018
 Income Statement

 Revenue  4,098,606  4,143,597  3,468,984  4,041,780  4,816,557

 Cost of sales  2,150,164  2,222,975  1,876,375  1,810,943  2,567,307

 Gross profit  1,948,442  1,920,622  1,592,609  2,230,837  2,249,250

 Operating expenses  972,344  1,187,377  1,039,069  1,160,169  1,066,046

 Profit from operations  976,098  733,245  553,540  1,070,668  1,183,204

 Net finance income  50,633  16,288  168,897  168,423  116,343

 Other income/(expense)  2,563  4,835  (19,058)  -  -

 Profit before WPPF & taxation  1,029,294  754,368  703,379  1,239,091  1,299,547

 Contribution to WPPF  51,465  37,718  36,791  60,401  -

 Profit before tax  977,829  716,650  666,588  1,178,690  1,299,547

 Income tax expenses  247,343  189,029  169,702  161,893  (96,874)

 Profit from continuing operations  730,486  527,621  496,886  1,016,797  1,396,421

 Profit/(Loss) from discontinued 
operation  -  -  32,446  (31,062)  (2,031,902)

 Profit after tax  730,486  527,621  529,332  985,735  (635,481)

 Cash flow statement

 Opening cash and cash equivalent  3,760,268  3,697,148  3,796,022  3,419,507  3,526,422

 Cash flow from operating activities  362,654  622,174  286,944  997,216  538,123

 Cash flow from investing activities  (1,204,755)  49,378  276,039  19,634  20,806

 Cash flow from financing activities  (621,911)  (608,432)  (662,727)  (640,886)  (665,844)

 Other  -  -  870  551  -

 Closing cash and cash equivalent  2,296,256  3,760,268  3,697,148  3,796,022  3,419,507
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2018

2019

2020

2021

2022

4,817

4,042

3,469

4,144

4,099

Turnover (Crore)

2018

2019

2020

2021

2022

46.7%

55.2%

45.9%

46.4%

47.5%

Gross Margin

2018

2019

2020

2021

2022

Operating Margin (Continuing Operation)

24.6%

26.5%

16.0%

17.7%

23.8%

2018

2019

2020

2021

2022

Profit Margin (Continuing Operation)

29.0%

25.2%

14.3%

12.7%

17.8%

2018

2019

2020

2021

2022

EPS (Continued Operation) (Taka)

115.92

84.41

41.25

43.80

60.64

2018

2019

2020

2021

2022

Dividend Per Share (Taka)

53.00

53.00

44.00

44.00

30.00

2018

2019

2020

2021

2022

Net Assets Value Per Share (Taka)

104.1

132.1

122.9

139.6

2018

2019

2020

2021

2022

Net Operating Cash Flow Per Share (Taka)

44.67

82.78

23.82

51.65

30.11

KEY PERFORMANCE INDICATORS

123.1
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2018

2019

2020

2021

2022

Current Ratio (Times)

1.29

1.49

1.45

1.42

1.56

2018

2019

2020

2021

2022

ROE (Continued Operation) (%)

111.3%

63.9%

33.5%

35.6%

43.4%

2018

2019

2020

2021

2022

Market Price Per Share

1,450

1,756

2,809

2,977

2,849

Category 2022 2021

Health Food Drink 93.60% 89.50%

Glucose Powder 56.92% 51.60%

Market Share Information of Major categories of Products - In %
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ANALYSIS OF REVENUE

2022

2021

BDT Thousand

2022 2021

Revenue 4,098,606  4,143,597

Cost of sales 52%  2,150,164 54%  2,222,975

Salary, wages & benefits 4%  174,772 7%  313,793

Depreciation 0%  6,032 0%  10,589

Advertisement and promotion 12%  487,401 14%  567,777

Other expenses 8%  304,139 7%  295,218

Profit from operation 24%  976,098 18%  733,245

Total 100%  - 100%  -

Cost of Sales

Salary, Wages and Benefits

Depreciation

Advertisement and Promotion

Other Expenses

Profit from Operation

Cost of Sales

Salary, Wages and Benefits

Depreciation

Advertisement and Promotion

Other Expenses

Profit from Operation

52%

54%

7%

14%

7%

18%

4%
0%

0%

12%

8%

24%
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VALUE ADDED STATEMENT
The value added statement provides a detailed account of total value addition and the distribution of the value 
created by the company.

BDT Thousand

2022 2021

Value Added : Amount % Amount %

Turnover  4,713,397  4,765,137

Less Bought in Materials & Services  2,065,394  2,028,540

 2,648,003  98.03  2,736,597  99.23

Other Income  2,563  0.09  4,835  0.18

Financial Income  50,633  1.87  16,288  0.59

 2,701,199  100  2,757,720  100

Applied to :

Government Revenue & Taxes  1,491,764  55.23  1,455,833  52.79

Employees Remuneration & Benefits  166,042  6.15  303,601  11.01

Dividends  306,875  11.36  460,075  16.68

 1,964,681  72.73  2,219,509  80.48

Depreciation & Retained Profit  736,518  27.27  538,211  19.52

 2,701,199  100  2,757,720  100

130



55.23%

6.15%

11.36%

27.27%

2022

2021

DISTRIBUTION  OF VALUE ADDITION

52.79%

11.01%

16.68%

19.52%

Government Revenue & Taxes

Employees Remuneration & Benefits

Dividends

Depreciation & Retained Profit

Government Revenue & Taxes

Employees Remuneration & Benefits

Dividends

Depreciation & Retained Profit

BDT Thousand

2022 2021

Profit After Tax (PAT)  730,486  527,621

Capital Employed  1,919,240  1,670,832

Cost of Capital in % 19% 32%

Cost of Capital (COC)  361,395  530,044

EVA = NPAT-COC  369,091  (2,423)

Unilever Consumer Care Limited contributes positively to socio-economic development by empowering employees 
through the payment of salaries and allowances; by paying attractive and consistent dividend to the shareholders; by 
assisting the regulatory authorities through paying taxes & duties.

EVA provides a measurement of of a company’s economic success over a period of time. It shows how well a company 
has added value for its investors and it can be compared against company’s peers for an analysis of how well the 
company is operating well in its industry.

Economic Value Added (EVA)

Calculation of EVA
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SHAREHOLDING INFORMATION

Name Position No. of shares

Unilever Overseas Holdings B.V. Parent Company  9,875,144

Name No. of shares % of Holding

Unilever Overseas Holdings B.V.  9,875,144 81.98%

Name No. of shares % of Holding

Investment Corporation of Bangladesh (ICB)  600,676 4.99%

ICB Units and Mutual Funds  771,250 6.40%

Shadharan Bima Corporation  76,437 0.63%

Local Financial Institutions & other Companies  221,481 1.84%

General Public  466,449 3.87%

Foreign Shareholders  35,012 0.29%

Position
No. of shares

Self/Spouse/Minor Children

Directors, Chief Executive Officer, Company Secretary, Chief 
Financial Officer, Head of Internal Audit Nil

Name No. of shares

Executives (top five salaried employees other than the 
Directors, Chief Executive Officer, Company Secretary, Chief 
Financial Officer, Head of Internal Audit)

Nil

Annexure III
Pattern of Shareholding

Shareholding Position (as on 31 December 2022)

(a)    Parent/Subsidiary/Associated Companies and other related parties:

(b)    Directors, Chief Executive Officer, Company Secretary, Chief Financial Officer, Head of Internal Audit and their  
          spouses and minor children :

(c)    Executives (top five salaried employees other than the Directors, Chief Executive Officer, Company Secretary,          
         Chief Financial Officer, Head of Internal Audit):

(d)    Shareholders holding ten per cent (10%) or more voting interest in the Company:

(e)    Shareholders holding less than ten per cent (10%) voting interest in the Company:

81.98%

4.99%

6.40%

0.63%

1.84% 3.87%
0.29%

Unilever Overseas Holdings B.V.

Investment Corp. of Bangladesh (ICB)

ICB Units and Mutual Funds

Shadharan Bima Corporation

Local Financial Inst. & Other Co.

General Public

Foreign Shareholders
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CERTIFICATE OF COMPLIANCE
Annexure IV

Report to the Shareholders of Unilever Consumer Care Limited
on compliance on the Corporate Governance Code

[Certificate as per condition No. 1(5)(xxvii)]

We have examined the compliance status to the Corporate Governance Code by Unilever Consumer 
Care Limited for the year ended on 31 December 2022. This Code relates to the Notification No. BSEC/
CMRRCD/2006-158/207/Admin/80 dated 03 June 2018 of the Bangladesh Securities and Exchange 
Commission.

Such compliance with the Corporate Governance Code is the responsibility of the Company. Our 
examination was limited to the procedures and implementation thereof as adopted by the Management 
in ensuring compliance to the conditions of the Corporate Governance Code.

This is a scrutiny and verification and an independent audit on compliance of the conditions of the 
Corporate Governance Code as well as the provisions of relevant Bangladesh Secretarial Standards (BSS) 
as adopted by Institute of Chartered Secretaries of Bangladesh (ICSB) in so far as those standards are not 
inconsistent with any condition of this Corporate Covernance Code.

We state that we have obtained all the information and explanations, which we have required, and after 
due scrutiny and verification thereof, we report that, in our opinion:

a. The Company has complied with the conditions of the Corporate Governance  Code as stipulated 
in the above mentioned Corporate Governance Code issued by the Commission;

b. The Company has complied with the provisions of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB) as required by 
this code;

c. Proper books and records have been kept by the company as required under the Companies Act 
1994, the securities laws and other relevant laws, and

d. The Governance of the company is satisfactory.

Place: Dhaka
Dated: 28 March 2023

Nasir U Ahmed
FCA, FCS, CGMA (AICPA), ACMA (UK), 
FCA (England & Wales)
Deputy Managing Partners
MABS & J Partners
Chartered Accountants

Corporate Office : SMC Tower (7th Floor), 33, Banani C/A, Road 17, Dhaka-1213, Bangladesh, Phone : +88-02-9821057-58, +88-02-9821365-66, Email : info@mabsj.com, web : www.mabsj.com

Motijheel Branch Office : S21, Purana Paltan Line (4th & 7th Floor), Dhaka-1000, Bangladesh, Phone : +88-02-58315469/58315471, Email : info@mabsj.com, web : www.mabsj.com

Chattogram Branch Office : Jahan building 5 (Level 3), 74 Agrabad C/A, Chattogram-4100, Bangladesh, Phone : +88-01722-156260, Email : info@mabsj.com, web : www.mabsj.com
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CORPORATE GOVERNANCE COMPLIANCE STATUS
[As per condition No. 1(5)(xxvii)]

Condition 
No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

1.0 Board of Directors

1(1)

Size of the Board of Directors:
The total number of members of a 
company’s Board of Directors (hereinafter 
referred to as “Board”) shall not be less than 
5 (five) and more than 20 (twenty).

The Board is 
comprised of 08 
(eight) Directors

1.2 Independent Directors

1(2)(a)

At least one-fifth (1/5) of the total number 
of directors in the company’s Board shall 
be independent directors; any fraction 
shall be considered to the next integer or 
whole number for calculating number of 
independent director(s);

There are 2 (two) 
Independent 

Directors (IDs) out 
of total 08 (eight) 

Directors

1(2)(b)(i)

“Independent Director” means a director:
who either does not hold any share in the 
company or holds less than one percent 
(1%) shares of the total paid-up shares of 
the company;

A declaration was 
received from IDs 

in this regard

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 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: Provided 
that spouse, son, daughter, father, mother, 
brother, sister, son-in-law and daughter-in-
law shall be considered as family members;

Do

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

Do

1(2)(b)(iv)

who does not have any other relationship, 
whether pecuniary or otherwise, with the 
company or its subsidiary or associated 
companies;

Do

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

Do

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;

Do

Status of compliance with the conditions imposed by the Commission’s Notification No. SEC/CMRRCD /2006-158/207/
Admin/80 dated 3 June 2018 issued under section 2CC of the Securities and Exchange Ordinance, 1969:

(Report under Condition No. 9)
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Condition 
No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

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;

Do

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

1(2)(b)(ix)

who has not been convicted by a court of 
competent jurisdiction as a defaulter in 
payment of any loan or any advance to a 
bank or a Non-Bank Financial Institution 
(NBFI); and

Do

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

1(2)(c)

The independent director(s) shall be 
appointed by the Board and approved by 
the shareholders in the Annual General 
Meeting (AGM);

In Practice

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

No such vacancy 
occurred in the 

reporting period

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:
Provided that a former independent director 
may be considered for reappointment for 
another tenure after a time gap of one 
tenure, i.e., three years from his or her 
completion of consecutive two tenures [i.e. 
six years]:
Provided further that the independent 
director shall not be subject to retirement by 
rotation as per Companies Act, 1994.

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 qualifications 
and background 
of IDs rationalise 

their abilities

1(3)(b)(i)

Independent director shall have following 
qualifications:
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 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 or 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

135



Condition 
No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

1(3)(b)(iii)

Former 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; 
or

Not Applicable

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

Not Applicable

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;

Not Applicable

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

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

No such approval 
required

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;

1(4)(b)

The Managing Director (MD) and/or Chief 
Executive Officer (CEO) of a listed company 
shall not hold the same position in 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;

The Board clearly 
defined roles and 
responsibilities of 
the Chairperson 

and the MD. 
These are stated 

in this Annual 
Report

1(4)(e)

In the absence of the Chairperson of the 
Board, the remaining members may elect 
one of themselves from nonexecutive 
directors as Chairperson for that particular 
Board’s meeting; the reason of absence 
of the regular Chairperson shall be duly 
recorded in the minutes.

No such 
incidence arose 
in the reporting 

period

1.5 The Directors’ Report to Shareholders

1(5)(i)

The Board of the company shall include 
the following additional statements 
or disclosures in the Directors’ Report 
prepared under section 184 of the 
Companies Act, 1994 (Act No. XVIII of 1994):
An industry outlook and possible future 
developments in the industry;

Included in 
Directors’ Report 

2022
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No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

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

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

Do

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

Do

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

Do

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;

Do

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

Not Applicable

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.;

Not Applicable

1(5)(ix)

An explanation on any significant variance 
that occurs between Quarterly Financial 
performances and Annual Financial 
Statements;

Not Applicable.
No such 

significant 
variance occurred 

in the reporting 
period

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

Included in 
Directors’ Report 

2022

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;

Do

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

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;

Do

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 
adequately disclosed;

Do

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

Do

137



Condition 
No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

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;

Do

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;

Do

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;

Do

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

Included as 
annexure # II of 

Directors’ Report 
2022

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

Not Applicable.
(Board of 

Directors has 
recommended 

240% cash 
dividend and 60% 

stock dividend)

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;

Included in 
Directors’ Report 

2022

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

Do

1.5(xxiii)(a)

A report on the pattern of shareholding 
disclosing the aggregate number of 
shares (along with name-wise details 
where stated below) held by:
Parent or Subsidiary or Associated 
Companies and other related parties 
(name-wise details);

Included as 
annexure # III of 
Directors’ Report 

2022

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);

Do

1.5(xxiii)(c) Executives; and Do

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

Do

1(5)(xxiv)(a)

In case of the appointment or 
reappointment of a director, a disclosure 
on the following information to the 
shareholders:
A brief resume of the director;

Presented 
on Board of 

Directors’ Profiles 
section in this 
Annual Report

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

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

Do
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No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

1(5)(xxv)(a)

A Management’s Discussion and Analysis 
signed by CEO or MD presenting detailed 
analysis of the company’s position and 
operations along with a brief discussion 
of changes in the financial statements, 
among others, focusing on:
Accounting policies and estimation for 
preparation of financial statements;

Included as 
annexure # I of 

Directors’ Report 
2022

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;

Do

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;

Do

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

Do

1(5)(xxv)(e) Briefly explain the financial and economic 
scenario of the country and the globe; Do

1(5)(xxv)(f)

Risks and concerns issues related to the 
financial statements, explaining such 
risk and concerns mitigation plan of the 
company; and

Do

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;

Do

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; and

Included as 
annexure # V of 

Directors’ Report 
2022

1(5)(xxvii)
The report as well as certificate regarding 
compliance of conditions of this Code as 
required under condition No. 9

Included as 
annexure # IV of 
Directors’ Report 

2022

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 
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.

In Practice
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No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

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;

The Board, 
based on NRC 

recommendation 
laid down a 

Code of Business 
Conduct and 

Ethics for Board 
members

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.

2.0 Governance of Board of Directors of Subsidiary Company

2(a)

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

Not Applicable.
(The Company 
does not have 
any Subsidiary 
Company as on 
reporting date)

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;

Do

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;

Do

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;

Do

2(e)

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

Do

3.0 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)(a)

Appointment:
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);

In Practice

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;
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Condition 
No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

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

The Board clearly 
defined roles and 
responsibilities of 
the CFO, the HIAC 
and the CS. These 
are stated in this 

Annual Report

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).

No such 
incidence arose 
in the reporting 

period

3.2 Requirement to attend Board of Directors’ Meetings

3(2)

The MD or CEO, CS, CFO and 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.

In Practice

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

3(3)(a)(i)

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:
These statements do not contain any 
materially untrue statement or omit any 
material fact or contain statements that 
might be misleading; and

Disclosed as 
annexure # V of 

Directors’ Report 
2022

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;

Do

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;

Do

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

4.0 Board of Directors’ Committee

4(i)

For ensuring good governance in the 
company, the Board shall have at least 
following sub-committees:
Audit Committee; and

In Place

4(ii) Nomination and Remuneration Committee. In Place

5.0 Audit Committee

5(1)(a)

Responsibility to the Board of Directors:
The company shall have an Audit 
Committee as a sub-committee of the 
Board;

In Place
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No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

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;

In Practice.
The Audit 

Committee (AC) 
discharged its 

responsibilities as 
per CG Code

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.

In line with 
CG Code, the 

responsibilities 
of AC are clearly 

defined in AC 
Charter

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

AC comprises 
of 4 (four) 

non-executive 
Directors, out 

of which 2 (two) 
are ID

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;

Do

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;

The qualifications 
and

background of 
AC members 

rationalise
their 

competences

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 1 (one) month from the 
date of vacancy in the Committee to ensure 
continuity of the performance of work of the 
Audit Committee;

No such vacancy 
arose in the 

reporting
period

5(2)(e) The company secretary shall act as the 
secretary of the Committee; In Practice

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

In Practice

5(3)(a)

Chairperson of the Audit Committee:
The Board shall select 1 (one) member of 
the Audit Committee to be Chairperson 
of the Audit Committee, who shall be an 
independent director;

Chairperson 
of the AC is 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.

No such 
incidence arose 
in the reporting

period
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No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

5(3)(c)

Chairperson of the Audit Committee shall 
remain present in the Annual General 
Meeting (AGM):
Provided that in absence of Chairperson of 
the Audit Committee, any other member 
from the Audit Committee shall be selected 
to be present in the annual general meeting 
(AGM) and reason for absence of the 
Chairperson of the Audit Committee shall 
be recorded in the minutes of the AGM.

The Chairperson 
of the AC 

attended at the 
49th AGM held on 

17 May 2022

5(4)(a)

Meeting of the Audit Committee:
The Audit Committee shall conduct at least 
its four meetings in a financial year:
Provided that any emergency meeting 
in addition to regular meeting may be 
convened at the request of any one of the 
members of the Committee;

There were 4 
(four) meetings 
held during the 

reporting period

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.

In Practice

5(5)(a)
Role of Audit Committee:
The Audit Committee shall:
Oversee the financial reporting process;

In Practice.
The AC performed 

in line with CG 
Code

5(5)(b) Monitor choice of accounting policies and 
principles; Do

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;

Do

5(5)(d) Oversee hiring and performance of external 
auditors; Do

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 or adoption;

Do

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

Do

5(5)(g)

Review along with the management, 
the quarterly and half yearly financial 
statements before submission to the Board 
for approval;

Do

5(5)(h) Review the adequacy of internal audit 
function; Do

5(5)(i)
Review the Management’s Discussion and 
Analysis before disclosing in the Annual 
Report;

Do

5(5)(j) Review statement of all related party 
transactions submitted by the management; Do

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

Do
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No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

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

Do

5(5)(m)

Oversee whether the proceeds raised 
through Initial Public Offering (IPO) or 
Repeat Public Offering (RPO) or Rights 
Share Offer have been utilised as per the 
purposes stated in relevant offer document 
or prospectus approved by the Commission:
Provided that the management shall 
disclose to the Audit Committee about the 
uses or applications of the proceeds by 
major category (capital expenditure, sales 
and marketing expenses, working capital, 
etc.), on a quarterly basis, as a part of their 
quarterly declaration of financial results:
Provided further that on an annual basis, 
the company shall prepare a statement of 
the proceeds utilised for the purposes other 
than those stated in the offer document or 
prospectus for publication in the Annual 
Report along with the comments of the 
Audit Committee.

Not Applicable

5(6)(a)(i)

Reporting of the Audit Committee:
Reporting to the Board of Directors:
The Audit Committee shall report on its 
activities to the Board;

In Practice

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

The Audit Committee shall immediately 
report to the Board on the following 
findings, if any:
Report on conflicts of interests;

No such 
incidence arose 
in the reporting 

period

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

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

Do

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

Do

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

Any other matter which the Audit Committee 
deems necessary shall be disclosed to the 
Board immediately;

Do

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.

Do
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No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

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.

Activities carried 
out by AC in 2022 

are stated in 
AC Report and 

disclosed in this 
Annual Report

6.0 Nomination and Remuneration Committee (NRC)

6(1)(a)

Nomination and Remuneration Committee 
(NRC) Responsibility to the Board of 
Directors:
The company shall have a Nomination and 
Remuneration Committee (NRC) as a sub-
committee of the Board;

In Place

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;

In Practice.
The NRC 

discharged its 
responsibilities as 

per CG Code

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).

In line with 
CG Code, the 

responsibilities 
of the NRC are 

clearly defined in 
NRC Charter

6(2)(a)

Constitution of the NRC:
The Committee shall comprise of at least 
three members including an independent 
director;

NRC comprises 
of 4 (four) 

non-executive 
Directors, out 

of which 2 (two) 
are ID

6(2)(b) All members of the Committee shall be non-
executive directors; Do

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

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

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;

No such vacancy 
arose in the 

reporting period

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;

No such 
appointment/ 

co-opt required 
in the reporting 

period

6(2)(g) The company secretary shall act as the 
secretary of the Committee; In Practice

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

Do
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Condition 
No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

6(2)(i)

No member of the NRC shall 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.

Do

6(3)(a)

Chairperson of the NRC:
The Board shall select 1 (one) member of the 
NRC to be Chairperson of the Committee, 
who shall be an independent director;

Chairperson of 
the NRC is an 
Independent 

Director

6(3)(b)

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

No such 
incidence arose 
in the reporting 

period

6(3)(c)

The Chairperson of the NRC shall attend the 
annual general meeting (AGM) to answer 
the queries of the shareholders:
Provided that in absence of Chairperson of 
the NRC, any other member from the NRC 
shall be selected to be present in the annual 
general meeting (AGM) for answering 
the shareholder’s queries and reason for 
absence of the Chairperson of the NRC shall 
be recorded in the minutes of the AGM.

The Chairperson 
of the NRC 

attended at the 
49th AGM held on 

17 May
2022

6(4)(a)
Meeting of the NRC:
The NRC shall conduct at least one meeting 
in a financial year;

There was 1 (one) 
meeting held 

during the
reporting period

6(4)(b)
The Chairperson of the NRC may convene 
any emergency meeting upon request by 
any member of the NRC;

No such 
incidence arose 
in the reporting 

period

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);

In Practice

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.

Do

6(5)(a)

Role of the NRC:
NRC shall be independent and responsible 
or accountable to the Board and to the 
Shareholders

In Practice.
The NRC 

performed in line 
with CG Code

6(5)(b)(i)(a)

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:
The level and composition of remuneration 
is reasonable and sufficient to attract, 
retain and motivate suitable directors to run 
the company successfully;

Do

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

Do
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Condition 
No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

6(5)(b)(i)(c)

Remuneration to 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;

Do

6(5)(b)(ii)

Devising a policy on Board’s diversity taking 
into consideration age, gender, experience, 
ethnicity, educational background and 
nationality;

Do

6(5)(b)(iii)

Identifying persons who are qualified 
to become directors and who may be 
appointed in top level executive position in 
accordance with the criteria laid down, and 
recommend their appointment and removal 
to the Board;

Do

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

Do

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

Do

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

Do

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.

Disclosed in this 
Annual Report

7.0 External or Statutory Auditors

7(1)(i)

The issuer company shall not engage its 
external or statutory auditors to perform 
the following services of the company, 
namely:
Appraisal or valuation services or fairness 
opinions;

During the 
reporting period, 
the Company did 

not engage its 
statutory auditors 

to perform as 
such

7(1)(ii) Financial information systems design and 
implementation; Do

7(1)(iii) Book-keeping or other services related to the 
accounting records or financial statements; Do

7(1)(iv) Broker-dealer services; Do

7(1)(v) Actuarial services; Do

7(1)(vi) Internal audit services or special audit 
services; Do

7(1)(vii) Any service that the Audit Committee 
determines; Do

7(1)(viii) Audit or certification services on compliance 
of corporate governance; and Do

7(1)(ix) Any other service that creates conflict of 
interest. Do
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Condition 
No. Title

Compliance Status
Remarks
(if any)

Complied Not Complied

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:
Provided that spouse, son, daughter, father, 
mother, brother, sister, son-in-law and 
daughter-in-law shall be considered as 
family members.

As declared by 
the statutory 

auditors

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.

Representative of 
statutory auditors 

attended at the
49th AGM held on 

17 May 2022

8.0 Maintaining a website by the Company

8(1)
The company shall have an official website 
linked with the website of the stock 
exchange.

In Practice

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

8(3)

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

In Practice

9.0 Reporting and Compliance of Corporate Governance

9(1)

The company shall obtain a certificate from 
a practicing Professional Accountant or 
Secretary (Chartered Accountant or Cost 
and Management Accountant or Chartered 
Secretary) other than its statutory auditors 
or audit firm on yearly basis regarding 
compliance of conditions of Corporate 
Governance Code of the Commission and 
shall such certificate shall be disclosed in 
the Annual Report.

The Company 
obtained the 

certificate 
from MABS & J 

Partners,
Chartered 

Accountants
and such 

certificate is 
presented in this 

Annual Report

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.

In Practice

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.

Stated as 
annexure # IV of 
Directors’ Report 

2022
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Unilever Consumer Care Limited
Declaration by CEO and CFO

As per condition No. 1(5)(xxvi) of CGC

06 March 2023
The Board of Directors
Unilever Consumer Care Limited
Shanta Forum (10th Floor),
187-188/B, Bir Uttam Mir Shawkat Sarak, Dhaka-1208.

Subject: Declaration on Financial Statements for the year ended on 31 December 2022.

Dear Sirs,

Pursuant to the condition No. 1(5)(xxvi) imposed vide the Commission’s Notification No. BSEC/
CMRRCD/2006-158/207/Admin/80, Dated 3 June 2018 under section 2CC of the Securities and Exchange 
Ordinance, 1969, we do hereby declare that:

1. The Financial Statements of Unilever Consumer Care Limited for the year ended on 31 December 2022 
have been prepared in compliance with International Accounting Standards (IAS) or International 
Financial Reporting Standards (IFRS), as applicable in the Bangladesh and any departure there from 
has been adequately disclosed;

2. The estimates and judgments related to the financial statements were made on a prudent and 
reasonable basis, in order for the financial statements to reveal a true and fair view;

3. The form and substance of transactions and the Company’s state of affairs have been reasonably 
and fairly presented in its financial statements;

4. To ensure above, the Company has taken proper and adequate care in installing a system of internal 
control and maintenance of accounting records;

5. Our internal auditors have conducted periodic audits to provide reasonable assurance that the 
established policies and procedures of the Company were consistently followed; and

6. The management’s use of the going concern basis of accounting in preparing the financial 
statements is appropriate and there exists no material uncertainty related to events or conditions 
that may cast significant doubt on the Company’s ability to continue as a going concern.

In this regard, we also certify that :-

i. We have reviewed the financial statements for the year ended on 31 December 2022 and that to the 
best of our knowledge and belief:

a. these statements do not contain any materially untrue statement or omit any material fact  
 or contain statements that might be misleading;

b. these statements collectively present true and fair view of the Company’s affairs and are in  
 compliance with existing accounting standards and applicable laws.

      ii      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         
             of Directors or its members.

Sincerely yours,

Md. Humayoun Kabir
Head of Finance

Khan Salahuddin Mohammad Minhaj
Managing Director and CEO

CEO AND CFO CERTIFICATION
Annexure V
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