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Purpose led,
future fit

Bangladesh has come a long way in the fifty years since its
liberation. From building a country from the ground up to
becoming a model of development for the world, the
progress has been nothing less than remarkable and
Unilever is proud to be in the journey every step of the way.
Although tackling hunger and fighting poverty were the
initial challenges of a newly liberated nation, the vision for
the future has evolved. In our pursuit to make sustainable
living commonplace, and ensuring a prosperous future, we
want to invest in Bangladesh’s biggest asset—the people.
Thus, ensuring the nutritional wellbeing of allin a sustainable
and lasting way is at the heart of everything we do.

To build a future-fit enterprise, we're integrating technology
into all of our processes. To satisfy changing consumer
needs, we are continually innovating across the purpose-led
portfolio. We are focusing on building our capabilities in
channels of the future that are growing fast and driving
profitability for the business. We manage our business with
agility and resilience to deliver consistent, competitive,
profitable and responsible growth.




Our Story

Unilever Consumer Care Limited (formerly
GlaxoSmithKline Bangladesh Limited) has been
operating in Bangladesh since 1974. Throughout
its remarkable journey of over four decades in
this country, the company has made a lasting
impression on the people of the country by
introducing high-quality, international standard
products, creating lovable brands, and fostering
a positive corporate image.

Unilever Consumer Care Limited (UCL) stands strongly and
maintains a leading position in the Health Food Drink
Category of Bangladesh. Our portfolio includes
international brands Horlicks, Maltova, Boost and Glaxose D.
We are proud of our brands which touch the lives of our
consumers, including Horlicks, which is one of the top
brands of the country, among all categories.

With our recent integration with Unilever, one of the largest
global players in the Fast-Moving Consumer Goods (FMCG)
industry, we now dream of reaching newer heights, creating
sustainable value for our stakeholders, and achieving a
better future for us all. As the most admired player in the
health and nutrition industry of Bangladesh, we aspire to
dedicate ourselves in fighting malnutrition of all sorts in
Bangladesh, in line with Unilever's global sustainability
agenda.




Our Stance-
Positive Nutrition

As a part of the greater Unilever family, Unilever Consumer
Care Limited (UCL) is committed to ensuring ‘Positive
Nutrition” and achieving the Sustainable Development Goals
(SDG) of Zero Hunger and Good Health and Wellbeing. We
believe in creating meaningful changes in the business
process to create a lasting impact for our stakeholders while
achieving superior business results. At Unilever, we believe
that everyone deserves the right to nutrition. With the vision
of ensuring wellbeing for all, our nutrition brands aspire to
be the best in delivering superior value, and, in doing so,
creating a world built on possibilities and potential.

Nutritious, attainable, and convenient food is the aim of our
Food and Refreshments portfolio, which includes a variety of
brands that provide customers with affordable and healthy

options. As a company, we are proud to take a stand and
advocate for ‘Positive Nutrition’ as our commitment towards
the planet and society.

Through the wide range of products, we are empowering
people to choose more nutritious foods and drinks. We are
also taking action to encourage people to make better food
choices, for example through our evidence-based,
behaviour-change programmes and responsible
marketing. We also believe advocacy is important in
promoting wider changes, so we are looking at the bigger
picture too, and working with others to make our food
behaviour more sustainable.



Growing with Purpose

With a population of over 160 million with over 2000 USD per
capita income and 6%+ GDP growth, Bangladesh is one of
the most lucrative growth drivers due to the scale and
proximity of the market. Unilever, as a company, believes in
long-term development and is working with the ambition to
become the global champion of sustainable growth.
Extending the global strategy in Bangladesh, Unilever
identified nutrition integrable into its high growth portfolio
diversification strategy. The Company’s main focus is to
build a profitable and sustainable nutrition business in
Bangladesh and support the government's national

agenda to combat malnutrition in all its forms. UCL has been
the undisputed leader in the Health Food and Drinks
category, with iconic brands such as Horlicks and Boost, and
a product portfolio supported by strong nutritional claims.

Our strategy to empower people all over the world, including
Bangladesh, to develop healthy habits and choose more
nutritious diets will include incorporating the following
aspects into our actions-
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Convenience

We want to make it easier for people to live well by eating delicious, better-for-you food. Our health drinks
are all fortified with critical micro nutrients - the much-loved Horlicks Classic, for instance, contains 23
vital nutrients. These are scientifically proven to support an individual's growth and development and to
help reduce micronutrient insufficiency in the diet. Horlicks continues to be one of the top brands in
Bangladesh across all categories, due to the brand’s consistent delivery of its promise of nutrition to the
consumers. The Horlicks range caters to the nutrition needs of different consumers, from children to
adults. In addition, we provide our products across a full range of price and pack sizes, from small sachets
to larger family packs. The convenience of introducing variation in packaging, such as sachets, allow us to
continue to provide consumers to buy quality products in small amounts.

Affordable and
Accessible options

For many people in Bangladesh, proper nutrition is still out of reach. Cheaper food products are often
associated with less healthy offerings. We want to break this paradigm and ensure all have access to
affordable, tasty and nutritious food. This is critical as incomes become more and more polarised and
inequalities still exist in terms of accessibility. Using our insight-driven, region-specific go-to-market
strategy, we aim to make our products more accessible, for all.

Reaching the ‘last mile’

Conflicting and contradictory health issues like malnourishment on one hand, and social and
environmental issues like food poverty on the other - are part of a complex, interdependent system. And
they’re all issues that need to be addressed. We are working with governments, NGOs and others to
improve the situation and advocating transformational change. To reach people in remote areas, we use
innovative ‘last mile’ distribution channels to get our products into consumers’ hands where we develop a
network of small-scale retailers (Pollydut) to help us improve access to quality, affordable products.

Responsible Marketing

We are creating innovative routes to market through accelerating eCommerce and developing new eB2B
platforms, such as Ushop and driving leadership through applying shopper insight and intelligence. We
engage with bodies such as the Bangladesh Food Safety Authority (BFSA) and Bangladesh Standards and
Testing Institution (BSTI) on issues like nutrition labelling, product reformulation and responsible
advertising.



Our Strategy

Our Company has a clear and compelling strategy (the
Compass) that is driven by purpose and focuses on

for all our stakeholders. We have six groups of stakeholders,
each one as important as the next. The way we do business

achieving consistent, competitive, profitable and
responsible growth. Everything we do helps us create value

creates value for them all.

Improve people’s
health, confidence and
well-being

With brands that combine
superior experiences, bold

innovation and a strong
sustainable living purpose

Improve the health of
the planet

With brands that regenerate
nature, fight climate change,
and conserve resources for
future generations

Purpose

is to make sustainable
living commonplace

Contribute to a fairer
and more socially
inclusive world

With brands that champion
human rights, stand

up for equality and
distribute value fairly

Deliver long-term,
superior value
By reshaping our portfolio, and

being a fast, low cost and fully
digitised Company

Serve people
everywhere
Through data-driven

relationships and
channel availability

Use our scale for good
By building trust through
transparency and new
purpose-led business models

Create capability through
lifelong learning

By inspiring and enabling people to
never stop growing and take charge of
their well-being

Unlock capacity
for growth
By being truly agile, always
simplifying and leading for an
inclusive future of work

~_

Underpinned by our values

Integrity
We do the right thing in every

decision we make, supporting
Unilever’s long-term success

Respect

We treat people with
dignity, honesty and
fairness, and celebrate the
diversity of people

Responsibility
We take care of the people,

we serve and the world in
which we operate

\/

For the benefit of our stakeholders
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Deepen our culture

of pioneering

By driving performance through
leadership and innovation

in all we do

Pioneering

We have a passion for
leading our industry,
winning in the market, and
intelligent risk-taking

@

Shareholders



Consumer
& Customer
Focus

Growth
Mindset

Accountability
&
Responsibility

Bias for
Action

Our People

Unilever has built itself as one of the most respected
companies in the world with the help of the people who
make the company. We are a community shaped and led by
its people, who operate creatively within a framework of
shared values and business goals.

Hence it gives great priority to the professional fulfilment
and development of the people in this community. Through
this, Unilever has established itself as a school where
business leaders are upskilling on specific skills that include
quality, manufacturing process, sales and marketing
process, new ages skills including digital and data analytics
as well leadership ethos in line with Unilever Standards of
Leadership (SOL). With our focus on unlocking capacity
through agility and digital transformation, UCL will
contribute to building a purpose-led, future-fit organization
and growth culture.



Notice of 48th Annual General Meeting

Notice is hereby given that the 48th Annual General Meeting ("AGM") of Unilever Consumer Care Limited (“Company”) will be
held on Thursday, 29th April 2021 at 11:00 a.m. The AGM will be conducted virtually by using Digital Platform through the
following link https://unilevercl.bdvirtualagm.com (in pursuance to the Bangladesh Securities and Exchange Commission’s
Directive BSEC/CMRRCD/2009-193/12 dated March 23, 2021) to transact the following businesses:

1.

To receive, consider and adopt the Audited Financial Statements for the year ended 31st December 2020
together with the Directors’ Report and the Auditors’ Report thereon.

2. To approve dividend for the year ended 31st December 2020.

3. To elect/re-elect Directors in the vacancies caused under Article 85 and 89 of the Articles of Association of the
Company.

4. To appoint Statutory Auditors for the year 2021 and to fix their remuneration.

5. To appoint Corporate Governance Compliance Auditor for the year 2021 and to fix their remuneration.

6. To approve the re-appointment of an Independent Director.

7. To approve the “Inter-Company Supply Agreement” with Unilever India Exports Limited (related party) for
purchase of products amounting to 10% or above of the revenue for the immediately preceding financial year.

By order of the Board
Néjﬁ
Md. Naharul Islam Molla
Dhaka, 07 April 2021 Company Secretary
Notes:

1. The Shareholders whose names appeared on the Member or Depository Register as on “Record Date” i.e. 23rd
March 2021 are eligible to participate in the 48th AGM and receive dividend.

2. Pursuance to Article 71 of Articles of Association of the Company, a Shareholder entitled to attend and vote at
the AGM may appoint a Proxy to attend and vote in his/her stead. The “Proxy Form”, duly filled, signed and
stamped at BDT 20 must be sent through email at UCL.Bangladesh-info@unilever.com not later than 48 hours
before commencement of the AGM.

3. Pursuance to Article 70 of Articles of Association of the Company, Corporate Shareholder of the Company, by
resolution of its Directors or other governing body authorize such person as is thinks fit, to act as its
representative at the AGM.

4. The Shareholders will be able to submit their questions/comments and also vote electronically 24 hours before
commencement of the AGM and during the AGM. For logging in to the system, the Shareholders need to put
their 16-digit Beneficial Owner (“BO”) account number or Folio number by visiting the link
https://unilevercl.bdvirtualagm.com

5. The detailed procedures to participate in the virtual AGM along with link will be emailed to the Shareholders’
email address as available in their BO account maintained with the Depository and also be available in
Company’s website at www.unilever.com/UCL-bd.html

6. For any technical difficulties may experience in joining the virtual AGM, Shareholders may contact cell number
+8801678006132.

7. The Annual Report 2020 containing necessary statements and reports will be emailed to the Shareholders’

email address in soft form and also be available in Company’s website.
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Message from the Chairman

Dear Shareholders,

On behalf of the Board, | am very happy to present you
the performance summary of the company in 2020.

2020 was an eventful year for us; both as a company and
society at large. The COVID-19 pandemic had left a
lasting mark in all our lives and impacted the livelihood
of people. As a result of the pandemic, our economy
experienced a major slowdown, which had an adverse
impact on the disposable income of our customer
groups, resulting in lower consumer demand. Moreover,
due to global trade disruption, we could not import DMI
(Dry Mix Ingredient) and other materials for our Health
Food Drinks in sufficient quantities, resulting in lower
production. As an overall impact, our revenue saw a 14%
decline.

Our most popular product, Horlicks is traditionally
considered as a nutritional booster during any illness.
While making price correction decisions, we felt that
increasing the price of such products would limit the
reach of our products to low-income groups. Rather, we
introduced Horlicks in 500g value pack at an affordable
price so that even the low-income group can have access
to high-quality nutrition products during this challenging
time. Despite our best efforts to drive growth through
more coverage and cost cutting measures, our profit for
the year was reduced by 51%. Demand drop during the
first half of the year, increase in DMI import duty from 15%
to 25%, price inflation of key imported raw materials and
production disruption due to DMI shortage during the
second half of the year were the key reasons behind profit
decline. However, on behalf of the board, we are
proposing a 440% cash dividend for the year 2020.

Since the announcement of the general holiday by the
Government and even before that, our priority was to
ensure safety of all our employees and stakeholders
while keeping our operation running. We were amongst
the first organizations in Bangladesh to adopt Work from
Home  (WFH) before the
announcement of the general holiday. Throughout the
year, we prioritized safety and wellbeing of our
employees through different
extended our support to communities through our
different including
donating safety equipment to the Ministry of Health and
Family Welfare and supporting the income-affected
marginalized people through partnership with different
organizations including hospitals and nationally reputed
social organizations.

arrangement even

initiatives. We also

social commitment initiatives

2020 was also a significant year for us as we have not only
changed the name of the company but also have
associated ourselves with one of the biggest global
names in the FMCG space, Unilever. You all are aware
that our company has been operating in Bangladesh for
over four decades and have become one of the key
players in the consumer healthcare industry through our
powerful brands.

However, since the discontinuation of pharmaceutical
business, our ambition was to grow our consumer
healthcare product business in a profitable and
sustainable manner. Bangladesh has 160 million people
with an increasing awareness level on health and
nutrition with growing per capita income, the growth



opportunity of this market is enormous. As the leading
player in the consumer healthcare business, we have
strong brands and local expertise whereas Unilever has
strong manufacturing and distribution footprint, which
would complement our growth aspiration. Our
association with Unilever has helped us to utilize our
channels effectively and increase market coverage and
penetration along with having a newly re-defined
purpose - support national agenda to combat
malnutrition in all its forms. As UCL, we will continue to
drive business with our consumer healthcare brands-
Horlicks, Boost, Maltova, and Glaxcose D. Only the oral
care brand Sensodyne is no longer part of our portfolio.

Despite the pandemic, we have continued to expand
and strengthen our business. Through Packaging
Innovation, Price Correction, Higher Coverage, and
Market Development successfully
managed to increase our household penetration by
1.5%. The growth was ensured through carefully
designed Band Building campaigns, especially in digital
media. To make your company future-fit, we have
invested in technology and digitalization. This year, we
started to collaborate with different e-commerce
platforms and provided our consumers more options to
products. We started a new market
development initiative from Horlicks with the objective
to increase nutritional awareness. As part of that
initiative, we started visiting rural households and
educating people about improved nutrition. We have
invested behind green technology at production level to
reduce our carbon footprint and we would continue to
invest behind innovations and initiatives that would

initiatives, we

avail our

help us fulfill our commitment towards sustainability

and environmental preservation, which is net carbon
neutrality by 2039. Through these initiatives, we are
looking to build an organization that is driven by purpose
and ready for the future.

I am thankful to all our customers, business partners,
regulators, the Government, and, most importantly, you,
our shareholders, for trusting us during 2020. 2021 will be
an even more important year as we are experiencing an
economic turnaround. 2021 is also the 50th year of
Bangladesh as an independent nation. As a company, we
are committed to the people of Bangladesh. According to
UNICEF, 1 out of every 4 children in Bangladesh is
suffering from nutrition related complications, specially
stunting. Together, we want to change the nutrition
situation of Bangladesh by ensuring accessibility and
affordability of quality nutritional products, for everyone.
That will be the pledge of your company during the
landmark golden jubilee year of Bangladesh. We hope
that we will be able to achieve it together with your
support.

=

Masud Khan, FCA

Chairman

Unilever Consumer Care Limited
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Improving
nutritional
wellbeing

Despite many achievements in social development,
malnutrition remains one of the most pressing
issues nationally. Therefore, we strive to ensure that
nutritional wellbeing is at the front and centre of
everything we do. We are committed to work
towards building a sustainable future and
contribute in the endeavor of achieving SDG goals
of eradicating hunger and ensuring good health
and wellbeing as part of our core global
commitment.
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Marketing

Horlicks: Creating Accessible
Nutrition for All

Horlicks continues its endeavor to ensure accessible and
affordable nutrition choice for everyone across Bangladesh.
The BDT 10 sachet is available across Bangladesh, ensuring
affordable nutrition for all. Along with the BDT 10 sachet, a
new pack - the 500g Super Value Pack at BDT 295 was
launched in June 2020.

e R 1]

Horlicks Immunity Campaign

Everyone has been concerned about their health. One key
aspect has been the endeavor towards developing good
immunity. Various nutrients help with immunity, such as
Vitamin C, Vitamin D and Zinc. Horlicks is enriched with 23
vital nutrients, including Vitamin C, Vitamin D and Zinc which
help with immunity. The awareness for this campaign was
undertaken through comprehensive digital engagement as
wellas a TVC.

Launch of Horlicks New Price
Campaign

Horlicks launched a mega campaign which included
offering lower prices across all key packs. During the sudden
unforeseen situation which the whole country started to
experience in 2020, to help provide higher value to
customers and make Horlicks more affordable, prices were
revised for all core Horlicks packs. The awareness of this
initiative was generated through 360-degree marketing
initiatives - TVC, Digital and Trade Visibility.

Hoglicksy,

23



Horlicks New Pack Design Launch

Horlicks launches its new pack design in 2020. The new pack has hit the markets -

with a sleeker and bolder pack design.

. Horlickss

Junior Horlicks

Junior Horlicks had a successful 2020 in spite of a major
external shock brought by the pandemic. The brand grew
sustainably where Household Penetration grew to a
three-year high. This was driven by increased consumption
as consumers continued to put their trust in Junior Horlicks
when it comes to ensuring nutrition for their family.
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Deployment of the right marketing mix was the growth driver
in 2020. A price correction was taken which improved the
price-value equation for consumers and a thoroughly
consumer tested campaign was launched which also
resonated with them and helped build brand salience.

Digital presence was ramped up disproportionately in line
with rapidly changing consumer media habits this year. The
product packaging was also changed in late 2020 where an
attractive and refreshing pack design was adopted. Lastly,
we were able to build top visibility and distribution in the
latter part of the year in key channels nationally. We are
more confident than ever for a very promising 2021 based on
the right brand investment choices outlined in our annual
plan.
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Mother’s Horlicks

Mother’s Horlicks observed and celebrated Mother’s Day 2020 by releasing a key visual video urging everyone to support
pregnant women with nutrition and care during these unprecedented times of global pandemic and also partnered with
Daraz Bangladesh, a leading e-commerce website in arranging a Mother’s Day Brand Week. Also, the brand celebrated World
Breastfeeding Week 2020, in partnership with the leading national daily, Prothom Alo to host digital webinars and web articles
featuring expert Key Opinion Leaders to build awareness on nutrition during pregnancy and breastfeeding period. It helped to
create an interactive platform for consumers to connect with the brand in a meaningful way and also gave the consumers the
opportunity to ask direct questions to experts.
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Webinar named “Sneher Matritto” presented by Mother’s Horlicks with Prothom Alo

Glaxose D Sponsored Dhaka Half Marathon’20

The Annual Dhaka Half Marathon (DHM) is a signature running event of Bangladesh for people of all experience levels and
walks of life who want to embrace a healthy and fit lifestyle. Glaxose D sponsored the 2020 Edition where 2000+ enthusiastic
marathoners brought alive the brand essence.

;@m

Glaxose D Sponsored Dhaka Half Marathon’20
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Supply Chain & Manufacturing

The year 2020 has been a year of challenge, resilience,
courage, and agility for UCL Supply Chain. In this year, UCL
Supply Chain executed the biggest business integration of
all time in the history of Bangladesh. In doing so, the
function excelled in following -

« Implemented new SAP platform for Manufacturing, Supply
Chain and S&D bringing in tighter control on resource
management and reporting.

« While the formidable COVID-19 pandemic hit the country
to force countrywide general holiday eventually impacting
millions’ economic and financial capacity to ensure proper
daily nutrition especially in low-income groups, UCL Supply
Chain displayed the right capability and tremendous agility
to increase distribution of 18g value pack and ensured
successful launch of 500g super value pack to the market
which went hand in hand to serve the nation in midst of the
pandemic making everyday essential nutrition more
affordable and available to all socio-economic groups.

+ With the Supply Chain business integration , UCL Supply
Chain successfully implemented a more efficient and faster
distribution model which enabled a rapid increase of retail
outlet coverage with faster servicing time contributing directly
to the vision of making everyday nutrition more available and
affordable.

+ Implemented new Customer Service function which resulted
in significantly more efficient, faster, and agile market
servicing operations maximizing consumer and organization
value.

+ Executed numerous Value Engineering projects that
contributed to the Organizational Sustainability Agenda,
making UCL Supply Chain a trusted machine for value
generation and delivery.

While doing the above, UCL Supply Chain ensured the right
quality product meeting 100% compliance and consumer
satisfaction resulting in the function continuing to maintain its

track record of zero product recall from the market in 2020 as well.
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Human Resources

With our people being an integral part in achieving our organisation’s vision and strategy, in 2020, the Human Resources
function focused its efforts to foster an unconditional performance culture and support the employees on their journey of

continuous development.

Unilever Integration

One of the major achievements of the year 2020 was the
successful and seamless integration of the people and
process with Unilever's way of working. The priority
considered during this transition was uninterrupted
business continuity and ensuring that our people remain
secured and unimpacted by the transformation process. This
transition was embraced by the employees with excitement
and enthusiasm.

Health & Wellbeing

2020 also had a significant mark left on the entire world due
to the global pandemic. This took the need to have even
more emphasis put on employee Health & Wellbeing to new
heights. The Country level Incident Management Team
regularly followed up on the status of COVID-19 spread,
testing capabilities and provided support to infected
employees with hospitalisation, at home-care and
consultation. In addition, multiple awareness sessions were
arranged on managing employees’ health and mental
wellbeing. We are proud to be among the earliest

Welcome Aboard

Integration was not the end, rather just the beginning of a
journey that set everyone towards the path of growth. To
better prepare for the new way of working, multiple
induction and trainings were arranged for all UCL
employees, designed to help them know, understand the
processes and align themselves with Unilever culture and
practices. This was ensured through sessions conducted on
Living Your Purpose Everyday, Art of Storytelling, Managing
Your Wellbeing Amidst Chaos, Leading Through Uncertain
Times, Feedback for Growth, HR Foundation, Business
Integrity, Be Safe-Intro to Unilever Safety, Basic & Product
Knowledge, Discover Your Purpose Workshop, Net Revenue

Management (NRM) Certification Preparation to name a few.

companies to adopt an effective Work From Home (WFH)
policy across the country, with agreement put in place with
one of the leading healthcare providers to ensure privileged
access to testing and treatment for our employees during
COVID-19. Besides the healthcare partners, in-house
physicians provided constant support to all employees on
COVID-19 safety guidance, prevention and treatment
consultation.




Emphasizing on Skill Development

In our effort towards continuous development, all
employees were onboarded into Unilever’s online learning
platform offering thousands of courses and learning
material on different functional and organisation skills. The
ease of use and accessibility of this platform has enabled
our colleagues to take their development into their own
hand. The learning options provided by the platform are not
limited to training and courses but also engaging contents

such as TedTalks, articles, videos and books to dive into.

Engagement and Team Building

Empowering Women

We always have the ambition to go beyond supporting
colleagues on the grounds of performance and
development. This fueled us to endeavor into making
contributions to Women Empowerment for our female
workforce. The company celebrated women'’s day in 2020
and pledged UCL's support on the equality campaign.
She4She, a Unilever employee group, works to help the
women employees feel more appreciated and supports their
development through counseling and networking.
Moreover, She4She actively contributes to organisations
who work for empowering women such as Ujjwala.

Before the outbreak of COVID- 19 in Bangladesh, UCL organized and facilitated various team building initiatives for the
functional teams to reflect on the achievements of the previous year and align on the priorities for the year to come. Various
engagement activities such - Rendezvous with LTs, CEOs Report Back, U-Fit (physical fitness session) continued throughout the
year leveraging the virtual telecommunication technologies to keep the employees engaged with business and boost morale.




Customer Development (CD)

Drive Visibility

Nutrition Store (NS)- in shop visibility, is one of our key
business drivers. During Q3'20, Customer Development
team brought few changes in NS business modality, which
included “pay for performance.” These initiatives brought
significant impact on our business upliftment. Those are:

- Increased number of Nutrition Stores: We expanded
Nutrition Store from 9,000 to 16,000. Our business
contribution under visibility programme rose from 26% to
33%, which ensured higher off-takes from shelf.

« Single window displays: Introduced one shelf displays to
bring more outlets within our display programme.

* Pay for Performance: Introduced newly designed “Pay for
Performance” modality along with the visibility
programme which encouraged the traders to
recommend our products to consumers.

* SKU placement norms: Introduced Stock Keeping Unit
(SKU) wise placement norms to ensure that the high
business contributing SKUs get the maximum visibility.

Customer Development Initiatives to Overcome the COVID-19 Crisis

When the general holiday was announced in March 2020, our field team experienced lots of challenges to serve the market. To
ensure the safety of our workforce, we provided safety kits to everyone. Moreover, we trained them on how to manage
COVID-19 through awareness programs. The Customer Development team rose up to the occasion and came up with
innovative solutions to manage the “new normal” scenario.




O Provide Safety Kits
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Standard Horlicks Pouch to Provide “Value for Money” to Consumers

We launched Standard Horlicks Super Value Pack during the time of COVID-19 against all odds. We crossed the
milestone of 53,000 outlets within 90 days of launch by taking the following initiatives:

+ Higher visibility

« Competitive pricing

« Customer upgradation (250g pack to 500g pack)

+ Increased penetration in Wet Market Grocery outlets
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Finance

The year 2020 was unprecedented due to COVID-19
pandemic. Despite the challenges, Finance team continued
to support the business during the year. Key activities and
engagements were as follows:

Successful SAP Integration

Finance team ensured the ERP migration of financial data on
Unilever platform in Q3 2020 with zero adverse impact in
business. We also ensured business readiness and continuity
of our business legacy in Bangladesh.

Business Partnering in Critical Time
Despite of WFH policy since 17th March 2020 and limited
access in corporate office, Finance team ensured smooth
business partnering by maintaining 100% on-time supplier
payment, 100% achievement on cash and credit collection
and implemented flexible working times with efficient
resource management. Despite having work from home and
country wide general holiday, Finance team efficiently
maintained all regulatory compliances in due time.

Support in Business Transformation
Through all collective efforts, finance team delivered the
Business Model change from 2P to 3P with a seamless
collaboration with supply chain, 3P manufacturer and other
externals. Distribution Re-modeling was another business

milestone where Finance team efficiently collaborated with
CD team and drove settlement of outgoing distributors and
onboarding of new distributors with full compliance.
Adoption of IFRS 16 was another big milestone that the
Finance team achieved in Q4 2020. Implementation of eVAT
system was another milestone of Finance team achieved in
Q3 2020.

Team Engagement

At Unilever, we place great importance on people
engagement, and we focused even more on this as part of
our wellbeing drive amid Work from Home. Working on a
virtual team can be isolating and due to the pandemic, we
could take a little preparation to start the work from home,
staying connected has always been a priority.

Finance team organized a virtual engagement session and
proved that people’s desire to make work fun cannot be fully
taken by a pandemic. Besides the strategic and directional
conversations led by the Finance Leadership Team, the
entire team participated in multiple icebreaking and team
building sessions.

During the session, 2020 Finance Priorities and Unilever Standards of
Leadership were discussed in detail with an active participation of the team.




Product Details

Horlicks

Horlicks is the largest brand in the Health Food Drinks category in Bangladesh.
Itis enriched with 23 vital nutrients. It is clinically proven that Horlicks help with
the signs of growth; helps support children’s immunity, helps with healthy
weight gain, healthy blood, better concentration, more muscles and more
bone area. Horlicks Classic Malt is a tasty malt flavor which children love.
There is also a tasty chocolate variant: Chocolate Horlicks.

Junior Horlicks

Junior Horlicks contain Vitamins, Iron, Protein, Calcium and other
required minerals which along with regular diet helps in completing
A-Z nutrition of growing children. It is also fortified with DHA -which is

known to help in brain development and function.

Horlicks Lite

As a Health Food Drink, Horlicks Lite is a specially designed
nourishment for active adults. It contains the goodness of malted
barley and zero cholesterol, high protein and no added sugar. Enriched
with a wide range of vital nutrients and minerals, including 6
antioxidant nutrients, it is a complete drink that will keep you going.

Women's Horlicks

Women'’s Horlicks is a brand which aims to bring a solution for women in their 30s
having issues with nutrition for good bone health. It is a nourishing beverage that is
specially formulated for women to provide 100% daily Calcium and Vitamin D,
along with no added sugar, to support women’s good bone health with the creative
ideation of inspiring women to stand strong. It maintained a digital marketing

approach to communicate with its target audience throughout the year.
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Mother’s Horlicks

Mother’s Horlicks, a scientifically designed nutrition solution for expecting
and lactating mothers, is helping mothers across the country to have the right
nutrition from the beginning of their pregnancy journey. The brand’s
proposition is to ensure that through its nutritional values, it will help mothers

to support their unborn child’s healthy birth weight and brain development.

0= 0

Maltova

Maltova is a brand that prides itself on the heritage of being in
Bangladesh households for decades. This chocolate variant
Health Food Drink is unique with its choco-caramel taste profile
that makes children enjoy their daily glass of nutrition.

Boost

Boost combines yummy chocolatey taste with the goodness of
Malt. The key nutrients in Boost are essential to increase stamina,
and help the child prepare to go that extra mile. Boost is

scientifically proven to provide 3 times more stamina in 120 days.

Glaxose D

Glaxose D, the No. 1 Glucose brand in the country contains
Dextrose Monohydrate that directly mixes with bloodstream
to provide instant energy. The heritage brand has been
energizing Bangladesh for past 50+ years.
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Our Responsibilities for Sustainable Bangladesh

UCL, as a company has a long-term legacy of supporting the
community to improve their wellbeing, skill development of
healthcare professionals, support marginalised
communities and Ready Made Garments (RMG) workers to
access better healthcare facilities, and nutritional
awareness.

2020 was an extraordinary year and the community support
activities this year were more than essential. We believed
that it was our responsibility to reach out to as many people
as possible and help them in their fight against COVID-19.
Considering the scale of the challenge and in order to
address it at multiple levels, UCL collaborated with the
Government, health institutions, implementation partners,
and civil society. Our first priority was to ensure the safety of
our employees and stakeholders. The company not only
considered the health and wellbeing of their employees but
also considered the wellbeing of the outer core employees
at different production and distribution sites. UCL ensured
the safety and wellbeing of its employees and their families.
Supply Chain and Sales Safety Protocols complying with
World Health Organization (WHO) standards and best
practices in safety management were incorporated for our
operations.

We also collaborated with different public and not-for-profit
stakeholders to support communities during the COVID-19
pandemic. During the first phase of the COVID-19 outbreak
in Bangladesh, there was an acute shortage of safety
equipment, especially among frontline healthcare
professionals. During that period, UCL collected around
36,000 units of high-quality safety equipment for healthcare
professionals. The safety equipment was donated to the
Ministry of Health and Family Planning Welfare and was
distributed among frontline healthcare professionals across
the country.

Another important effort of our fight against COVID-19 was
through partner organizations. In the lower-income group,
most people living on daily wages or below were severely
impacted during the pandemic and these people required
help. We collaborated with reputed organizations including
Bidyanando Foundation and CRP (Centre for the
Rehabilitation of the Paralysed) to support such valuable
communities by providing food and other necessary items.




However, we found another effective way to support a large
number of people from vulnerable communities during
COVID-19. One of our most popular products, Horlicks is
traditionally considered as a Immune booster during any
illness. While making price correction decisions in 2020, it
was decided by the management that the affordability of
the people was more important. Hence, the price of Horlicks
was not increased. Rather, an affordable value pack was
introduced so that even the people belonging to the lowest
income group can access high-quality nutrition products at
their will. The sachet offtake during that period also
indicated that the intervention was required. Supporting this
type of special need is a part of our global commitment to
positive nutrition. In alignment with our global commitment,
we're aiming to provide more than 200 billion meals globally
with at least one of the five key micronutrients, vitamin A, D,
iodine, iron and zinc by 2020 and UCL is committed to
contributing in the cause.

As per the company's commitment to contribute to the
national nutrition agenda, we have initiated a massive
project to increase nutritional awareness and change the
attitude towards nutrition-related issues. According to
UNICEF research in 2019, around 28% of children aged 5-15
years in Bangladesh are still suffering from moderate and
severe stunting while 22% of children in Bangladesh are still
underweight. As per our pledge, we have initiated an
awareness programme where our representatives visit rural
households and educate them about the importance of

balanced and proper nutrition using different
communication materials. The initiative also provides a
nutritional assessment of the household members and
educate them as per their need to change the nutrition
behaviour and food habit of the people, and we plan to
expand the programme in the coming years.

UCL also partnered with CARe to support RMG workers
through CARe’s Health Access and Linkage Opportunities for
Readymade Garment Workers Plus (HALOW+) project. The
vast majority of the 4.5 million RMG workers of Bangladesh,
key drivers of the sector that contribute over 80% of export
earnings of Bangladesh are rural migrated women and are
adversely affected by poor health and nutrition. Due to the
lack of adequate on-site health services at RMG factories,
the workers depend largely on public and private facilities
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and providers. To support and address these issues, the
HALOWH+ initiative was taken in 2015, to establish a
comprehensive health and nutrition programme delivery
model for the RMG workers and their families. The initiative
aimed to reach out to 50,000 RMG workers and their 200,000
family members and the project was successfully completed
in September 2020.

We also collaborated with ICDDR,B to contribute to the
capacity development initiatives for healthcare workers in
Sylhet under the Health System Strengthening Programme.
The year-long programme provided free training to 1250
healthcare workers.

As part of our global commitment to sustainability, we have
taken a few aggressively ambitious targets to reduce the
negative impact caused by our production process on the
planet and the society and we have started to reengineer
our processes accordingly. As part of that, we're

transforming our own operations and supporting systemic
change beyond our business. In 2020, we have taken a new
initiative to reduce plastic wastes. Under this initiative, we
identified waste plastic jars and caps during our production
process and initiated a reusing method. This initiative has
helped us save over 150 tonnes of plastic alone in 2020. We
also have started to invest behind green technology and
convert our production facility into an energy-efficient one.
In the coming years, we will gradually increase our focus on
sustainability initiatives so that we can contribute more in
terms of environmental conservation.
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Safety, Health & Environment (SHE)

Safety, Health & Environment (SHE) remained as a priority to the company despite 2020 being a challenging year due to COVID-
19. SHE team ensured compliance and regulatory expectation for employee wellbeing as manufacturing and supply
operations continued to be stringently maintained.

UCL is committed to ensuring ‘Zero Accident’ by providing
healthy, risk-free environment, and mental wellbeing
support for its employees, service providers, and partners at
the contract manufacturing site. This is achieved through
adopting regular safety practices, promoting safe
behaviour, closing unsafe conditions and regular review of
safety status.

To ensure proper SHE risk awareness amongst the
employees, more signhage and posters were deployed and
risk perception training and awareness programmes on the
mendatory use of PPEs to reduce risk behaviour were
commissioned. Fire Safety and First Aid training by external
authorities were conducted and First Aid and Fire Fighting
teams were prepared to respond to any untoward situation.
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For everyone,
through
affordability

& availability

At UCL, we believe that everyone, no matter their
backgrounds, deserves affordable, healthy, and
nutritious food. By introducing a wide range of products
fortified with essential vitamins and minerals, and also
offering them in a variety of sizes including single-serving
sachet packs, our customers have more choices of
nutritious products at affordable prices. And through
insight driven fast and efficient nationwide distribution
channels, we aim to make our products available to
everyone in any corner of Bangladesh.
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Report of Corporate Governance

Company'’s Philosophy of Governance

The Company's philosophy of Corporate Governance is
aimed at assisting the management of the Company to
efficiently conduct the business and meet its obligation
towards the stakeholders. The governance is guided by a
strong emphasis of transparency, accountability and
integrity. For several years, the Company has adopted a
codified Corporate Governance Charter, which is in line with
the best practices and fully compliant with the relevant legal
and regulatory requirements. All employees are bound by a
code of conduct that sets forth the Company's policies on all
important issues.

Corporate Governance Charter

The Board of Directors has adopted a Corporate Governance
Charter which has been complied with throughout the year.
The purpose of this charter is to codify the Company's system
of corporate governance so as to assist the top
management of the Company in the efficient conduct of its
business and in meeting its obligations to the shareholders.

The Charter Specifics

» The Role of the Board of Directors

» Board Procedures

* Matters requiring the attention of the Company's Board
* Responsibilities of the Chairman

* Responsibilities of the Managing Director

* Responsibilities of the Finance Director

* Responsibilities of the Company Secretary

* Responsibilities of the Head of Internal Audit

» Control of Expenditure

« Relationships with other Unilever Group Companies

The Board

The Board consists of two Executive Directors and seven
Non-Executive Directors, out of which two are Non-Executive
Independent Directors. There is a clear division of
responsibilities between the Chairman's functions and that
of Managing Director. The Chairman is mainly responsible
for chairing the Board Meeting as well as the General
Meeting. On the other hand, the Managing Director is
responsible for implementing and coordinating the
Company's corporate and commercial programmes to
achieve its business objectives. All Directors have full and
timely access to all relevant information and independent
professional advice.

Role of the Board

The Board is responsible for the strategic direction, policies
and overall management of the Company. It ensures that
the Company's policies and activities conform to Mission,
Key Goals and Core Values. Code of Conduct, Key Strategies,
Policies and Practices as set out in the statements of policies,
safeguarding the assets of the Company and establishing
an adequate as well as effective system of internal control.

Frequency of Meetings

The Board meets at least once a quarter. The number of
meetings that were held during the financial year ended
31st December 2020 was 08.

Management and Conduct

The Board supports good Corporate Governance based on
generally accepted framework. Key staff have been
appointed and given specific responsibility to ensure
compliance. Independence in decision without conflict of
interest is considered important in discharging stewardship
function of the Board of Directors. The Company therefore
follows stringent policy which prohibits any financial
accommodation to Directors. A Director must not put
himself/herself in a position where there is an actual or
potential conflict between his/her duty to the Company and
his/her personal interest. A declaration to this effect will be
required to be signed off. These measures ensure that any
conflict of interest does not arise.

Audit Committee

The Audit Committee reviews the financial and internal
reporting process, the system of internal controls, the
management of risks, and the external and internal auditing
process. The Committee also proposes to shareholder the
appointment of the external auditors and is directly
responsible for their remuneration and oversight of their
work. The Audit Committee consists of two Non-Executive
Independent Directors and two Non-Executive Directors,
headed by an Independent Director. The Company Secretary
acts as the Secretary of such Committee.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee assists the
board in 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 and top-level executives.
The Committee consists of two Non-Executive Independent
Directors and two Non-Executive Directors, headed by an
Independent Director. The Company Secretary acts as the
Secretary of such Committee.
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Risk Management at Unilever

Risk management is integral to Unilever’s strategy and to the achievement of Unilever’s long-term goals. Our success as an
organisation depends on our ability to identify and utilise the opportunities generated by our business and the markets we are
in. In doing this we take an embedded approach to risk management which puts risk and opportunity assessment at the core
of the Board’'s agenda, which is where we believe it should be.

Unilever's appetite for risk is driven by the following:

« Our growth should be consistent, competitive, profitable and responsible.

« Our actions on issues such as plastic and climate change must reflect their urgency,
and not be constrained by the uncertainty of potential impacts.

+ Our behaviours must be in line with our Code of Business Principles and Code Policies.

- Our ambition to continuously improve our operational efficiency and effectiveness.

Our approach to risk management is designed to provide reasonable, but not absolute, assurance that our assets are
safeguarded, the risks facing the business are being assessed and mitigated.

Board of Directors of Unilever Consumer Care Limited has delegated accountability to its Audit Committee for assessing the
effectiveness of management controls for significant legal, operational or compliance risks facing the company. The detailed
activities of the Audit Committee are described separately in this report.

Embedded Risk Management Approach

At Unilever, we believe that effective risk management is fundamental to good management. Our risk management approach
is embedded in the normal course of business. Risk management is part of everyone’s job, everyday, from country level
operations to the Unilever Board. It is not managed as a separate standalone activity that is ‘delegated to others’. The diagram
below summarises the structural elements of the embedded approach.

Chairperson, Board and Board Committees, CED & Unilever Leadership Executive

Corparate Vision, Purpose, Values, Dbjectives and Code of Business Principles

Strategy Setting Assurance

Performance
Management
Target Setting
Budgets
Reporting
Analysis
Remuneration
E incentives

Business Execution

Dperational Planning

Internal
independent
Re-assurance
[Corporate
Audit]

External
Re-assurance

Code Policies and Functional standard

Governance of Unilever, Roles & Responsibilities, Delegated Authorities.

. Drgamisation . Foundation

Organisation

Unilever’s organisation is designed to respond to all the key
risks that we face in the short, medium and longer term and
reflects all relevant external requirements in relation to
good corporate governance.

Foundation

Our Corporate Mission & Purpose frame our objectives and
strategy setting while our Code of Business Principles sets
out the standards of behaviour that we expect all employees
to adhere to. Day to day responsibility for ensuring these
principles are applied throughout Unilever rests with senior
management across clusters, categories, functions and
operating companies.

Processes

This is about the day to day activities of all employees which
contribute to the success of our area of the business - short,
medium and long term. In some areas of our business,
formal (including automated) processes / procedures have

. Processes . Assurance - Re-assurance

been laid down in order to manage/exploit risk and optimise
our business performance. In other areas, the processes are
less formalised and rely more on the judgement of individual
employees and managers to manage risk.

Assurance

In Unilever the key internal assurance elements of our risk
management approach include self-certification checklists
or independent verification processes, independent third
party assurance and Group Controller’s Quarterly Risk and
Control Status report that provides an updated picture of
accounting and control.

Re-assurance

Corporate Audit provides an ‘independent’ perspective on
the effectiveness of Unilever’'s systems of internal control
and risk management. External assurance is also sought
from ‘specialist’ third parties on certain areas of our business
- normally as a result of regulatory requirement or our desire
to meet generally accepted international standards.
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3 Principles of Risk Management

All Managers at Unilever are required to implement the following principles in the normal course of how they operate their
parts of the business. This means that they must be embedded in all our everyday operations and activities throughout the
year.

All leadership teams of operational units ™
must complete an annual holistic risk
discussion during which:

Accountability: All managers must identify and
manage risks that relate to their role.
« Key business risks for which they are

responsible are identified;

« How those risks are being
managed is reviewed;

« Any gaps to their desired risk
appetite identified.

Risk Appetite: All managers must determine the
level of risk, after the implementation of
controls, that they are prepared to accept such
that there is not a significant threat to achieving
their objectives.

Risk Mitigation: All managers must put
adequate controls in place, and ensure that

Principal or Key Business Risks

Our business is subject to risks and uncertainties. At a global they are operational in order to deliver their

level, we have identified the risks that are regarded as the objectives.

most relevant and material to our business and

performance as outlined below. As of 2020, the key risks for _

our business are identified in following 23 areas:

KEY BUSINESS RISK RISK DEFINITION KEY BUSINESS RISK RISK DEFINITION

Brands that are indistinct in the marketplace or do not Product Pricing a Significant loss of profitability caused by
generate profitable business Trade Terms inappropriate product pricing or trade terms

Brand Equity

A portfolio balance and allocation of resources that

" Significant loss of sales and/or profit through
Resource Allocation does not support the business strategy

inefficient management of distributor operations

An M&A deal that destroys shareholder value )
(including disposals) Changing Customer

Landscape

Significant loss of sales opportunities caused by lack of
product availability in emerging and growing channels
(e.g. e-commerce, Discounters)

Lack of ideas or implementation thereof to achieve
the USLP ambition and/or inaccurate reporting of

progress Critical Information and/or IT systems are not available,

la
2 negatively affecting business operations

Safe & High

Withdrawal of a product from the market due to a

Re
Quality
Products serious compromise of product integrity Informa Business impact due to inappropriate use, disclosure,
Protection falsification of business or personal information, or
f . malicious disruption of IT services
Continuity of Operations An interruption to prodgct supply duetoa
disruption in supply chain operations

Business The failure to deliver a key business transformation in
T £ ti terms of timescales, cost or realisation of business benefits
5 A security breach resulting in the compromise of [ansiormation
Security company assets, including the risk of harm to people
A serious safety incident that leads to loss of life or

Inability to finance Corporate objectives at any time
while mitigating financial, market and credit risk

Safety i 3 i
R TS G e i el iy Insufficient provisions against tax exposures or tax

planning that could damage Unilever’s reputation
Commodity exposure that results in a material loss of
Commodities shareholder value (beyond the benchmark for the

i) A significant negative impact on the Group’s Financial

Plan from our Pension and benefits commitments

o Securing, developing and embedding capabilities to
Capabilities drive our speed of response, the digital transformation
and new business models

Material inaccuracy in financial reporting

4

A significant breach of our Code of Business Principles Environmental changes and governmental actions to
Code Compliance and/or Code Policies by employees or our business Climate Change reduce carbon emissions may disrupt our operations
partners or that our Code is insufficient to instil the and/or reduce consumer demand for our products
right behaviours
Regulatory Product Withdrawal of a product from the market due to
Compliance regulatory non-compliance

Senior Management and Leadership teams are responsible
for using the Risk & Control Frameworks periodically to
support and facilitate discussions and reflection so that no
important risks are missing and that all key business

For each Key Business Risk, we have a Risk & Control
Framework which includes the key control activities required
to manage the risk. Globally, each Risk & Control Framework
has an individual owner to do the following:

- Identify the Key Risks faced by the business. controls have been identified and are being operated as

« Set out the 'Key Controls’ that should be  operating in intended. The objective of the risk assessment process is to
order to ensure the Key Business Risks are managed ensure that high quality discussions take place and that
effectively and, as a result, the business has the best actions are identified and implemented in the normal course
opportunity of achieving its objectives and maintaining of business.
its reputation.

- Identify the teams and individuals responsible for In Unilever Consumer Care Limited, we will kick off formal
ensuring that the Key Controls are operating as implementation of business risk assessment process from
required. Q2 2021.

Provide a useful means of reflecting on the Key Business
Risks and Key Controls and assessing whether they
remain relevant, effective and efficient.



Internal Control Framework

A Control Framework structures the basis of internal control. It is the process that ensures we comply with laws and
regulations, that our financial reporting is reliable and that our operations are run efficiently and effectively. Furthermore, a
Control Framework provides the basis on which we assess our control systems and identify how to enhance them. Control
Frameworks also enable us to develop our systems of internal control in a structured and effective way. They ensure that we
operate within applicable legislation and enhance our ability to deliver our strategic aims and adapt to the evolving nature of

our business environment.

What is Unilever's Control Framework?

The Unilever control universe is made up of various frameworks, including:
« Process Controls - Global Financial Controls Framework (GFCF)

« Access Controls - Global Access Controls Framework (GACF)

- IT General Controls Framework

This control universe can be depicted in the following diagram:

OTHER CONTROLS

Process Controls

Global Financial Controls Framework (GFCF)

GFCF contains the financial reporting controls that
operate across the core processes of our business. It sets
out one set of consistent global controls which applies to
all Unilever subsidiaries using SAP ERP platforms. GFCF is
the mapping of specific controls to the various financial
risks faced by the business. The framework is designed to
establish and enhance our internal controls, setting the
minimum standards that must be achieved across the
business.

The GFCF allows Unilever to establish, assess and enhance
our internal controls which in turn allows for more
accurate financial reporting, prevention of fraud and the
protection of Unilever's assets. Specifically, the
framework:

+ Provides clarity on roles and responsibilities
across the business

» Enables a reduction and standardization of
controls globally, creating efficiencies and cost
savings

. Is designed to maximize the use of automated
controls

+ Facilitates a greater level of monitoring to enable
identification of control observations

An annual assessment of our controls is carried out
through the Financial Control Assessment (FCA) exercise.
The objective of FCA process is to provide assurance over
design and operational effectiveness of key financial

Process Controls

Global Financial Controls Framework

Monitering Activities

FCA Testing Activities

ACCESS CONTROLS

IT GENERAL

CONTROLS

controls. The FCA provides comfort to Unilever's
management that our controls over financial reporting are
operating as intended. In addition to GFCF, there are other
locally implemented controls which are documented in the
form of Standard Operating Procedures and guidelines.
Monitoring and testing of these controls are managed by
the Internal Audit function and reported to both
Management and the Audit Committee.

Access and IT General Controls

Global Access Controls Framework (GACF)

At Unilever, the GACF specifies a framework for access
controls to counter the threat of unauthorized operations
involving our key financial application systems. The GACF
includes controls for processes such as new user access
provisioning, removal of access for leavers, periodic user
access reviews and user role management.

IT General Controls (ITGC) Framework

Our ITGC framework is designed to address the risks of key
financial systems not meeting business requirements,
unauthorized usage of systems and data loss from systems
by prescribing appropriate IT-based controls.

Both GACF and ITGC controls are maintained and monitored
by our IT function.
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Masud Khan

Chairman

Masud Khan joined the Board in April
2013 as Independent Director and
became the Chairman of the Board in
April 2019. He is currently working as
the Chief Advisor of the Board of
Crown Cement Group. He is a
seasoned professional with 41 years’
work experience in leading
multinational and local companies in
Bangladesh.

Prior to joining Crown Cement Group,
he worked in LafargeHolcim
Bangladesh as Chief Financial Officer
for 18 years. Earlier, he worked for
British American Tobacco for 20 years
both at home and abroad. He is also
an Independent Director of Berger
Paints Bangladesh Limited, Singer
Bangladesh Limited, Community
Bangladesh  Bank Limited and
Viyellatex Limited. His remarks on
industry issues are regularly followed
by print and electronic media. He is
also a Guest Faculty in the Institute of
Chartered Accountants of Bangladesh
for the past 41 years.

He did his Bachelor of Commerce with
Honours from St. Xaviers' College
under University of Kolkata. Thereafter,
he qualified with distinction both as a
Chartered as well as a Cost and
Management Accountant from the
Indian Institutes being a silver
medalist at all India level in the
Chartered Accountancy Examination
in the year 1977.

Khan Salahuddin
Mohammad Minhaj
Managing Director

KSM Minhaj was inducted to the UCL
Board in June 2020. Minhaj brings with
him two decades of rich FMCG experience
across multiple categories, while
leading both Marketing and Sales
Functions as a member of the
Management Committee of Unilever
Bangladesh over a period of 10 years.

He started his career at Nestle
Bangladesh in 2000, doing stints in
Supply Chain and Brand Management
before joining Unilever in 2006. He was
one of the youngest Marketing
Directors of the country in 2011. In
2014, Minhaj was appointed as
Director, Sales and Customer Development
of Unilever Bangladesh Limited.

Over the last 6 years, he has
successfully transformed the function,
making it future-fit by driving
execution excellence, expanding
distribution base, and creating a fine
blend of Go-to-Market talent. He is
currently non-executive Director of
Unilever Bangladesh Limited Board.
Minhaj is an inspiration for people
across Unilever in Bangladesh and
beyond. Minhaj is credited for building
the country’s best in class talent and
establishing the winning culture that
Unilever is so proud of. Earlier Minhaj
did his Business Graduation from
Faculty of Business Studies and MBA
from IBA, University of Dhaka.

Hasnain Thoufiq Ahmed

Finance Director

Hasnain Thoufig Ahmed was joined on
the UCL Board in July 2019. As a
Finance professional with diverse skills
and proven business sense, Hasnain
brings with him a solid 22 years of
experience in Finance and Accounting
field having more than 9 years
International work experience in
Malaysia and Myanmar. Having a high
passion for new development and
learning, he has a proven track record
in driving structural transformation
initiatives, redesign and launching
new processes and solutions,
developing a performance driven
culture and developing new talents.

Hasnain started his career at Nestle
Bangladesh and afterwards worked in
renowned global organizations like
British American Tobacco, Grameenphone
Limited. Prior to joining in his current
role as Finance Director he worked in
Telenor Myanmar as Deputy CFO and
Head of Business (B2B) division.

Hasnain is a Certified professional
Accountant, a Fellow member of
ICMAB and Associate member of ACCA
(UK) and completed Bachelors and
Masters of Commerce from University
of Dhaka.
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Kedar Lele
Non-Executive Director

Kedar Lele was inducted to the UCL
Board in June 2020.

Kedar is the Chairman and Managing
Director of Unilever Bangladesh leading
the business operations and anchoring
UBL's journey to a new era. Kedar
brings over two decades of professional
experience spanning Advertising,
Internet Businesses and FMCG Sales &
Marketing, over 15 of which he spent
at Unilever. His vision for Unilever in
Bangladesh is to build one of the most
inspiring Unilever businesses while
making a difference to the country
and communities. Apart from being
the Chairman of Unilever Bangladesh,
he also serves as Vice President of
Foreign Investors Chamber of Commerce
and Industries (FICCI), Bangladesh.

Kedar is a Dean’s-lister and gold
medalist from Indian School of
Business. He was part of the Economic
Times “40 under 40" list of hottest
business leaders in 2015.

Md. Zahidul Islam Malita

Non-Executive Director

Md. Zahidul Islam Malita was inducted
to the UCL Board in June 2020. Zahid’s
18 years career with Unilever saw him
undertake different roles ranging from
Global Category Finance and R&D
Finance in the Headquarter (London),
Category Finance Partnering, Financial
Control, Management Accounting,
Treasury and Internal Audit in
Bangladesh operation, Corporate
Finance & Customer Finance in
Pakistan, and more recently Finance
Director in Foods & Refreshment
business in Pakistan before moving to
the current role as Finance Director of
Unilever Bangladesh Board. He is a
highly motivated and result driven
Finance professional with experience
in cross functional, multi-cultural
environment in Bangladesh, Pakistan
and UK.

He is a Gold Medalist Chartered
Accountant and holds Hons and
Masters degree in Accounting from
University of Dhaka.

S.0.M. Rashedul Quayum

Non-Executive Director

S.0.M. Rashedul Quayum was joined
on the UCL Board in June 2020. He is an
UK qualified Barrister and Advocate of
the Supreme Court of Bangladesh with
20+ years of experience working for
leading multinational companies, law
firms as Legal Director, General
Counsel, Head of Compliance, Head of
Corporate Affairs, and Company
Secretary. Presently he is the Legal
Director and Company Secretary of
Unilever Bangladesh Limited.

He has completed his LLB (Hons) and
Postgraduate Diploma in Law from the
University of Northumbria, UK and
holds MBA from North South
University. He is life member of the
Honorable Society of Lincoln’s Inn, UK,
member of Bar Council of UK,
Bangladesh Supreme Court Bar
Association, Dhaka Bar Association,
Dhaka Tax Bar, Bangladesh Bar
Council; executive committee member
of IPAB; member of Legal sub-committee
of MCCI, FICCI and enrolled as an
Advocate in the Supreme Court of
Bangladesh.
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Md. Abul Hossain

Non-Executive Director

Md. Abul Hossain was joined on the
UCL Board in August 2019 as
nominated Director by the Investment
Corporation of Bangladesh (ICB). He
has been the Managing Director of ICB
since 21 August 2019, the core public
sector investment bank of the Country.
Mr. Hossain has more than 30 years of
diversified experience in investment
banking, specialized and commercial
banking, islamic banking, asset
management and IT. He started his
career as a System Analyst and Senior
Principal Officer of ICB in 1998 and
served different positions in the same
organization. Prior to his joining in ICB,
he acted as the Managing Director of
Karmasangsthan Bank. He also served
as the Managing Director (Additional
Charge) and Deputy Managing
Director of Bangladesh Krishi Bank. Mr.
Hossain has been contributing his
professional expertise as the Chairman
of ICB Capital Management Ltd. Apart
from that he is now serving as the
Director of British American Tobacco
Bangladesh, Standard Bank, National
Tea Company (NTC), Apex Tannery,
United Power Generation & Distribution
(UPGDCL), Apex Footwear, Ratanpur
Steel Re-rolling Mills Limited (RSRM),
Heidelberg Cement Bangladesh and
Padma Bank.

Mohsin Uddin Ahmed

Independent Director

Mohsin Uddin Ahmed joined the Board
in February 2018 as Independent
Director. Mohsin is currently the Chief
Executive Offcer (CEO) of New Zealand
Dairy Bangladesh Limited. He was the
Managing Director of LINDE
Bangladesh Limited. Prior to joining
LINDE Bangladesh, Mohsin was the
President at Emami Group for its
SAARC Countries’ business operations.
He started his career with British
American Tobacco Bangladesh where
he spent about five years in various
roles under Trade Marketing and
Distribution function. He was also the
Sales Director of Nestle Bangladesh
from 2003 to 2011. He was expatriated
to Nestle Maghreb region (Morocco,
Algeria & Tunisia) as Regional Sales
Development Manager in Morocco. He
started his early career in Unilever and
worked in various capacities under
Sales Operations and later in 2011
rejoined  Unilever as Customer
Development Director. He was also the
Member of Unilever Bangladesh Board
of Directors.

He holds a Master’s degree in Applied
Physics & Electronics from the
University of Dhaka.

Reazul Haque Chowdhury

Independent Director

Reazul Haque Chowdhury was
inducted to the Board as an
Independent Director in April 2019.
Currently, he is the Group Managing
Director & CEO of Runner Automobiles
Limited, prior to which, he was the
Regional Director of Avery Dennison
RBIS South Asia. He was also the
Managing Director of Reckitt Benckiser
Thailand Cluster (Thailand, Philippines
& Indo-China). Mr. Chowdhury started
his career at British American Tobacco
as Territory Sales Manager. As a
Business Manager, he has more than
28 years of wide experience in General
Management, Sales, Brand Marketing,
Trade Marketing and Shopper Marketing
in the FMCG industry in South Asia and
East Asia. He gathered signifrcant
experience in FMCG business
management by working in increasingly
senior positions in British American
Tobacco, Customer Management
Director in Unilever and Managing
Director, Reckitt Benckiser Bangladesh,
Reckitt Benckiser Sri Lanka Cluster and
Reckitt Benckiser Thailand Cluster. He
is also the member of multiple boards
as Independent Director and member
of Audit Committee and NRC.
Currently, he sits in the Board of
Hemas Bangladesh Limited, Evercare
Hospital and Singer Bangladesh
Limited as Independent Director.

Mr. Chowdhury has a Bachelor (Hons.)
and Master’'s degree in Marketing
from Dhaka University. He also is a
graduate in Advanced Management
from INSEAD, Fontainebleau, France.
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Company Secretary

Md. Naharul Islam Molla
Regulatory Affairs Head and
Company Secretary

Md. Naharul Islam Molla is the
Regulatory Affairs Head and Company
Secretary of Unilever Consumer Care
Ltd. He has 24 years of professional
experience in Food, Nutrition and
Consumer Health Care sector. He
joined the company in May 2016 and
lead Regulatory and Corporate Affairs
function of Bangladesh, Myanmar &
Nepal for the Consumer Healthcare
business as Director - Regulatory and
Corporate  Affairs. Nahar was
inducted to the Company Board in
December 2018.

Prior to UCL, he spent 19 years in
Nestlé  Bangladesh in  various
management positions including
Expert Marketing, Business Excellence,
Scientific  Relations  and Code
Compliance.

He did both his graduation and
post-graduation  from Geology
Department, University of Dhaka.
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Audit Committee Report

The Audit Committee, appointed by and responsible to the
Board of Directors of Unilever Consumer Care Limited (the
“Company” hereafter), is constituted according to the
internal control framework of the Company and as per
Corporate Governance Code of the Bangladesh Securities
and Exchange Commission (“"BSEC").

The Audit Committee comprises of four members, all of
whom are non-executive directors. The Chairman of the
Committee is appointed by the Board of Directors and is a
non-executive independent director. The Company Secretary
functions as the Secretary of the Committee. Meetings of the
Committee are attended by the Finance Director, Head of
Internal Audit and the External Auditors on invitation. All
members of the Committee are financially literate and able
to interpret financial statements and assess the adequacy of
the internal control processes.

The terms of reference of the Audit Committee have been
determined by the Board in accordance with the Audit
Committee Charter.

Role of the Commiittee

The Audit Committee’s role flows directly from the Board’s
oversight function and it is authorized by the Board to
investigate any activity within its terms of reference. The
Committee reports regularly to the Board on the
performance of the activities it has been assigned. The
Committee’s main responsibilities include:

Financial Reporting

To review the quarterly, half-yearly and annual financial
statements of the Company along with management
representatives, focusing particularly on any significant
changes to accounting policies and practices before
submission to the Board for approval. Particular focus is
given on:
- Any significant changes to accounting policies
and practices;
- Significant adjustments arising from audits;
- Compliance with applicable Financial Reporting
Standards and other legal and regulatory requirements;
- The going concern assumption.

Related Party Transactions

To review any related party transactions and conflict of
interest situations that may arise within the Company,
including any transaction, procedure or course of conduct
that may raise questions of management integrity.

Audit Reports

*To prepare the annual Audit Committee report and

submit to the Board which includes summary of its
activities and review the Board's statements on
compliance  with the BSEC Codes of Corporate
Governance for inclusion in the Annual Report;

« To review the internal Audit Committee Charter and make
necessary revisions for the year. The Committee should
determine that all responsibilities outlined in the charter
have been carried out. In addition, the charter is reviewed
and proposed updates presented to the Board for
approval.

Internal Control

« To consider annually the Risk Management Framework
adopted within the Company and to be satisfied that
the methodology deployed allows the identification,
analysis, assessment, monitoring and communication
of risks in a regular and timely manner.

To consider whether internal control strategies
recommended by internal and external auditors have
been implemented timely by the management thereby
ensuring that the system of internal control is soundly
embedded, effectively administered and regularly
monitored.

To review the extent of compliance with established
internal policies, standards, plans and procedures.

To recommend to the Board steps to improve the system
of internal control derived by the Committee from the
findings of the internal and external auditors.

Internal Audit

+ Monitor / evaluate whether internal audit functions are
conducted independently from the management and
ensure that Internal Auditors have open access to all
activities, records, property and personnel necessary to
perform its duties.

Review and assess the annual internal audit plan and
evaluate its consistency with the Risk Management
Framework used.

Review that findings and recommendations made by
the Internal Auditors for removing the irregularities and
ensure that appropriate action is being taken.
Recommend any broader reviews deemed necessary as
a consequence of the issues or concerns identified and
raise/ensure special audit where necessary.

Review the efficiency and effectiveness of internal audit
function. Evaluate status reports from the Internal Audit
and ensure that appropriate tracking is maintained on
the action points agreed upon in order to implement
the audit recommendations.

External Audit

. To review the external auditor's audit plan, nature and
scope of the audit plan, audit report, evaluation of
internal controls and coordination of the external
auditor;

To review any matters concerning the appointment and
re-appointment, audit fee and resignation or dismissal
of the external auditor;

*To review and evaluate factors related to the
independence of the external auditor and assist them in
preserving their independence;

To be advised of and decide to or not to make significant
use of the external auditor in performing non-audit
services within the Company, considering both the
types of services rendered and the fees, so that its
position as auditor is not deemed to be compromised;
To review the external auditor’s findings arising from
audits, particularly any comments and responses in
management letters as well as the assistance given by
the employees of the Company in order to be satisfied
that appropriate action is being taken.

Other Matters

To act on any other matters as may be directed by the Board.
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Activities Carried Out During the Year

In accordance with the “Audit Committee Charter”, governed by the BSEC notification on Corporate Governance, the Audit
Committee carried out its duties to work upon areas that were raised for consideration and discussed to evaluate issues
related to key events of annual financial reporting cycle.

During the year 2020, the Audit Committee carried out the following activities:

1. Financial Reporting Assurance
- Reviewed the quarterly and annual financial statements of the Company, in light of the financial performance;
« Assessed compliance with applicable Financial Reporting Standards and other legal and regulatory requirements;

- Assessed the external auditor’s report on all critical accounting policies, significant judgment and practices used
by the company in producing the financial statements.

2. Internal Control and Risk Management Process

« Appraised on the Risk management and Internal Control framework of the Company;
« Reviewed the implementation status of financial internal controls that address risks related to business processes.

3. Internal Audit and Compliance
- Reviewed the Audit Committee Charter of the Company;
« Appraised and approved the Internal Audit Activity Charter;
« Assessed and endorsed the annual Internal Audit Plan 2020 in consideration of major risks of the Company;
« Reviewed all major findings arising from internal audit and monitored the corresponding management action
to improve the controls.

4. External Audit

- Evaluated the eligibility for re-appointment of Statutory (external) Auditors and recommended the selection to the Board;
- Reviewed the scope of the services to be provided by the external auditors and did not approve any non-audit services

to the external auditors;
« Reviewed the external auditors’ findings, areas of concerns and the management’s response thereto and is satisfied

that the external auditors remain independent and that appropriate action is being taken on time.




The Committee is of the opinion that adequate risk management and controls are in place to provide reasonable assurance
that the company’s assets are safeguarded and that the financial position of the company is adequately managed.

The minutes of the Audit Committee meetings are placed subsequently to the Board for approval on regular basis which
contains all issues along with various suggestions and recommendations to the Management and the Board.

Meetings and Attendance

In the year 2020, the Audit Committee met four times. The details of attendance of each member of the Audit Committee
meetings in 2020 are as follows:

Date of No. of meetings in 2020

Representation Representation joining the
Name in Board in Audit Committee Committee Held Attended
Mr. Mohsin . 1st December

v Independent Chairman 4 4
Uddin Ahmed Non-Executive Director 2018
Mr. Reazul Huq Independent 10th April
Member 4 4

Chowdhury Non-Executive Director 2019
Mr. Abul Nominated 21st August
Hossain Non-Executive Director Member 2019 “ 4
Mr. Md. Zahidul Nominated 01st October
Islam Malita Non-Executive Director Member 2020 { t

Mr. Hasnain Ahmed attended all meetings as Finance Director in 2020 to provide clarifications on all Company financial

matters.

Mr. Nahar Islam, Company Secretary, attended all meetings in 2020 in the role of Secretary of the Audit Committee.

Internal Audit Manager has attended all meetings of the Committee as Head of Internal Audit function during the year. Also,
as other invitees External Auditor attended in one meeting to present the statutory Audit report and Management Letter for

2019 to the Committee.

On behalf of the Audit Committee

-

n

Mohsin Uddin Ahmed
Chairman
Audit Committee

Dhaka, 28 February 2021
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Nomination and Remuneration Committee Report

The Nomination and Remuneration Committee (“Committee”) constituted by the Board of Directors (“Board”) of the Unilever
Consumer Care Limited (“Company”) as a Sub-Committee of the Board which is in pursuance with the Bangladesh Securities
and Exchange Commission’s Notification No. BSEC/CMRRCD/2006-158/207 /Admin/80 dated 3rd June 2018 (Corporate
Governance Code), issued by Bangladesh Securities and Exchange Commission (“BSEC”).

The Committee comprises of four members, headed by an Independent Director and all of whom are Non-Executive Directors.
The Company Secretary functions as the Secretary of the Committee.

The “Terms of Reference” of the Committee has been determined by the Board in accordance with the Corporate Governance
Code.

Major Responsibilities of the Committee

The Committee is independent and responsible or accountable to the Board and to the Shareholders. The responsibilities of
the Committee are as follows:

« Oversee and recommend a policy to the Board relating to the nomination criteria for determining qualifications, positive
attributes, experiences and Independence of Directors and top-level executives.

- Assist the Board as required to identify individuals who are qualified to become Directors and who may be appointed
in top-level executive position in accordance with the nomination criteria laid down and recommend their appointment/
re-appointment and removal to the Board.

- Oversee and recommend to the Board the policy on Board's diversity taking into consideration age, gender, experience,
ethnicity, educational background and nationality.

- Review the Code of Conduct of Board on a periodic basis and recommend any amendments for Board consideration.

« Identifying the company’s needs for employees at different levels and determine their selection, transfer or replacement
and promotion criteria.

- Developing, recommending and reviewing annually the company’s human resources and training policies.

» Oversee and recommend a policy to Board relating to the remuneration of the Directors and top- level executives,
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,

- The relationship of remuneration to performance is clear and meets appropriate performance benchmarks, and

- Remuneration to Directors and 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.

« Assist the Board to formulate the criteria for evaluation of performance of the Board including Independent Directors.

« Recommend a report to the Board on activities of the Committee carried out during the financial year.

Nomination of Directors and Top-Level Executives

The Committee ensures that the procedures for nomination and appointment of Directors and Top-Level Executives are taken
place in transparent, rigorous, and nondiscriminatory way. The Committee recommends the appointment of Directors and
Top-Level Executives to Board, upon considering the integrity, qualification, expertise, positive attributes, experience, and
independence (in case of Independent Director) of the person identified for appointment. As an equal employment
opportunity employer, the Company takes pride in actively promoting diversity. The Board places great emphasis on ensuring
its membership reflecting diversity in broader sense. The Committee assess the appropriate mix of age, gender, experience,
ethnicity, educational background, nationality and other relevant personal attributes, skills, experience, and expertise
required on the Board.




Remuneration for Directors and Top-Level Executives

The Reward philosophy of the Company is to provide market competitive total reward opportunity that has a strong linkage to
and reinforces the performance culture of the Company. The intent of Company’s compensation policy is to ensure that the
principles of Reward philosophy are followed in entirety, thereby facilitating the Company to recruit, retain and motivate the
best talent. The ultimate objective is to gain competitive advantage by creating a reward proposition that inspires employees
to deliver Company’s promise to shareholders & consumers and to achieve superior operational results.

Executive Directors’ and Top-Level Executives’ compensation are benchmarked externally to ensure their total rewards
package is competitive. Company’s compensation policy defines the composition of Executive Directors’ and Top-Level
Executives’ compensation package which comprises with fixed and incentive pay. The incentives are also tied in with
Company’s business performance.

Non-Executives Directors and Independent Directors are offered to receive reasonable remuneration from the Company as
attendance fees.

Evaluation of the Board and Independent Directors

The performance of the Board and Independent Directors shall be evaluated on an annual basis, compiled on the reviews /
feedback from the Directors themselves. The Board as a whole shall discuss and analyze its own performance during the year
together with suggestions for improvement thereon. The evaluation process involves obtaining viewpoints from the Directors
on the performance of the Board and Independent Directors through the use of pre-set questionnaire.

Activities Carried Out During the Year

In line with “Terms of Reference”, the Committee carried out the following activities during the year 2020:
+ Recommended a report to the Board on activities of the Committee carried out during the financial year 2019.
« Recommended the appointment of Directors to Board in accordance with the nomination criteria.
« Recommended the appointment of Top-Level Executive to Board in accordance with the nomination criteria.
+ Reviewed the Company'’s existing Human Resources and Training policies.
+ Oversaw the Company’s Incentive Plan.
« Reviewed the “Code of Business Conduct and Ethics for Members of the Board of Directors” and recommended it to
Board for approval with required amendments.
+ Reviewed the “Terms of Reference” of Committee and recommended it to Board for approval with required amendments.

The minutes of the Committee meetings were presented at the next Board meeting following the Committee meeting.

Meeting and Attendance

In the year 2020, the Committee met three times. The details of attendance of each member of the Committee meetings are as

follows:
Date of No. of meetings in 2020

Representation Representation joining the
Name in Board in Audit Committee Committee Held Attended
Mr. Reazul Non-Executive )
Haque Independent Chairman ;gt:;Apnl 3 3
Chowdhury Director
Mr. Mohsin Non-Executive 1st December
-V Independent Member 3 3
Uddin Ahmed Director 2018
Nominated
Mr. Mc!‘ Abul Non-Executive Member 21st August 3 3
Hossain Director 2019
. Nominated
Mr. Md. Zahidul Non-Executive Member 1st October 1 1
Islam Malita Director 2020

* One meeting of the Committee was held after inclusion of Md. Zahidul Islam Malita as Committee member.

Representatives from Human Resources Department were attended the meetings to give clarifications on agenda of the
meetings.

On behalf of the Committee

Reazul Haque Chowdhury

Chairman

Nomination and Remuneration Committee
Date: 14 March 2021
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Dividend Distribution Policy

1. Introduction

In compliance with the Bangladesh Securities and Exchange
Commission’s Directive No. BSEC/CMRRCD/2021-386/03
dated 14th January 2021, the issuers of listed securities are
required to formulate and disclose its Dividend Distribution
Policy. Accordingly, the Board of Directors of Unilever
Consumer Care Limited (herein after referred to as “the
Company”) has formulated and approved this Dividend
Distribution Policy (herein after referred to as “the Policy”).

2. Objective

The objective of this Policy is to provide clarity to
stakeholders on the dividend distribution framework to be
adopted by the Company. The Board of Directors shall
recommend dividend in compliance with this Policy, the
Articles of Association of the Company, the provisions of the
Companies Act, 1994, relevant Directives / Orders published
by the Bangladesh Securities and Exchange Commission
and other applicable legal provisions.

3. Dividend Payout

The Company’s Dividend Distribution Policy shall ensure that
it returns cash from operations that is more than its
immediate and foreseeable needs back to the shareholders
over the long-term. The Company believes in continuous
shareholder value enhancement and seeks to pay an
attractive, sustainable and growing dividend to the
shareholders of the Company.

The Board of Directors may, after considering the situation
prevalent at the relevant point in time, propose if the
dividend needs to be declared and if so, the rate at which it
needs to be declared. The Board of Directors may consider
declaration of both interim dividend and final dividend
where interim dividend will be based on the performance of
the Company during the period and final dividend will be
based on the performance of the full year.

The Dividend recommended by the Board of Directors shall
be subject to approval of the shareholders at the Annual
General Meeting. Provided that no dividend shall be
approved at the Annual General Meeting more than the
amount recommended by the Board of Directors.

Dividend will be recommended out of the current year’'s
Profit after Tax of the Company. In certain circumstances
including but not limited to loss after tax in any particular
financial year, the Board of Directors may consider utilizing
retained earnings for recommendation of dividends, subject
to applicable legal provisions.

In general, the actual quantum of dividend pay-out on a
yearly basis will be dependent on the following factors:

3.1. Internal Factors

Existing and expected underlying financial performance
Cash flow and liquidity position

Capital expenditure and investment plans

Acquisitions and Disposals

Restructuring activities

Interim Dividend, if any, already declared during the
year

Future requirement of funds

.

.

3.2. External Factors

Macro-economic environment

Market conditions and consumer trends
» Changes in regulatory requirements

» Shareholder expectations

As such, any amount retained will be utilized for securing the
long-term growth objectives of the Company, as may be
approved by the Board of Directors, including but not limited
to:

- Issuance of Bonus Shares

. Inorganic growth opportunities, including Merger and
Acquisition

» Any other factors the Board of Directors deems proper,
just and ensuring the law of the land.

4. Dividend Pay Out Method and Timing

The Company shall distribute declared and duly approved
dividend to all shareholders in a timely manner and in line
with Bangladesh Securities and Exchange Commission
directions (as issued time to time) and any other applicable
local laws, rules, and regulations.

5. Unclaimed Dividend

Any unclaimed or unsettled dividend shall be managed in
line with Bangladesh Securities and Exchange Commission
directions (as issued time to time) and any other applicable
local laws, rules, and regulations.

6. Review

This Policy is issued with the consent of the Board of Directors
of the Company and can be amended only with the authority
of the Board of Directors as may be deemed appropriate by
the Board of Directors of the Company.

7. Disclosure

This Dividend Distribution Policy (as amended from time to
time) will be available on the Company’s website and in the
annual report.
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Leadership Team

Khan Salahuddin
Mohammad Minhaj
Managing Director

KSM Minhaj was inducted to the UCL
Board in June 2020. Minhaj brings with
him two decades of rich FMCG
experience across multiple categories,
while leading both Marketing and
Sales Functions as a member of the
Management Committee of Unilever
Bangladesh over a period of 10 years.

He started his career at Nestle
Bangladesh in 2000, doing stints in
Supply Chain and Brand Management
before joining Unilever in 2006. He was
one of the youngest Marketing Directors
of the country in 2011. In 2014, Minhaj
was appointed as Director, Sales and
Customer Development of Unilever
Bangladesh Limited.

Over the last 6 years, he has successfully
transformed the function, making it
future-fit by driving execution excellence,
expanding distribution base, and
creating a fine blend of Go-to-Market
talent. He is currently non-executive
Director of Unilever Bangladesh Limited
Board. Minhaj is an inspiration for
people across Unilever in Bangladesh
and beyond. Minhaj is credited for
building the country’s best in class
talent and establishing the winning
culture that Unilever is so proud of.
Earlier Minhgj did his Business Graduation
from Faculty of Business Studies and
MBA from IBA, University of Dhaka.

Hasnain
Thoufiq Ahmed

Finance Director

Hasnain Thoufig Ahmed joined UCL (ex
GSK) in June 2019 as Finance Director.
As a Finance professional with diverse
skills and proven business sense,
Hasnain brings with him a solid 22
years of experience in Finance and
Accounting field having more than 9
years International work experience in
Malaysia and Myanmar.

Hasnain started his career at Nestlé
Bangladesh and afterwards worked in
renowned global organizations like
British American Tobacco (BAT),
Grameenphone Ltd. Prior to joining in
his current role as Finance Director, he
worked in Telenor Myanmar as Deputy
CFO and Head of Business (B2B)
division.

Hasnain is a Certified professional
Accountant, a Fellow member of ICMAB
and Associate member of ACCA (UK)
and completed Bachelors and Masters
of Commerce from University of Dhaka.

Aditya Kumar

Marketing Director

As Marketing Head, Aditya is
responsible for the overall marketing
activities of the Company. Aditya
joined Unilever in Bangladesh to lead
the integration of GSK-CH with
Unilever and post that joined in 2020
as Marketing lead of the Company.
Aditya joined Unilever in India in 2009
and started his career in sales in
General Trade and Modern Trade. Post
that he led marketing in various foods
brands of Unilever in South Asian
countries. Aditya has completed his
MBA (post-graduation) from XLRI
Jamshedpur, India.
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Md. Naharul Islam
Molla

Regulatory Affairs Head
and Company Secretary

Md. Naharul Islam Molla is the
Regulatory Affairs Head and Company
Secretary of Unilever Consumer Care
Ltd. He has 24 years of professional
experience in Food, Nutrition and
Consumer Health Care sector. He
joined UCL (ex GSK) in May 2016 and
lead Regulatory and Corporate Affairs
function of Bangladesh, Myanmar &
Nepal for the Consumer Healthcare
business as Director - Regulatory and
Corporate Affairs. He did both his
graduation and post-graduation from
Geology Department, University of
Dhaka.

Shamima Akhter

Head - Corporate Affairs,
Partnerships and
Communications

As head of Corporate Affairs for
Unilever in Bangladesh, Shamima
looks after corporate affairs, partnerships
for sustainability initiatives and company
communications.

Shamima joined Unilever in 2019 and
with 17 years of work experience, she
has worked at global brands like
Coca-Cola, Grameenphone, technology
start-up QUBEE, USAID and UNDP.

Shamima holds a Master’s Degree in
Development Studies from North
South University and Masters of Arts
(Gender Studies) from the University of
Dhaka.
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Leadership Team

Dev Anand Paul

General Sales
Operations Head

As General Sales Operations Head,
Dev Paul is responsible for the
Customer Development function of
UCL Bangladesh. He has over 25 years
of experience in commercial function,
worked across different geographies
and performed multiple roles. He
joined the Nutrition team in 2013 as
Sales Operations Manager and let
multiple initiatives in GTM, Capability
development, Sales automation, Visibility,
Out of Home and Sales integration. He
took over the current role from 1st
November 2018 and had completed
his EMBA from IBS, Hyderabad, India.

Mohammed

Saiful Islam
Human Resources Lead

Saiful is a passionate HR professional
who has more than 13 years of diverse
experience in Telecommunications,
Pharmaceuticals and FMCG industries.
He started his career as Management
Trainee at Warid Telecom (later Airtel)
in 2008. He has worked in multiple
roles in various stints at Airtel and was
a key member in facilitating the
transition from Warid to Airtel post
acquisition. He joined the company in
2016 as HR Manager CH and Rewards
Lead and took over as Country HR
Head for Bangladesh, Nepal &
Myanmar in February 2019.

He was member of the leadership
team for transitioning GSK to Unilever
in Bangladesh and setting up a new
organization for company’s retained
business. Saiful completed his MBA
degree from American International
University - Bangladesh.
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Ishrat Ahmed

Senior Legal Counsel
and Compliance Manager

Ishrat joined Unilever Bangladesh Ltd.
as the Lead Counsel for the Acquisition
of GSK Bangladesh Limited. After
successful completion of the acquisition,
she was appointed as the Senior Legal
Counsel and Compliance Manager of
UCL.

Ishrat comes with 10+ years of
experience as Senior Legal Counsel of
British American Tobacco, HSBC and
She was the Head of Legal for Siemens
Bangladesh Limited. She started her
career with Dr. Kamal Hossain &
Associates and has also worked as an
Associate in Amir & Amir Law Associates.
She has contributed to various
projects of World Bank on a pro-bono
basis.

A Barrister-at-Law (UK), a lawyer in
Australia and Advocate of Supreme
Court of Bangladesh. She has received
various awards for outstanding
performance as a contributor to the
business that she served. She has
studied in University of London and
Griffith  University, Australia and
completed her Bar Vocational Course
and LLM from the City, University of
London.

Imtiaz Mahmud
Supply Chain Lead

Imtiaz joined the company supply
chain in 2012. In his current role, he is
responsible for UCL's supply chain
operation.

Prior to joining UCL, he was at British
American Tobacco Bangladesh. In his
career, he moved across different roles
within supply chain.

Imtiaz did his BSc. in Computer Science
and Engineering from Ahsanullah
University of Science and Technology.
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Making
ourselves ready
for the future
through
digitalisation

The future is digital. Artificial Intelligence (Al), the Internet of
Things (loT), and social media are redefining how consumers
interact with our brands and products. New technology is
making the production lines more efficient and cost-effective,
and digital channels are strengthening the bond between
consumers, the company, and its products through precision
target marketing. Hence, it is more important than ever before
to equip ourselves with the right tools and mindset to excel in
the digital era.
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Directors Report to the Shareholders

for the year ended 2020

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”) for the year ended 31 December 2020.

The Directors’ Report has been prepared in accordance with
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 Forty-Eight Annual General Meeting of the Company
scheduled on 29 April 2021.

Our Business and Activities

Unilever Consumer Care Limited (previously known as
GlaxoSmithKline Bangladesh Limited) was incorporated on
25 February 1974 as a public limited Company and is 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., UK as part of the Share
Purchase Agreement signed between SETFIRST Limited and
Unilever NV (Unilever NV nominated Unilever Overseas
Holdings B.V., UK as the buyer of the shares). Consequently,
the Company became a subsidiary of Unilever Overseas
Holdings B.V., UK and the name of the Company changed to
Unilever Consumer Care Limited upon securing necessary
approvals from 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 Glaxose D. Majority of the products are manufactured in
Bangladesh through third-party manufacturing
arrangements.

Oral Healthcare (“OHC") brand Sensodyne is no longer part
of the Company'’s portfolio as the brand owner withdrew the
authorization of marketing and distribution of this brand by
the Company.

Industry Outlook and Possible Future
Developments

Overall, Fast Moving Consumer Goods (“FMCG”) market,
grew by 6% in 2020 in value. Major contributions came from
Non-food Category which grew by 14%, while Food Category
grew by only 2%. Non-food Category growth was fueled by
the increase in demand for home and personal care
products during the pandemic.

At Unilever, operating principle throughout the world is
focused around sustainable value creation while delivering
superior business results. The Company will continue to
focus on serving top-quality nutrition products through its
numerous iconic brands while adopting changes in
packaging, product,pricing, and communication to be more
relevant to its consumers. This will ensure consistent,
competitive, profitable and responsible growth for the
Company.

With rising income and increasing health awareness, there is
a sustained opportunity to increase the penetration level of

the Health Food Drink (“HFD”) and Glucose category in the
future, by offering a range of relevant solutions at affordable
price points. A key area of focus would be leveraging the
strength of distribution channels in reaching consumers
effectively with impactful innovations to meet new and
evolving consumer needs.

Business Performance through
Sustainable Value Creation

The Company focused heavily on its consumer healthcare
business throughout 2019 and 2020 after discontinuing the
pharmaceuticals business in Bangladesh since October
2018. In 2020, driving affordability through the right
pack-price introduction, generating demand through brand
building interventions were rolled out along with a strong
focus on commercial excellence.

The Company, through in-depth market analysis, identified
availability and affordability as key intervention areas to
address. Thus, the focus was to reach more consumers
through targeted, stronger, and deeper product distribution
strategy along with convenient smaller packs at attractive
price points. To complement customer development and
channel strategy, it also came up with consumer-focused
brand-building campaigns for Horlicks. Mother’s Horlicks
and Junior Horlicks campaigns thereby ensuring that the
consumers are aware of its innovations which is relevant for
them. The Company also invested heavily in innovative
digital communication and distribution channels to ensure a
superior consumer experience at an optimized cost. As an
outcome, the flagship brand Horlicks managed to increase
its penetration to 13.9% in 2020 vs 12.4% in 2019, led by
double-digit growth in small packs consumption.

However, due to the unprecedented COVID-19 outbreak, the
Company’s operation was severely impacted by raw
materials shortages, especially the Dry Mix Ingredients
(“DMI"), which is a core ingredient of the HFD segment
resulting in a short supply of finished goods in the market.
Moreover, sales of Glaxose D also suffered mainly as the
consumption triggers were missing during peak session. As a
result, overall revenue in 2020 has declined by 14%.

Financial Performance

Based on the business performance in a challenging year,
the Directors are pleased to report the financial results of the
Company for the year ended 31 December 2020

BDT crore
Particulars 2020 2019 vs 2019
Revenue 346.9 404.2 -14%
Cost of Sales 187.6 181.1 4%
Gross Profit 159.3 2231 -29%
Gross Margin 45.9% 55.2% -9%
Profit from Operations 535 1071 -50%
Profit before Tax 66.7 117.9 -43%
Income Tax Expenses 17.0 16.2 5%
Profit/(loss) from Discontinued Operations 3.2 -3.1
Profit after Tax 529 98.6 -46%
% to Turnover 15.3% 24.4% -9%
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Cost of Goods Sold

The cost of goods sold increased by 28.6% during 2020 due to DMI price inflation at 11%, DMI duty increased from 15% to 25%
together with one-off release in 2019.

Gross Profit Margin
Gross profit declined by 29% mainly due to sales loss caused by COVID impact and increased Cost of Goods Sold.

Net Profit Margin
Profit after tax has declined by 46% due to lower gross profit, one-off write-off of ERP system, new Royalty, and Technical fees
partly offset by cost savings from marketing and operating expenses.

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. During the year 2020, the Company contributed a sum of BDT 109.4 Crore which is a 5% increase
in 2020 vs prior year.

199

173 37 170
1) 25
44 104 109
1 09
28 32 Income Tax
112 101 75 68 Value Added Tax

2016 2017 2018 2019 2020  BDTcrore

Distribution to Equity Shareholders

In consideration of the above business and financial performance, the Board of Directors recommended a final dividend of
440%i.e., BDT 44 per share of BDT 10 each for the year 2020. The recommended dividend, if approved by the Shareholders at the
Annual General Meeting, will involve a cash outflow of BDT 53 Crore.

550.0% S00.04 550.0%  530.0%  530.0%
W70

440.0%

2015 2016 2017 2018 2019 2020

Key Operating and Financial Data

The summarized key operating and financial data for the five years (2016-2020) is presented below: (The detail version is
presented in Annexure-II).

BDT crore
| portictors | a0 | 2o ] 0w EETE
Revenue 346.9 404.2 481.7 465.7 628.4
Cost of Sales 187.6 181.1 256.7 2433 3834
Gross Profit 159.3 223.1 224.9 2224 245.0
Operating Expenses 105.7 116.0 106.6 1141 161.9
Profit from Operations 53.5 107.1 118.3 108.3 83.1
Finance Income 17.5 16.9 11.7 6.4 6.1
Finance Expense 0.7 - 0.1 0.1 0.2
Profit before WPPF & Taxation 70.3 123.9 130.0 114.6 89.0
Contribution to WPPF 3.7 6.0 - 5.0 4.5
Profit before Tax 66.7 117.9 130.0 109.6 84.6
Income Tax Expenses 17.0 16.2 (9.7) 27.8 20.1
Profit/(Loss) from Discontinued
Operation 3.2 3.1 (203.2) (14.8) =
Profit after Tax 52.9 98.6 (63.5) 66.9 64.5
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Board of Directors

As of 31st December 2020, there were nine members on the Board. The Board comprises of Executive and Non-Executive
Directors. The Non-Executive Directors bring independent judgment in the Board's deliberations and decisions. Two Directors,
including the Managing Director, are Executive Directors. There are seven Non-Executive Directors, out of which two are
Independent Directors.

Board of Directors Meeting and Attendance

During the year 2020, 08 (Eight) meetings were held. The following table shows the composition of the Board and members
attendance at the Board meetings:

Name of Number of Meetings

Directors Meetings Attended Remarks

Among the eight meetings, he participated
in five meetings as a nominated Director of
Setfirst Limited. On 30 June 2020, he resigned
and then has been appointed as a
nominated Director of Unilever Overseas
Holdings B.V.

Mr. Masud Khan

(Chairman) 08 08

Mr. Khan Salahuddin
Mohammad Minhaj 03 03
(Managing Director)

Appointed with effect from 30th June 2020,
as nominated by Unilever Overseas Holdings
B.V.

Among the eight meetings, he participated
in five meetings as a nominated Director of
Setfirst Limited. On 30 June 2020, he resigned
and then has been appointed as a
nominated Director of Unilever Overseas
Holdings B.V.

Mr. Hasnain Thoufig Ahmed
(Finance Director) 08 08

Appointed with effect from 30th June 2020,
as nominated by Unilever Overseas Holdings
B.V.

Mr. Kedar Lele
(Non-Executive Director) 03 03

Mr. Md. Zahidul Islam Malita Appointed with effect from 30th June

(Non-Executive Director) 03 03 2020: as nominated by Unilever Overseas
Holdings B.V.
Appointed with effect from 30th June
Mr. S.O.M. Rashedul Quayum . .
(Non-Executive Director) 03 03 2020{ as nominated by Unilever Overseas
Holdings B.V.
Mr. Md. Abul Hossain i
(Non-Executive Director) 08 08 =20
Mr. Mohsin Uddin Ahmed -
(Independent Director) i = Existing
Mr. Reazul Haque Chowdhury -
(Independent Director) = o Existing
Resi ith effect fi h 2020.
T Freelan Zeay 05 05 esigned with effect from 30th June 2020
Resi d with effect fi 30thJ 2020.
Mr. Zahedur Rahman 05 05 esignedwith erlect from une
Mr. Mohammad Naharul Resigned with effect from 30th June 2020.
Islam Molla 05 05
Resigned with effect from 30th June 2020
Mr. Nitin Mathur 02 02 (Appointed with effect from 10th June
2020).
Mr. Devashish Dasgupta 02 00 Resigned with effect from 1st April 2020.

The members who could not attend the meeting were granted leave of absence.
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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 Director retiring by rotation is Mr. Abul
Hossain who being eligible, offers himself for re-election.

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

Accordingly, Mr. Masud Khan, Mr. Hasnain Thoufiq Ahmed,
Mr. Kedar Lele, Mr. Md. Zahidul Islam Malita and Mr. S.O.M.
Rashedul Quayum having been appointed to the Board
since the last Annual General Meeting, shall retire and being
eligible, offer themselves for re-election.

As per the stipulation of the BSEC's Corporate Governance
Code, the tenure of Mr. Mohsin Uddin Ahmed as
Independent Director was completed on 31 January 2021.
The Board, subject to Shareholders’ approval in the ensuing
Annual General Meeting, has been re-appointed Mr. Mohsin
Uddin Ahmed as Independent Director of the Company for
another tenure of three years effective from 01 February
2021.

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

Masud Khan

A brief resume of Mr. Masud Khan has been presented on
Page No. 48

Hasnain Thoufig Ahmed

A brief resume of Mr. Hasnain Thoufig Ahmed has been
presented on Page No. 48

Kedar Lele

A brief resume of Mr. Kedar Lele has been presented on Page
No. 49

Md. Zahidul Islam Malita

A brief resume of Mr. Md. Zahidul Islam Malita has been
presented on Page No. 49

S.0.M. Rashedul Quayum

A brief resume of Mr. S.O.M. Rashedul Quayum has been
presented on Page No. 49

Md. Abul Hossain

A brief resume of Mr. Md. Abul Hossain has been presented
on Page No. 50

Mohsin Uddin Ahmed

A brief resume of Mr. Mohsin Uddin Ahmed has been
presented on Page No. 50

Remuneration of Directors, Including
Independent Directors

During the year, the Company has paid a total of Tk.
11,00,000 as Board meeting attendance fees including AIT
and VAT to the Independent and Non-Executive Directors
excluding Directors who are in the employment of the
Unilever Group Companies. The remuneration of the
Directors has been disclosed in note 34 of the Financial
Statements.

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 2020, confirming
their compliances with this 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 confirms the following in accordance with the
requirements of Corporate Governance Code 2018 issued by
BSEC dated June 03, 2018:
« The financial statement prepared by the management of
the Company presents fairly its state of affairs, the result
of its operations, cash flows, and changes in equity;

Proper books of accounts of the Company have been
maintained;

Appropriate accounting policies have been consistently

applied in the preparation of the financial statements

and that the accounting estimates are based on
reasonable and prudent judgment;

« International Financial Reporting Standards (“IFRS”)
have been followed in the preparation of the financial
statements and any departure there-from has been
adequately disclosed;

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

- All deviations from the last year’s operating results of the

Company have been highlighted under the above point

(Financial Performance);

Certification by Managing Director
and Finance Director

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

Other Regulatory Declaration by Directors

. Utilization of proceeds from public issues is not
applicable;
- Explanation of financial results after IPO is not applicable;
Explanation for not declaring the dividend for the year is
not applicable;
No bonus share or stock dividend has been declared as
* interim dividend during the year;
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;
During the year under review, the Company has not
- received any reportable complaints from its Shareholders.
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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 reviewed by Audit Committee has
been duly signed by the Managing Director and Finance
Director of the company and is set out in Annexure-I.

Shareholding Pattern

The shareholding information as of 31 December 2020 and
other related information are set out in Annexure-lIl.

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 36 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 observes
group mandated control Governance Framework for
financial processes, called Global Financial Control
Framework ('GFCF’), which monitors and addresses financial
process risks, tested both locally and globally. The Risk
Management Framework is detailed out in the Corporate
Governance chapter on page 43.

Internal Control

The company maintains a sound internal control approach
in line with group mandated Governance Framework for
financial processes, which allows to establish, assess and
enhance its internal controls for more accurate financial
reporting, prevention of fraud, and the protection of
company assets. Besides, Control Frameworks for access to
our systems and other IT-based operations are also in place
to address data security risks.

The Audit Committee, on behalf of the Board of Directors,
appraises the Internal Control Framework of the company.
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 have been
presented and reviewed by the Audit Committee on a
quarterly basis. Internal audit function, as per the annual
plan approved by the committee, conducted periodic
process audits throughout the year to assess the
effectiveness of controls. Based on the internal audit reports,
process owners undertake necessary action in their
respective areas and thereby strengthen 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

2020 was a critical year for the Company from the people
aspect due to the integration and also the COVID-19
outbreak. However, with resilience, perseverance, and a
growth mindset, the Company managed to overcome the

challenges and made commendable progress.

The Human Resources team relentlessly supported the
continuity of business momentum through business
transformation. After the integration announcement of the
Nutrition business in Bangladesh, the Company seamlessly
aligned business processes and successfully onboarded all
employees into Unilever’s ways of working.Relentless efforts
were made to ensure that the employees are provided with
the best possible learning experience, career development
opportunities and are made part of initiatives for their
overall physical and mental wellbeing.

Due to the global pandemic, the Company put more
emphasis on employee’s Health and well-being more than
ever.

The Country-level Incident Management Team (“IMT")
regularly followed up on the status of COVID-19 spread,
provided 100% testing facilities, and required medical
support to the employees. The Company adopted work from
home for all employees across the Country from the
beginning of the pandemic.

Safety, Health & Environment (“SHE”) remained as one of the
Company’s priorities in 2020. The Company remained
committed to ensuring a ‘Zero Accident’ record throughout
the year and provided wellbeing support for a safe and
risk-free environment for its employees.

As a result of all these initiatives, the overall employee
engagement score for the Company has reached an all-time high.

Business Integrity

At Unilever, we believe in growing responsibly and
sustainably. Our Code of Business Principles and 24 Codes
define non-negotiables for all our employees. It codifies our
values, making clear what is expected from our people.
Through living our Code, we bring our values and purpose to
life, every day in everything we do.

Unilever also requires its third-party business partners and
their employees to adhere to business principles consistent
with its own. As a purpose-led company, our values are the
foundation of our success and essential to achieving our
ambition of making sustainable living commonplace. Living
the Code means putting our values into practice and
reiterate our commitment to doing good, this helps us to
deliver value with values.

The Code of Business Principles and Code Policies have been
implemented at Unilever Consumer Care Ltd. The Code of
Business Principles is the guidebook for putting our values
into practice. It sets out a clear standard of conduct to
ensure that we always make the right choice, providing a
framework of simple “musts” and “must not”. It's a document
which not only protects Unilever, and every one of us but will
help us to have a meaningful impact on the lives of millions
of people across our value chain.

Employees have demonstrated a very positive approach
towards living the Unilever Codes and they have also
adopted the new expectations of accountability, courage,
development, and teamwork in their ways of work.

Breaching the Code or Code Policies could have very serious
consequences for Unilever and for the individuals involved.
As such, the Company has in place reporting channels
through which employees can promptly raise concerns of
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possible misconduct, potential conflicts, or known breaches
of the Code of Conduct, company policies, and procedures.
The process is maintained with the utmost confidentiality. It
entails options of remaining partially or anonymous. There is
zero tolerance for retaliation. At Unilever, we ensure
employees can raise such concerns without risking any kind
of reprisal.

Our Responsibilities for
Sustainable Bangladesh

Since its inception, the Company is known for being a
responsible and committed organization. After the
integration with Unilever, the Company is now part of the
greater global commitments of Unilever as per their guiding
philosophy, Compass. With the renewed focus, the Company
is in the process of incorporating purpose-led business
principles at all levels.

Unilever, as a Company, wants to be a partner of
sustainable growth, opportunity creation, and community
empowerment. In alignment with the global commitment,
the Company has leveraged its long-term partnership with
CARE to support community health workers during the
COVID-19 outbreak. Along with numerous other community
support activities such as food distribution, the Company
has supported the Ministry of Health and Family Welfare by
providing 20,000 pcs of N-95 masks, 10,000 pcs of FFP2
masks and 16,000 pairs of gloves for use by front-line
healthcare professionals in their fight against COVID-19.

Details of these initiatives are provided on page 34-36.

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 Corporate Governance Code. The Status of
Compliance on Corporate Governance Code for the year
2020 is attached in Annexure-IV of this report, along with the
Certificate of Compliance required under the said code.

Statutory Auditors

The present auditors, Hoda Vasi Chowdhury & Co., Chartered
Accountants, shall retire from their office in ensuing Annual
General Meeting and shall have passed a consecutive
period of three years as Statutory Auditors of the Company.
As per law, they are not eligible for re-appointment as
Statutory Auditors of the Company. The Board has
recommended the appointment of Rahman Rahman Huq &
Co., Chartered Accountants as the Statutory Auditors of the
Company for the year 2021 subject to the approval of
Shareholders in the ensuing 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 2021 subject to the approval of Shareholders in
ensuing Annual General Meeting.
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Management Discussion and Analysis

Annexure |

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 2020 is as follows:

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, 1987 and other applicable laws and regulations in Bangladesh. Cash
flow from operating activities are prepared under direct method, as prescribed by the Securities and Exchange Rules, 1987.

Details on accounting policies and estimates used as basis for preparation are disclosed in Note 3 of the financial statements.

Changes in Accounting Policies and Estimations

The Company implemented IFRS 16 in 2020 which will help to better represent the leased assets and liabilities and will bring
greater transparency of financial obligations. Investors will be benefitted by estimating the amount of off-balance sheet
obligations and will also be able to compare companies that lease assets with those that buy assets. The nature and effect of
the changes due to the adoption of this new accounting standard is provided in Note 3.18 of the financial statements.

Comparison of Financial Performance, Financial Position and Cash Flows

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 2020. Key performance indicators for last 5 years are given below:

Key Performance Indicators

Revenues (Taka '000)-continuing
operation 3,468,984 4,041,780 4,816,557 4,657,200 N/A

Revenues (Taka '000)-company 3,731,560 4,474,898 6,336,472 6,796,559 6,284,015

Operating Profit (Taka '000)

-continuing operation 498,561 1,010,267 1,183,204 1,033,262 N/A
Operating Profit (Taka '000) 531,007 979,205 (848,698) 884,892 786,807
-company

Earnings before Interest,
Tax and Depreciation 515,318 1,032,005 1,211,910 1,076,956 N/A
(Taka’'000)-continuing operation

Earnings before Interest,
Tax and Depreciation

(Taka'000)-company 547,764 1,169,366 (254,023) 1,011,002 908,568
Earnings per Share (EPS)

(Taka)- continuing operation 2 el 11592 67.88 e
Earnings per Share

(EPS)(Taka)-company 4394 81.83 (52.75) 55.56 5851
Net Operating Cash Flow 46.36 8278 44.67 11775 71.87

per Share-company (Taka)

Revenue

Revenue from continuing operations declined by 14.2% resulted from sales loss of Glaxose D in the first half as the consumption
triggers were missed during peak session due to COVID-19 and lower Horlicks sales due to DMI supply shortages in second half
of the year caused by COVID-19.

Operating Profit

Reduction in Profit from continuing operations resulted from increase in cost of goods sold due to 11% DMI inflation, 10% duty
increase for DMI and one-off reversal in 2019 offset by savings from packaging materials and operating model changes.
Operating expenses reduced by 9% contributed by optimization and cost savings initiatives in marketing and administrative
expenses.

Net Operating Cash Flow Per Share
NOCFPS reduced due to lower profit and higher tax payment partially offset by higher interest received.
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Financial and Economic Scenario of the Country and the Global Context

The year 2020 started with great disruption unleashed by the COVID-19 pandemic. Uncertainties and panic paralysed most
economic activities in both developed and developing economies for several months. Gross product across the world fell by an
estimated 4.3 per cent in 2020 (source: UN website).

Bangladesh felt the heat of a looming global crisis after few months as the virus hit the country. On March 8, the authorities
confirmed the maiden case of COVID-19 infection in the country and soon the country's economy came almost to a halt as the
government imposed countrywide lockdown to contain the spread of the virus. During the nationwide lockdown, millions lost
jobs, poverty rate doubled and many businesses folded up. Income of the vast majority of the population shrank. Exports hit
rock bottom as the importing countries themselves were finding it difficult to keep their economies afloat. The country was
staring at an unprecedented three-pronged crisis: health, economic and food.

To protect the people and the economy, the government rolled out a massive BDT 120,000 crore stimulus package, one of the
largest in the world. Bank interest rates have been capped below single digit to help firms and businesses borrow at a record
low rate. But the biggest support came from farmers who continue to feed the country and from the migrant workers who sent
a record amount of remittances back home. The robust flow of remittance lifted the country's foreign exchange reserves to
record highs and put the country on a firm footing.

The food production, remittance, the stimulus package, the reopening, and the uptick in domestic demand and exports put
the country on the path of recovery.

Comparison of Financial Performance with Peer Industry

The Company 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.

Risks and Concerns Related to the Financial Statements

The Company has put in place a series of policies, processes and controls 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 Finance Director 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.

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. After the business integration, the Company has adopted the GFCF framework in July 2020 and localimplementation
and testing of key controls has been conducted in Q4 of 2020. From 2021, an annual assessment of the design and operating
efficiency of GFCF controls will be carried out comprehensively through the Financial Control Assessment (“FCA”) process
coordinated by global controls forum.

Further details of risk management and controls governance is provided within separate sections titled “Risk Management at
Unilever” and “Internal Control Framework” in this annual report. Description of specific financial risks such as credit, liquidity,
interest etc. including the approach to manage them are disclosed within Note 47 of the financial statements.

Future Plans or Projections or Forecasts

As consumers, businesses and brands evolve to a VUCA environment (Volatile, Uncertain, Changing and Ambiguous), it is
imperative for businesses and brands to show high agility and adaptability while rooted in the core fundamentals which has
been successful so far. The Company will continue to focus on need of top quality nutrition food products to the consumers
through its numerous international 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 that our consumers love have 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, reducing prices on
core 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 leveraging the strength of our channels in reaching our consumer
effectively. This would be through strong partner programs, leveraging portfolio and deploying customized communication.

Fuel for Growth: All 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 the Company and its brands thus
creating more value for our shareholders.

]

Hosay

KSM Minhaj Hasn&in THoufig Ahmed
Managing Director Finance Director
Unilever Consumer Care Limited Unilever Consumer Care Limited
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Key Operating and Financial Data

Annexure ll

N N N ™ ™
Assets Employed _
Property, Plant and Equipment 100,707 114,128 694,252 701,867
Intangible Assets _ 14,028 16,617 51,638 23,911
Right-of-use Asset - - - -
Deferred Tax Asset 40,451 150,625 - 6,235
Net Non-Current Asset 158,650 297,597 762,112 744,366
Net Current Asset 1,433,195 956,490 1,868,237 1,841,437
Total Assets Employed 1,747,031 1,535,457 3,376,240 3,317,816
]
Share Capital 120,465 120,465 120,465 120,465
Reserves and Surplus 1,471,380 1,133,620 2,509,885 2,465,338
Shareholders’ Equity 1,591,845 1,254,085 2,630,350 2,585,803
]
Retirement Benefit Obligations _ - - - -
Obligation under finance lease - 3,113 6,402 9,600
Deferred Tax Liabilities _ = - 17,129 -
Total Capital Employed 1,591,845 1,254,087 2,650,592 2,592,118
]
Turnover and Profit _
Sales -net of VAT and Trade Discount 4,041,780 4,816,557 4,657,200 6,284,015
Profit /(Loss) from Operation 1,010,267 1,183,204 1,033,262 786,808
Profit before Int., Dep. & Tax 1,032,005 1,211,910 1,076,956 908,568
Profit /(Loss) for the year for Continuing Operation 1,016,797 1,396,421 817,674 644,554
Profit /(Loss) for the year for company 985,735 (635,480) 669,304 644,554
]
Ratios _
Gross profit ratio -% _ 55.2% 46.7% 47.8% 39.0%
Earning per share (EPS) - BDT(Continuing) _ 84.41 115.92 5556 53.51
Earning per share (EPS)- BDT (Company) _ 81.83 (52.75) 55.56 53.51
Price/Earning (P/E) ratio-Times (Continuing -
Operation) 20.81 12.51 22.85 28.65
Price/Earning (P/E) ratio -Times (Company) _ 21.46 (27.49) 27.92 28.65
Price/Equity Ratio -Times 175.63 145 155 153
Dividend per Share (DPS)-BDT 53.00 53.00 55.00 50.00
Dividend Payout - % 65.40% -89.46% 102.42% 93.45%
Dividend Yield - % 3.02% 3.65% 3.55% 3.26%
Net Assets Value per Share-BDT 132.14 104.10 21835 214.65
Net Operating Cash Flow per Share 82.78 44.67 117.74 71.86
Return on Shareholders Equity - % -
(Continuing Operation) 33.51% 63.88% 111.35% 31.09% 24.93%
Return on Shareholders Equity-% (Company) 61.92% -50.67% 25.45% 24.93%
Return on Capital Employed -% 65.31% -67.67% 33.34% 30.32%
Current Ratio-Times 1.49 1.29 152 1.67
Market Price per Share at 31 December- BDT 1,756.30 1,450.20 1,551.00 1,532.90
Market Capitalisation at 31 December(Mil. BDT) 21,157 17,470 18,684 18,466
Average nunber of Employees 210 771 967 940



Key Performance Indicators

Earnings Per Share (EPS)-
Continuing Operation (BDT)
2015 68.99
2016 53.51
2017 55.56
2018 115.92

2019 84.41 2015

2020 4125 2016
2017
2018
Market Price Per Share - BDT 2019
2020
2015
2016
2017
2018
Profit/(Loss) from Operation - BDT Crore 2019
2020
2015
2018
2016
2017
2018
2019
2020

Market Share Information of Major
Categories of Products - in %
Category
Health Food Drink

Glucosxe Powder

Net Assets Value Per Share - BDT

216.15
214.65

21835

104.10

132.14

Sales - Net of Vat and Trade Discount -
BDT Crore

669.88
628.40
465.72
481.66
404.18

346.90

EBITDA - BDT Crore

92.13
90.86
107.70
121.19
103.20

51.53

2020 2019
93.20% 93.30%
52.90% 56.90%
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Analysis of Revenue

2020 2019

Sales 3,468,984 4,041,780
Cost of Sales 54% 1,876,375 45% 1,810,943
Salary, Wages & Benefits 1% 376,286 9% 381,751
Depreciation 1% 22,507 0% 16,808
Advertisement and Promotion 16% 547,938 16% 660,234
Other Expenses 3% 110,526 3% 101,376
Profit from Operation 15% 535,352 26% 1,070,668
Total 100% 100%

Note: Salary, wages & benefits, Depreciation and Other expenses are apportioned to continued operation

2020

Cost of Sales
Profit from Operation

Other Expenses

Advertisement and Promotion
Depereciation

Salary, Wages and Benefits

2019

Cost of Sales

Profit from Operation

Other Expenses

Advertisement and Promotion
Depereciation

Salary, Wages and Benefits

0%
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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.

Value Added:

Turnover

Less Bought in Materials & Services

Other income

Financial Income

Applied to:

Government Revenue & Taxes

Employees Remuneration & Benefits

Dividends

Depreciation & Retained Profit

Amount

4,291,294

1,825,033

2,466,261

3,637

168,027

2,637,925

Amount

1,094,524

402,270

569,731

2,637,925

571,400

2,637,925

2019

Amount

5,146,133

2,150,468

2,995,665

38,991

168,422

3,203,078

2019

Amount

1,038,302

587,020

2,195,605

2,195,605

1,007,474

3,203,079

%

93.52

1.22

5.26

100

%

3242

18.33

68.55

68.55

3145

100

83



Distribution of Value Addition

2020

15.2%

Government Revenue
& Taxes

Depreciation & Retained
Profit

Dividends

Employees Remuneration
& Benefits

Government Revenue
& Taxes

Depreciation & Retained
Profit

Dividends

Employees Remuneration
& Benefits

2019

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.

Economic Value Added (EVA)

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.

Calculation of EVA

Net Operating Profit After Tax (NPAT)

Total Capital Employed

Cost of Capitalin %

Cost of Capital (COC)

EVA = NPAT-COC

2020 2019

93.30%

1,709,021

(109,131)

1,591,845

40%

638,463

347,272
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Shareholding Information

Annexure Il
Pattern of Shareholding
a) Parent/Subsidiary/Associated Companies and other related parties:
Name Position No. of shares

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

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

Position No. of shares .
Self/Spouse/Minor Children
Directors, Chief Executive Officer, Company Secretary,

Chief Financial Officer, Head of Internal Audit Nill

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

Name Position No. of shares
Md. Asifur Rouf Marketing Head 05
Mohammed Saiful Islam HR Lead 03

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

NGre No. of shares % of Holding

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

Investment Corporation of
Bangladesh (ICB) and ICB Units 1,373,917 11.41%
and Mutual Funds

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

Name No. of shares % of Holding
Local Financial Institutions & 259,050 2.14%
other Companies

Foreign Shareholders 35,114 0.29%
General Public 503,224 4.18%

@ Unilever Overseas Holdings B.V.

Y Investment Corporation of
Bangladesh (ICB) and ICB Units
and Mutual Funds

@® LocalFinancial Institutions &
other Companies

Foreign Shareholders

@® General Public

81.98%




Certificate of Compliance

W A% (6 AGAA

MABS & J Partners

Chartered Accountants

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 2020. This Code relates to the
Notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 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
Governance Code.

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

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

(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;

() 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: 18 March 2021

Nasir U Ahmed, FCA, FCS, ACMA (UK)
Senior Partner

MABS & J Partners

Chartered Accountants

Corporate Office : Motijheel Branch Office :
SMC Tower (7th Floor) $21, Purana Paltan Line (4th & 7th Floor)

A o of éif&“?;; §/ é‘a'ﬁ‘;‘l’f dgh Dhaka-1000, Bangladesh
. ’ : +88-02-!
® Nex ia Phone :+88-02-9821057-58 ::’q’;f : i:fignii? i‘;ffﬁah 5471
+86-02-9821365-66 : i
Indernationad Email :info@mabsj.com web : www.mabsj.com
web - www.mabsj.com

Annexure IV
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Corporate Governance Compliance Status

[As Per Condition No. 1(5)(XXVII)]

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)

Compliance Status
(Put v in the appropriate column)

Condition No. Rgmarks
v
v
v
v
v
v
v
v

1.0 Board of Directors

Size of the Board of Directors:

The total number of members of a
1(1) company’s Board of Directors (hereinafter
referred to as “Board”) shall not be less
than 5 (five) and more than 20 (twenty).

1.2 Independent Directors

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);

1(2)(a)

“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;

1(2)(b)()

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
1(2)(b)(iD) total pqid-up shgres of. the f:ompan)./ 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;

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

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

1(2)(b)(iv)

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

who is not a shareholder, director
excepting independent director or officer
1(2)(b)(vi) of any member or TREC holder of stock
exchange or an intermediary of the capital
market;
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Condition No.

1(2)(b)(viD)

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;

Compliance Status
(Put v in the appropriate column)

Remarks
(if any)

1(2)(b)(viii)

who is not independent director in more
than 5 (five) listed companies;

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

1(2)(b)(x)

who has not been convicted for a criminal
offence involving moral turpitude;

1(2)(c)

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

12)(d)

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

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

13)(@)

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;

13)(b)()

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

v
v
v
v
v
v
v
v
v

88



Condition No.

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

Compliance Status
(Put v in the appropriate column)

Complied Not Complied

| I

Remarks
(if any)

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

13)(b)(iv)

University Teacher who has educational
background in Economics or Commerce or
Business Studies or Law; or

Not
Applicable

13)(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);

13)(d)

In special cases, the above qualifications
or experiences may be relaxed subject to
prior approval of the Commission.

No such
approval required

14

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;

v

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;
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Compliance Status
(Put v in the appropriate column)

Condition No. Remarks

Complied Not Complied (if any)

In the absence of the Chairperson of the
Board, the remaining members may elect

one of themselves from nonexecutive No such
1(4)(e) directors as Chairperson for that particular incidence
Board’s meeting; the reason of absence of arose

the regular Chairperson shall be duly
recorded in the minutes.

1.5 The Directors’ Report to Shareholders

The Board of the company shall include
the following additional statements or
disclosures in the Directors’ Report
. prepared under section 184 of the
16)(@) Companies Act, 1994 (Act No. XVIIl of
1994):

An industry outlook and possible future
developments in the industry;

\

The segment-wise or product-wise
performance;

1(5)(ii)

Risks and concerns including internal and
external risk factors, threat to
sustainability and negative impact on
environment, if any;

1(5)(iii)

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

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

DN N NN

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

1(5)(vi)

\

A statement of utilization of proceeds

1(5)(vii) raised through public issues, rights issues NOt
and/or any other instruments; Applicable
An explanation if the financial results
deteriorate after the company goes for Not
1(5)(viii) Initial Public Offering (IPO), Repeat Public Applicable
Offering (RPO), Rights Share Offer, Direct
Listing, etc;

An explanation on any significant variance
that occurs between Quarterly Financial

QOICY performances and Annual Financial
Statements;
A statement of remuneration paid to the
1(5)(%) "

directors including independent directors;

A statement that the financial statements
prepared by the management of the issuer
1(5)(xi) company present fairly its state of affairs, \/
the result of its operations, cash flows and
changes in equity;
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. Cohmpliance Status l
(Put v in the appropriate column) Remarks

Condition No.

Complied Not Complied (if any)

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

A statement that appropriate accounting
policies have been consistently applied in
preparation of the financial statements \/
and that the accounting estimates are

based on reasonable and prudent
judgment;

1(5)(xiii)

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;

1(5)(xiv)

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

A statement that minority shareholders
have been protected from abusive actions
by, or in the interest of, controlling \/
shareholders acting either directly or

indirectly and have effective means of
redress;

1(5)(xvi)

A statement that there is no significant
doubt upon the issuer company'’s ability to
continue as a going concern, if the issuer

company is not considered to be a going \/
concern, the fact along with reasons there
of shall be disclosed;

1(5)(xvii)

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;

1(5)(xviii)

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

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

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

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

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

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




. Cognplio.nce Status l
(Put v in the appropriate column) Remarks

Condition No.
(if any)

Complied Not Complied

1.5(xxiii)(c) Executives; and \/

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

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

A brief resume of the director;

Nature of his or her expertise in specific

1.50xxiv)(b) functional areas; and

<\

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

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
1(5)(xxv)(a) of changes in the financial statements, \/
among others, focusing on:

Accounting policies and estimation for
preparation of financial statements;

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

Comparative analysis (including effects of
inflation) of financial performance or
results and financial position as well as \/
cash flows for current financial year with

immediate preceding five years explaining
reasons thereof;

1(5)(xxv)(c)

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

Briefly explain the financial and economic

15)xxv)(e) scenario of the country and the globe;

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

1(5) (xxv)(f)

Future plan or projection or forecast for
company’s operation, performance and
financial position, with justification

thereof, i.e., actual position shall be \/
explained to the shareholders in the next
AGM;

1(5)(xxv)(g)

Declaration or certification by the CEO and
1(5)(xxvi) the CFO to the Board as required under

condition No. 3(3) shall be disclosed as per
Annexure-A; and

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

92



Co;;npliance Status l
Putyint iat
(Put v in the appropriate column) Remarks

Condition No. :
Complied Not Complied (if any)

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.

1(6)

1.7 Code of Conduct for the Chairperson, other Board members and Chief Executive Officer

The Board shall lay down a code of
conduct, based on the recommendation of
the Nomination and Remuneration
1(7) (@) Committee (NRC) at condition No. 6, for the \/
Chairperson of the Board, other board
members and Chief Executive Officer of the
company;

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.

1(7)(b)

2.0 Governance of Board of Directors of Subsidiary Company

Provisions relating to the composition of
2(a) the Board of the holding company shall be

Not

made applicable to the composition of the Applicc)able
Board of the subsidiary company;
At least 1 (one) independent director on

2(b) the Board of the holding company shall be Not
a director on the Board of the subsidiary Applicable
company;
The minutes of the Board meeting of the

2(c) subsidiary company shall be placed for Not
review at the following Board meeting of Applicable
the holding company;
The minutes of the respective Board

2(d) meeting of the holding company shall Not
state that they have reviewed the affairs of Applicable
the subsidiary company also;
The Audit Committee of the holding

2(e) company shall also review the financial Not
statements, in particular the investments Applicable

made by the subsidiary company.
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. Col:npliance Status l
(Put v in the appropriate column) Remarks

Condition No.

Complied Not Complied (if any)

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)

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);

3(D(@

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)(b)

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;

3(D©@

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

The MD or CEO, CS, CFO and HIAC shall not

3(1)(e) be removed from their position without
approval of the Board as well as immediate No such
dissemination to the Commission and stock incidence arose
exchange(s).

Requirement to attend Board of Directors’
Meetings:

The MD or CEO, CS, CFO and HIAC of the
company shall attend the meetings of the

Board:

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

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

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

3(3)(@)(®

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

The MD or CEO and CFO shall also certify
that there are, to the best of knowledge
and belief, no transactions entered into by
3(3)(b) 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;




Condition No.

3(3)(@

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

Compliance Status

(Put v in the appropriate column) Remarks

Complied Not Complied (if any)

4.0

Board of Directors’ Committee

4(1)

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

Audit Committee; and

4(ii)

Nomination and Remuneration
Committee.

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;

5(1)(b)

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

5(1)()

The Audit Committee shall be responsible
to the Board; the duties of the Audit
Committee shall be clearly set forth in
writing.

5(2)(a)

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

5(2)(b)

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

5(2)(9)

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

5(2)(d)

When the term of service of any Committee
member expires or there is any
circumstance causing any Committee
member to be unable to hold office before
expiration of the term of service, thus
making the number of the Committee
members to be lower than the prescribed
number of 3 (three) persons, the Board
shall appoint the new Committee member
to fill up the vacancy immediately or not
later than 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

5(2)(e)

The company secretary shall act as the
secretary of the Committee;
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Condition No.

5(2)(H)

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

Compliance Status
(Put v in the appropriate column)

Complied

Not Complied

Remarks
(GE-117)

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;

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

5(3)(@)

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.

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;

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.

5(5)(a)

Role of Audit Committee
The Audit Committee shall:
Oversee the financial reporting process;

5(5)(b)

Monitor choice of accounting policies and
principles;

5(5)(c)

Monitor Internal Audit and Compliance
process to ensure that it is adequately
resourced, including approval of the
Internal Audit and Compliance Plan and
review of the Internal Audit and
Compliance Report;

5(5)(d)

Oversee hiring and performance of
external auditors;
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Compliance Status

(Put v in the appropriate column)

Condition No. Remarks

Complied Not Complied (if any)

Hold meeting with the external or statutory
5(5)(e) auditors for review of the annual financial \/
statements before submission to the Board
for approval or adoption;

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

review along with the management, the
5(5)(g) quarterly and half yearly financial

statements before submission to the
Board for approval;

Review the adequacy of internal audit

D N N N I N A N AN

5G)(h) function;
) Review the Management’s Discussion and
5(5)(M Analysis before disclosing in the Annual
Report;
: Review statement of all related party
55)() transactions submitted by the
management;
Review Management Letters or Letter of
5(5)(K) Internal Control weakness issued by

statutory auditors;

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

\

5(5)(m) Oversee whether the proceeds
raised through Initial Public Offering
(IPO) or Repeat Public Offering (RPO) or
Rights Share Offer have been utilized 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 Not
uses or applications of the proceeds by Applicable
5(5)(m) 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 utilized 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.

5.6 Reporting of the Audit Committee

Reporting to the Board of Directors:

5(6)(a)( The Audit Committee shall report on its \/
activities to the Board;




Compliance Status
(Put v in the appropriate column)

Remarks
Complied Not Complied (G117

Condition No.

The Audit Committee shall immediately
. report to the Board on the following No such

5(6)(@)(i)(a) findings, if any: incidence arose
Report on conflicts of interests;

5(6)(a)(ii)(b) .Suspecte.d or pr.esumed . frau.d. ?r
irregularity or material defect identified in No such

the internal audit and compliance process incidence arose
or in the financial statements;

Suspected infringement  of  laws,
regulatory compliances including
securities related laws, rules and
regulations; and

No such
incidence arose

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

Any other matter which the Audit
5(6)(a)(ii)(d) Committee deems necessary shall be
disclosed to the Board immediately;

No such
incidence arose

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
5(6)(b) 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.

No such
incidence arose

Reporting to the Shareholders and
General Investors:

Report on activities carried out by the Audit
Committee, including any report made to
5(7) 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.

Nomination and Remuneration
6(1)(a) 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;

The NRC shall assist the Board in
formulation of the nomination criteria or
policy for determining qualifications,
6(1)(b) positive attribute§, 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;

The Terms of Reference (ToR) of the NRC

shall be clearly set forth in writing covering
6(1)(c) the areas stated at the condition No. 6(5) \/
(b).




Condition No.

6(2)(a)

Constitution of the NRC:

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

Compliance Status
(Put v in the appropriate column)

Complied

Not Complied

Remarks
(if any)

6(2)(b)

All members of the Committee shall be
non-executive directors;

6(2)(c)

Members of the Committee shall be
nominated and appointed by the Board;

6(2)(d)

The Board shall have authority to remove
and appoint any member of the
Committee;

NSNS

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

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

6(2)(g)

The company secretary shall act as the
secretary of the Committee;

6(2)(h)

The quorum of the NRC meeting shall not
constitute without attendance of at least
an independent director;

6(2)(1)

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.

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;

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

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.
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Compliance Status
(Put v in the appropriate column)

Condition No. . ) Rgmarks
Complied Not Complied (if any)

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

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

No such
incidence arose

The quorum of the meeting of the NRC shall
be constituted in presence of either two
6(4)(c) 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);

The proceedings of each meeting of the
6(4)(d) NRC shall duly be recorded in the minutes \/

and such minutes shall be confirmed in the
next meeting of the NRC.

Role of the NRC:
6(5)(a) NRC shall be independent and responsible \/

or accountable to the Board and to the
Shareholders

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
6EBIN@ | the following: v
The level and composition of

remuneration is reasonable and sufficient
to attract, retain and motivate suitable
directors to run the company successfully;

The relationship of remuneration to

6(5)(b)(H(b) performance is clear and meets \/
appropriate performance benchmarks;
and

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;

6(5)(b)((c)

Devising a policy on Board’'s diversity
taking into consideration age, gender, \/
experience, ethnicity, educational

background and nationality;

6(5)(b)(ii)

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;

6(5)(b)(iii)

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

Identifying the company’s needs for
employees at different levels and \/
determine their selection, transfer or

replacement and promotion criteria; and

6(5)(b)(v)
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Compliance Status
(Put v in the appropriate column)

Condition No. . . Rt'emarks
Complied Not Complied (if any)

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

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

7.0 External or Statutory Auditors

The issuer company shall not engage its
external or statutory auditors to perform
the following services of the company, \/
7(1D3) namely:-
Appraisal or valuation services or fairness
opinions;

Financial information systems design and
implementation;

7(NGD

Book-keeping or other services related to
7(ND(iD the accountingrecords or financial
statements;

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

7(MV) Actuarial services;

Internal audit services or special audit
services;

7(1(vi)

Any service that the Audit Committee

7(1)vid) determines;

Audit or certification services on compliance

7(D(vii) of corporate governance;

DU U NN N N N N

Any other service that creates conflict of
interest.

7(1N(ix)

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
7(2) 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.

Representative of external or statutory
auditors shall remain present in the
7(3) Shareholders’ Meeting (Annual General \/

Meeting or Extraordinary General Meeting)
to answer the queries of the shareholders.
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Condition No. . . Remarks
Complied Not Complied (if any)
8.0 Maintaining a website by the Company
The company shall have an official website
8(1) linked with the website of the stock \/
exchange.
The company shall keep the website \/
8(2) functional from the date of listing.

The company shall make available the
8(3) detailed disclosures on its website as

required under the listing regulations of \/
the concerned stock exchange(s).

9.0 Reporting and Compliance of Corporate Governance

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.

9(1)

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

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

102



CEO and CFO'’s Certification

Annexure V

Unilever Consumer Care Limited
Declaration by CEO and CFO
As per condition No. 1(5)(XXVI) of CGC

25 February 2021

The Board of Directors

Unilever Consumer Care Limited

House: 2A, Road:138, Gulshan-1, Dhaka.

Subject: Declaration on Financial Statements for the year ended on 31 December 2020.

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 2020 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 2020 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.

(i) 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,

f'i—-'v<4\7. .
Khan Salahuddin Mohammad Minhaj Hasnain Thoufig Ahmed
Managing Director and CEO Finance Director and CFO
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Preparing
everyone for
creating true
impact among
communities

Our strategy is doing well by doing good and that requires
collective effort. As communities evolve into more complex
and diversified ecosystems of different generations, economic
backgrounds, and culture, it is more important now than ever
before to prepare ourselves and our customers to make a
sustainable impact.

Through our purpose-led brands, we have developed a
partnership and taken initiative to make sustainable change.
In the coming year, we will continue to raise awareness on
important nutrition and social issues that will help our
customers lead a better and healthier life.
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Independent Auditors’ Report
To the Shareholders of Unilever Consumer Care Limited

Report on the audit of Financial Statements
Opinion

We have audited the financial statements of Unilever Consumer Care Limited (the Company), which comprise the statement
of financial position as at 31 December 2020, statement of profit or loss and other comprehensive income, statement of
changes in equity and statement of cash flows for the year then ended, and notes to the financial statements including a
summary of significant accounting policies and other explanatory information.

In our opinion the accompanying financial statements give a true and fair view of the state of Company’s affairs in all
material respects of the financial position of the Company as at 31 December 2020, its financial performance and its cash
flows for the year then ended in accordance with International Financial Reporting Standards (IFRS), International
Accounting Standards (IAS) as adopted in Bangladesh by the Institute of Chartered Accountants of Bangladesh (ICAB),
Companies Act (#18) 1994, Bangladesh Securities & Exchange Rules 1987, and Other rules and regulations applicable for
this Company in Bangladesh.

Basis for opinion

We conducted our audit in accordance with International Standard on Auditing (ISAs) as adopted by the Institute of
Chartered Accountants of Bangladesh (ICAB). Our responsibilities under those standards are further described in “Auditors’
responsibilities for the audit of the financial statements” section of our report.

We believe that, the audit evidence we have obtained are sufficient and appropriate to provide a basis for our audit opinion.

Independence

We are independent of the Company in accordance with the International Ethics Standards Board for Accountants’ Code of
Ethics for Professional Accountants (IESBA Code) together with the ethical requirements that are relevant to our audit of the
financial statements in Bangladesh, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the IESBA Code.

To the best of our knowledge and belief, we declare that, non-audit services as prohibited by the ethical requirements were
not provided by us to the Company.

Key Audit Matters

Key matters are those matters that, in our professional judgments, were of most significant in the audit of the Company’s
financial statements of the current period. Figures appearing in this report has been rounded off to nearest thousand (Taka).
These matters and any comments we make on the result of our procedure thereon, were addressed in the context of our
audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion
of these matters. This is not a complete list of all risks identified by our audit.
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Key Audit Matters

Transfer of SETFIRST Shares to Unilever Overseas Holdings B.V (See Note no 1.04 to the financial statements)

SETFIRST Limited (Setfirst) majority shareholder (81.98%) of
the Company informed on 03 December 2018 about their
intention to sell its entire shareholdings in the Company’s
9,875,144 shares (the "Sale Shares") to Uniliver N.V
(Purchaser). The Company informed by issuing a Price
Sensitive Information (PSI) on 22 March 2020 that the
designated Purchaser of the “Sale Shares” changed from
Unilever N.V to Unilever Overseas Holding B.V. The "Sale
Shares" was conducted at prevailing market price (In the
Block market) in compliance of BSEC Order No.
BSEC/CMRRCD/2001-07/04 dated 19 March, 2020 through
Dhaka Stock Exchange (DSE) within 30 working days as per
Rule-4 of the BSEC (Substantial Acquisition of shares and
Takeovers), Rules, 2018.The Board of Directors of the
Company were informed vide a notification letter dated 24
June 2020 that the "Sale Shares" conditions have been
fulfilled between Unilever Overseas Holding B.V and
Setfirst. And this transaction has been approved by the
Board of Directors of Setfirst. The Sale Shares occurred on
28 June 2020 by the City Brokerage Limited who was the
common broker for both parties. The transactional amount
was deposited in Non-resident Investors Taka Account
(NITA) at Standard Chartered Bank which was open in
accordance with Foreign Exchange Regulation Act, 1947.
Further the transactional amount was remitted to SETFIRST
Limited after receiving the Bangladesh Bank's approval as
per Foreign Exchange Regulation Act, 1947. They also got
special exemption for the tax payable on Capital gain on
sale transaction from NBR vide Circular No-
08.01.0000.045.10.2019.07.09/203 dated 01 January 2020
under Double Taxation Avoidance Agreement (DTAA).

Moreover, the GSK Group companies certified that they
have no objection to Unilever PLC utilizing all rights, title
and interest deriving from the Trademarks and Unilever
PLC is free to deal in the Trademarks freely without any
restriction.

Our audit procedures included, among others, considering
the different types of risk associated with the share
transactions:

. We have obtained and verified the relevant
documents that were produced to us by the
management.

e We have assessed the appropriateness of the
procedure that were followed by the company as
prescribed by Regulatory authority.

e  We have also obtained the Tax exemption circular
issued for this sale transaction.

e We have received the City Brokerage House's
statement regarding the amount of Sale
transaction.

e We have obtained the No Objection Certificate
(NOC) from GSK PLC regarding using Trademarks.

Changes of Name (See Note no 1.05 to the financial statements)

On 30 June 2020, the newly appointed Board changed the
name of the Company from "GlaxoSmithKline Bangladesh
Limited" to "Unilever Consumer Care Limited" subject to
obtaining approval from RIJSC as per section 11 of the
Companies Act, 1994, members' approvalin EGM and other
applicable regulatory approval. They received the name
clearance certificate on 08 August 2020 following all the
rules and regulations.

We understand the company followed proper procedure

and we have carried out the following exercise:

. Obtained the EGM minute copy.

. Examined the application that was sent to RJSC.

e Verified and documented the name clearance
certificate.

Discontinued operation (See Note no 43 to the financial statements)

During the year, the company discontinued its operation
on Oral Health Care products which consists of Sensodyne
paste, brush due to change in Ownership from SETFIRST
Limited to Unilever Holding B.V.

We have obtained and evaluated the overall procedure of
the discontinued operation.

We also obtained resolution of the board approving
business discontinuation.
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Revenue Recognition (See Note no 24 to the financial statements)

At year end the Company reported total revenue of Tk.
3,468,984

Revenue is measured net of discounts, commissions and
rebates earned by the customers on the Company’s sales.
Within a number of the Company’s markets, the estimation
of discounts, incentives and rebates recognised based on
sales made during the year is material and considered to
be complex and judgmental. Therefore, there is a risk of
revenue being misstated as a result of faulty estimations
over discounts, incentives and rebates.

There is also a risk that revenue may be overstated due to
fraud through manipulation of the discounts, incentives
and rebates recognised resulting from the pressure of local
management may feel to achieve performance targets.

We have tested the design and operating effectiveness of

key controls focusing on the following:

e  Calculation of discounts, incentives and rebates;

. Segregation of duties in invoice creation and
modification; and

. Timing of revenue recognition.

Our substantive procedures in relation to the revenue

recognition comprises the following:

. Obtaining supporting documentation for sales
transactions recorded either side of year end as well as
credit notes issued after the year end date to determine
whether revenue was recognised in the correct period;

. Within a number of the Group’s markets, comparing
current year rebate accruals to the prior year and,
where relevant, completing further inquiries and
testing.

. Agreeing a sample of claims and rebate accruals to
supporting documentation;

. Critically assessing manual journals posted to revenue
to identify unusual or irregular items; and

. Finally assessed the appropriateness and presentation
of disclosures against relevant accounting standards.

Implementation of IFRS 16-Lease (See Note no 5 to the financial statements)

IFRS 16 - Leases’ becomes effective for annual reporting
beginning on or after 1 January 2019 which replaces the
existing standard IAS 17. The Company decided to adopt
the prospective approach for the transition accounting as
they did not have any lease prior to October 2020. The
application of the new lease standard resulted in the
recognition, for the 01 October 2020 opening balance
sheet, of right of use of asset of TK.313,088 and an increase
in lease liabilities of TK. 313,088.

We considered the implementation of IFRS 16 Leases as a
key audit matter, since the balances recorded are material,
management had to apply several judgments and
estimates such as lease term, discount rates,
measurement basis among others and undertake a
significant data extraction exercise to summaries the lease
data for input into their lease calculation model.

Our audit procedures included the following:

1. Obtained and read the accounting policy for compliance
with IFRS 16

2. Obtained listing of all contracts from the management
and tested the contracts on a sample basis forimpact under
IFRS 16. In respect of the contracts selected for testing:

. Obtained and read bank borrowing rates
correspondences.

. Tested the assumptions used in the calculation
model for the sample contracts selected for testing

. Performed test of details on a sample basis on
different categories of lease for valuation of the
right of use of asset and lease liability

L]

3. Assessed the disclosures within the financial statements.
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Valuation of Inventory (See Note no 8 to the financial statements)

The Company had inventory of Tk.390,329 at 31 December
2020, held in factory and 6 depots situated at Gazipur,
Bogura, Chattogram, Barisal, Khulna and Sylhet.

Inventories are valued at the lower of cost or net realizable
value. As a result, the management apply judgment in
determining the appropriate values for slow-moving or
obsolete items.

Payment of Technical Assistance Fees, Trademark a
(See Note no 28.3 to the financial statements)

We challenged the appropriateness of management’s
assumptions applied in calculating the value of the
inventory provisions by:

. evaluating the design and implementation of key
inventory controls operating across the Company,
including those at a sample of distribution centers and
warehouses;

. attending inventory counts and reconciling the count
results to the inventory listings to test the completeness
of data;

. comparing the netrealizable value, obtained through a
detailed review of sales subsequent to the year-end, to
the cost price of a sample of inventories and
comparison to the associated provision to assess
whether inventory provisions are complete;

. reviewing the historical accuracy of inventory
provisioning, and the level of inventory write-offs during
the year; and

. challenging the completeness of inventory provisions
through assessing actual and forecast sales of
inventory lines to assess whether provisions for slow-
moving/obsolete stock are valid and complete.

nd Technology Fees

Due to changes in the ownership, the company needed to
pay Technology Fees, Trademark & Technical Assistance
Fee on Turnover effective from November 2020.

The agreement was made between the company and the

following parties:

. Unilever Europe Business Center B.V for Technical
Assistance Fee

. Unilever PLC, UK for Trademark

. Unilever PLC, UK for Technology

Measurement of deferred tax assets (See Note no 7 to t

Our audit procedure includes:

. Obtained copy of the agreement from the company.

. Recalculated the provision made for Technology,
Trademark and Technical Assistance fee

. Obtained the Board approval

. Ensuring that the payment will be made on quarterly
basis through banking channel.

he financial statements)

The Company reported net deferred tax assets totaling Tk.
29,466 as at 31 December 2020.

Significant judgment is required in relation to deferred tax
assets as their recoverability is dependent on forecasts of
future profitability over a number of years.

We obtained an understanding, evaluated the design and
tested the operational effectiveness of the Company’s key
controls over the recognition and measurement of deferred
tax assets.

We obtained Company’s Tax Department’s opinion to assess
key assumptions, controls, recognition and measurement of
deferred tax assets.

We also assessed the appropriateness of presentation of
disclosures against IAS 12 Income Tax.
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Claims, Litigations and Contingent Liabilities (See Note no 22 to the financial statements)

Contingent liability is a possible obligation that arises from
past events and whose existence will be confirmed only by
the occurrence or non-occurrence of one or more uncertain
future events not wholly within the control of the Company.

The Company has several legal proceedings, claims and
government investigations and inquiries pending that
expose the Company to significant litigation and similar
risks arising from disputes and regulatory proceedings.
Such matters are subject to many uncertainties and the
outcome may be difficult to predict. The significant

We obtained an understanding, evaluated the design and
tested the operational effectiveness of the Company’s key
controls over the legal provision and contingencies process.

We enquired to those charged with governance to obtain
their view on the status of all significant litigation and
regulatory matters.

We enquired of the Company’s internal legal counsel for all
significant litigation and regulatory matters and inspected
internal notes and reports. We also received formal

contingent liabilities are as follows: confirmations from external counsel.

e Counter Guarantee of BDT 583,000 was issued
by the Company to the banks against the Bank
Guarantees issued by those banks to 3™ parties.

. There is an Excise Duty claim for BDT 873,000
from respective authority on sale of certain
quantity of Mycil powder affected after 10 Septem-
ber 1981 and the case is presently pending with the
Honorable High Court Division of the Supreme Court
of Bangladesh.

. The Income Tax authority issued Total demand of
Tk.16,052, for the assessment year 2005-2006 and
assessment year 2006-2007. The Company is
contesting against the verdict of the Taxes Appellate
Tribunal and submitted reference application before
the Honorable High Court Division of the Supreme
Court of Bangladesh.

. The VAT authority issued Total demand of Tk 60,823 for
the assessment year 2010-2011.

Management’s responsibilities for other information

Management is responsible for the other information. The other information comprises the information in Director’s report
included in the annual report but does not include in the financial statements and our auditors’ report thereon.

Our opinion on the financial statements does not cover the other information and we do not and will not express any form
of assurance, conclusion thereon.

Responsibilities of management and those charged with governance
for the preparation of the financial statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
applicable IFRSs and IASs, The Companies Act (#18) 1994, The Bangladesh Securities & Exchange Rules 1987 and other
applicable laws and regulations. This responsibility includes designing, implementing and maintaining internal control
relevant to the preparation and fair presentation of the financial statements that are free from material misstatement,
whether due to fraud or error; selecting and applying appropriate accounting policies and making accounting estimates
that are reasonable in the circumstances.

In preparing the financial statements, management is responsible for assessing the Company’s ability to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting
unless management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do
so.

Those charged with governance are responsible for overseeing the Company’s financial reporting process.
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Auditors’ responsibilities for the audit of the financial statements

We conducted our audit in accordance with International Standards on Auditing (ISA) as adopted by the Institute of
Chartered Accountants of Bangladesh (ICAB). Our objectives are to obtain reasonable assurance about whether the
financial statements as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’
report that includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an audit
conducted in accordance with ISAs will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these financial statements.

As a part of an audit in accordance with ISAs, we exercise professional judgment and maintain professional skepticism
throughout the audit, we also:

» Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risks of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

»  Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purposes of expressing an opinion on the effectiveness of the
Company'’s internal control.

»  Evaluate the appropriateness of accounting polices used and the reasonableness of accounting estimates and
related disclosures made by management.

»  Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based on
the audit evidence obtained, whether a material uncertainty exists relating to events or conditions that may cast
significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditors’ report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on
the audit evidence obtained up to the date of our auditors’ report. However, future events or conditions may
cause the Company to cease to continue as a going concern.

»  Evaluate the overall presentation, structure and content of the financial statements, including the disclosures
and whether the financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of
the audit and significant audit findings, including any significant deficiencies in internal control that we identify during our
audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements
regarding independence, and to communicate with them all relationships and other matters that may reasonably be
thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the financial statements of the current period and are therefore the key audit matters. We
describe these matters in our auditors’ report unless law or regulation precludes public disclosure about the matters or
when, in extremely rare circumstances, we determine that a matter should not be communicated in our report because the
adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of such
communication.
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Report on other legal and regulatory requirements

In accordance with the Companies Act (#18) 1994 and the Bangladesh Securities and Exchange Rules 1987 and relevant
notification issued by Bangladesh Securities and Exchange Commission, we also report the following:

a. We have obtained all the information and explanations which to the best of our knowledge and belief were
necessary for the purposes of our audit and made due verification thereof;

b. In our opinion, proper books of account as required by law have been kept by the Company so far as it appeared
from our examination of these books;

c. The statement of financial position and statement of profit or loss and other comprehensive income, statement of
cash flows and statement of changes in equity dealt with by the report are in agreement with the books of account
and returns; and

d. The expenditure incurred was for the purposes of the Company’s business.

Dhaka, 02 March, 2021 Hoda Vasi Chowdhury & Co
Chartered Accountants
DVC:2103020137AS793927
Signed by: W,\_
Showkat Hossain, FCA (0137)
Senior Partner
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Unilever Consumer Care Limited

Statement of Financial Position
As at 31 December 2020

ASSETS

Non-current assets

Property, plant and equipment 4
Right-of-use asset 5
Intangible assets 6
Deferred tax asset 7
Retirement benefit assets (pension fund) 18
Total Non-current assets

Current assets

Inventories 8
Trade and other receivables 9
Intercompany receivables 10
Advances, deposits and prepayments 11
Cash and cash equivalents 12
Current tax asset 15
Current assets - discontinued operation (Pharmaceuticals) 44
TOTAL ASSETS

EQUITY AND LIABILITIES

Equity attributable to the Company's equity holders

Share capital 19
Retained earnings 21
General reserve

Revaluation reserve 201
Capital reserve 20.2
Total equity

LIABILITIES

Non-current liabilities

Lease liability-Non current portion 17
Current liabilities

Trade and other payables 13
Intercompany payables 14
Current tax liabilities 15
Unclaimed dividend payable 16.2
Lease liability-Current Portion 17
Liabilities - discontinued operation (Pharmaceuticals) 44
Total liabilities

TOTAL EQUITY AND LIABILITIES

Contingent Liabilities 22
Commitments 23
Net Assets Value (NAV) per Share 42

Taka in'000
Note(s) At 31 December
2020 2019

83,509 100,707
287,777 -

- 14,028

29,466 40,451

- 3,464

400,752 158,650
390,329 11,501
52,934 492,456
28,318 833
30,950 28,836
3,697,148 3,796,022
- 17,335

- 3,117
4,199,679 4,350,100
4,600,431 4,508,750
120,465 120,465
1,352,252 1,461,383
5,000 5,000
4,831 4,831

166 166
1,482,714 1,591,845
226,307 -
226,307 -
2,604,668 2,794,078
138,432 30,210
69,219 -
10,434 10,140
68,657 -

- 82,477
2,891,410 2,916,905
3,117,717 2,916,905
4,600,431 4,508,750
78,331 78,341
400,496 35,368
123.08 132.14

These financial statements should be read in conjunction with the annexed notes 01 to 51 and were approved by the Board of Directors on February 28,

Company Secretary

Dhaka, March 02, 2021

2021 and were signed on its behalf by:

iréctor

Signed in terms of our separate report of even date annexed

M

Managing Director

Hoda Vasi Chowdhury & Co
Chartered Accountants
DVC:2103020137AS5793927

Signed By:

) O

Showkat Hossain, FCA (0137)

Senior Partner
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Unilever Consumer Care Limited

Statement of Profit or Loss and Other Comprehensive Income

For the year ended 31 December 2020

Continuing Operation
Revenue

Cost of sales

Gross Profit

Operating Expenses

Selling and distribution expenses
Administrative expenses

Other (expense) / income

Total

Profit from operations

Finance income

Finance expense

Profit before WPPF & taxation
Contribution to WPPF

Profit before tax

Income tax expenses

Profit from continuing operations

Profit/(Loss) from discontinued operation (Oral Health Care)
Profit/(Loss) from discontinued operation (Pharmaceuticals)

Profit after tax

Other comprehensive income net of tax
Re-measurement of pension fund gain/(loss)
Total other comprehensive income net of tax for the year
Total comprehensive income for the year
Profit for the year attributable to

Setfirst Limited, UK

Unilever Overseas Holdings B.V, UK

Non-Controlling Interest

Earning per share for profit from continuing operation
Basic Earnings per Share (EPS)

Earning per share for overall profit attributable to ordinary
equity holders of the company

Basic Earnings per Share (EPS)

Note(s)

24
25

26
27
28

29
30

31

33

43
44

18.2

19.6

39

41

Taka in '000
2019
(Restated)
3,468,984 4,041,780
(1,876,375) (1,810,943)
1,592,609 2,230,837
(754,984) (860,643)
(250,977) (292,344)
(51,296) (7,182)
(1,057,257) (1,160,169)
535,352 1,070,668
174,819 168,653
(6,792) (230)
703,379 1,239,091
(36,791) (60,401)
666,588 1,178,690
(169,702) (161,893)
496,886 1,016,797
32,446 73,868
- (104,930)
529,332 985,735
- (9,512)
- (9,512)
529,332 976,223
- 808,062
433,923 -
95,409 177,673
529,332 985,735
41.25 84.41
43.94 81.83

These financial statements should be read in conjunction with the annexed notes 01 to 51 and were approved by the Board of Directors on February 28,
2021 and were signed on its behalf by:

\

Company Secretary

Signed in terms of our separate report of even date annexed

Dhaka, March 02, 2021

Director

,i’l

Managing Director

Hoda Vasi Chowdhury & Co
Chartered Accountants

DVC: 21030201
Signed By:

37AS793927

.

) O

Showkat Hossain, FCA (0137)

Senior Partner
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Unilever Consumer Care Limited

Statement of Cash Flows
Forthe year ended 31 December 2020

Note(s)

Cash flows from operating activities

Cash receipts from customers

Payment for cost and expenses

Otherincome

Cash generated from operations

Interest received

Interest paid on lease 30
Income tax paid 15

Net cash provided by operating activities (A) 37

Cash flows from investing activities
Acquisition of property, plant & equipment 4
Sales proceed of property, plant & equipment 4.4

Net cash from in investing activities (B)

Cash flows from financing activities
Dividend paid 16.3
Lease liabilities paid-Principle 17

Net cash used by financing activities (C)

Net increase/(decrease) in cash and cash equivalents D (A+B+C)

Cash and cash equivalents at beginning of the year (E)
Effect in foreign exchange rate on cash & cash equivalent (F) 28.2.1

Cash and cash equivalents at end of the year (D+E+F)

Represented by 12
Term deposits

Cash in transit

Current account with scheduled commercial banks

Net Operating Cash Flows Per Share (NOCFPS) 38

Taka in'000
2020 2019

4,077,454 4,678,675
(3,708,924) (3,752,570)
(9,065) 4,626
359,465 930,731
271,564 86,343
(358) (230)
(72,163) (19,628)
199,043 66,485
558,508 997,216
- (18,726)
4,475 38,360
4,475 19,634
(638,169) (637,773)
(24,558) (3,113)
(662,727) (640,886)
(99,744) 375,964
3,796,022 3,419,507
870 551
3,697,148 3,796,022
3,050,000 3,200,000
- 5,481
647,148 590,541
3,697,148 3,796,022
46.36 82.78

These financial statements should be read in conjunction with the annexed notes 01 to 51 and were approved by the Board of Directors on February 28,

2021 and were signed on its behalf by:

Nt

Company Secretary Director

m'w<47' :

Managing Director
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1.01

1.02

1.03

1.04

1.05

2.01

Unilever Consumer Care Limited

Notes to the Financial Statements
As at and for the year ended 31 December 2020

The Company and its nature of business

The Company

Unilever Consumer Care Limited (previously known as GlaxoSmithKline Bangladesh Limited) (the Company) was
incorporated on 25 February 1974 as a public limited company and is listed with Dhaka Stock Exchange Limited.
On 30 June 2020, 81.98% of shares of the Company was acquired by Unilever Overseas Holdings BV, UK as part of
the Share Purchase Agreement signed between SETFIRST Limited and Unilever NV (Unilever NV nominated
Unilever Overseas Holdings BV, UK as buyer of the shares). Consequently, the Company become a subsidiary of
Unilever Overseas Holdings BV, UK. Based on the Board Resolution dated 16 August 2020, the name of the
Company was changed to Unilever Consumer Care Limited.

Registered office

The address of the Company's registered office is Fouzderhat Industrial Area, North Kattali, P.O Box No. 53.
Chattogram-4217, Bangladesh.

Nature of business

The principal activities of the Company include manufacturing and marketing of consumer healthcare products
including Health Food Drink and Glucose Powder. Health Food Drink and Glucose Powder are manufactured in
Bangladesh through third party under contract exclusively working for the Company. The business of Oral Health
Care has been discontinued since 30 June 2020.

Sale of majority shares

SETFIRST Limited (Setfirst) majority shareholder (81.98%) of the Company informed on 03 December 2018 about
their intention to sell its entire shareholdings in the Company (9,875,144 shares) shares (the "Sale Shares") to
Unilever N.V (Purchaser). The Company informed by issuing a PSl on 22 March 2020 that the designated Purchaser
of the Sale Shares changed from Unilever N.V to Unilever Overseas Holding B.V. The "Sale Shares" was conducted
at prevailing market price (In the Block market) in compliance of BSEC Order No.BSEC/CMRRCD/2001-07/04 dated
19 March, 2020 through Dhaka Stock Exchange (DSE) within 30 working days as per Rule-4 of the BSEC
(Substantial Acquisition of shares and Takeovers), Rules, 2018. On June 24, 2020 the Board of Directors of the
Company were informed vide a notification letter dated on the same day by Seffirst Limited that the "Sale Shares"
conditions have been fulfilled between Unilever Overseas Holding B.V and Setfirst. And this transaction has been
approved by the Board of Directors of Seftfirst Limited. The Sale Shares occurred on 28 June, 2020 by the City
Brokerage Limited who was the common broker for the both parties. The transactional amount was deposited in
Non-resident Investors Taka Account (NITA) at Standard Chartered Bank Limited which was open in accordance
with Foreign Exchange Regulation Act, 1947. Further the transactional amount was remitted to Setfirst after
receiving the Bangladesh Bank's approval as per Foreign Exchange Regulation Act, 1947. They also got special
exemption for the tax payable on Capital gain on sale transaction from NBR vide Circular No-
08.01.0000.045.10.2019.07.09/203 dated 01 January 2020 under Double Taxation Avoidance Agreement (DTAA).
Moreover, the GSK Group companies certified that they have no objection to Unilever PLC utilizing all rights, title
and interest deriving from the Trademarks and Unilever PLC is free to deal in the Trademarks freely without any
restriction. Unilever PLC confirms it will not object to other Unilever group companies to utilize the same, including
without limitation Unilever Consumer Care Limited.

Changes of Name

On 30 June 2020 the newly appointed Board changed the name of the Company from "GlaxoSmithKline
Bangladesh Limited" to "Unilever Consumer Care Limited" subject to obtaining approval from RJSC as per section
11 of the Companies Act, 1994, members' approval in EGM and other applicable regulatory approval.

Basis of preparation of Financial Statements

Principal accounting policies

The specific accounting policies have been selected and applied by the Company's management for significant
transactions and events that have a material effect within the framework for preparation and presentation of
Financial Statements. Financial Statements have been prepared and presented in compliance with IAS 1,
Presentation of Financial Statements. The previous year's figures were re-arranged according to the same
accounting policies. Accounting and valuation methods are disclosed for reasons of clarity. The Company
classified the expenses using the function of expenses method as per IAS 1, Presentation of Financial Statements.
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2.02

2.03

2.04

2.04.1

2.04.2

Application of standards

The following IASs and IFRSs are applicable for the preparation and presentation of these Financial Statements
for the year under review.

Going Concern

The Financial Statements have been prepared on a going concern basis. The Company reviews its resources
available for continuing operation to assess its financial strength. As at end of December 2020, the company has
adequate resources to continue its operation for foreseeable future. As per management assessment, there is
no material uncertainty related to events or conditions even considering the future impact of the COVID-19
pandemic which may cast significant doubt upon the Company's ability to continue as a going concern. For this

1AS 1
1AS 2
I1AS 7
IAS 8
1AS 10
1AS 12
IAS 16
1AS 19
1AS 21
IAS 24
1AS 33
IAS 36
1AS 37
IAS 38
IFRS 5
IFRS 7
IFRS 9
IFRS 13
IFRS 15
IFRS 16

Presentation of Financial Statements
Inventories

Statement of Cash Flows

Accounting Policies, Changes in Accounting Estimates and Errors

Events after the Reporting Period

Income Taxes

Property, Plant and Equipment

Employee Benefits

The Effect of Changes in Foreign Exchange Rates
Related Party Disclosures

Earnings Per Share

Impairment of Assets

Provisions, Contingent Liabilities and Contingent Assets
Intangible Assets

Non-Current Assets Held for Sale and Discontinued Operations
Financial Instruments: Disclosures

Financial Instruments

Fair Value Measurement

Revenue from Contracts with Customers

Leases

reason the financial statements have been prepared on going concern basis.

Financial Statements

Composition

The Financial Statements comprise of :

i)
i)
iii)
iv)

V)

Statement of Financial Position;

Statement of Profit or Loss and Other Comprehensive Income;

Statement of Changes in Equity;

Statement of Cash Flows, and;

Notes to the Financial Statements including a summary of significant accounting policies and other

explanatory information.

Statement of compliance

The Financial Statements have been prepared in accordance with International Financial Reporting Standards
(IFRSs) as adopted by Institute of Chartered Accountants of Bangladesh (ICAB) and the relevant requirements of
the Schedule to the Securities & Exchange Rules, 1987, the Listing Regulations of Dhaka Stock Exchange Limited,
1996, Companies (#18) Act 1994, Income Tax Ordinance 1984, Income Tax Rules 1984, Value Added Tax and
Supplementary Duties Act 2012,Value Added Tax and Supplementary Duties Rules 2016 and Other rules and

regulations as applicable for this Company.
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2.04.3

2.044

2.05

2.06

2.07

Financial period

This Financial Statements cover the financial year from 01 January to 31 December 2020, with comparative
figures for the financial years from 01 January to 31 December 2019.

Management's responsibilities

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with applicable International Financial Reporting Standards (IFRS), International Accounting
Standards (I1AS), The Companies Act (#18) 1994, Bangladesh Securities & Exchange Commission Rules and other
applicable laws and regulations and maintain such internal control as management determines necessary to
enable the preparation of the financial statements that are free from material misstatement, whether due to
fraud or error, selecting and applying appropriate accounting policies and making accounting estimates that
are reasonable in the circumstances.

In preparing the financial statements, management is responsible for assessing the entity's ability to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern
basis of accounting unless management either intends to liquidate the entity or to cease the operation, or has
no realistic alternative but to do so. Those charged with governance are responsible for overseeing the entity's
financial reporting process.

Basis of measurement

The financial statements of the Company have been prepared in accordance with International Financial
Reporting Standards (IFRS) as adopted by the Instituted Chartered Accountants of Bangladesh (ICAB).These
Financial Statements have been prepared on accrual basis except the Statement of Cash Flows under the
'historical cost' convention except for certain fixed assets which were revalued in 1978.

Functional and presentation currency

These Financial Statements are presented in Bangladeshi Taka which is the functional and presentational
currency. Figures have been rounded off to the nearest thousand Taka, unless stated otherwise.

Use of estimates and judgments

The preparation of Financial Statements in conformity with IFRS requires management to make judgments,
estimates and assumptions that influence the application of accounting and reported amounts of assets,
liabilities, income and expenses. Judgments and estimates are based on historical experiences and other factors,
including expectations that are believed to be reasonable under the circumstances. Hence, actual experience
and result may differ from these judgments and estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognized in the period in which the estimate is revised if the revision affects only that period, or in the period of
the revision and future periods if the revision affects both current and future periods. Information about
significant areas of estimation, uncertainty and critical judgments in applying accounting policies that have the
significant effect on the amounts recognized in the Financial Statements are mentioned below:

Policy Note
Property, Plant & Equipment 3.01 4
Property, Plant & Equipment-Depreciation 3.01.3 4
Impairment of Property, Plant & Equipment 3.03 4
Impairment of Intangible Assets 3.03 6
Amortization of Intangible Assets 3.02.3 6
Measurement of Right of Use Asset 3.17.2 5
Measurement of Lease liabilities 3.17.3 17
Current tax 3.06.1 32
Deferred Tax 3.06.2 7
Employee Benefit liabilities 3.05 18
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2.08

3.01

3.01.1

3.01.2

3.01.3

Estimation of uncertainties relating to the global health pandemic from COVID-19 (COVID-19)

Coronavirus disease (COVID-19) is an infectious disease caused by a newly discovered virus (COVID-19) and
declared a global pandemic by the World Health Organization (WHO) with serious adverse impact on economy
and business. Supply Chain disruptions in Bangladesh as a result of the outbreak started with restrictions on
movement of goods, closure of borders etc., in several area followed by a nationwide lockdown from the 26th of
March 2020 announced by the Bangladesh Government, to stem the spread of COVID-19. Due to this the
operations in many of UCL's manufacturing, distribution center's, warehouses and extended supply chain
partner locations got temporarily disrupted.

In light of these circumstances, the Company has considered the possible effects that may result from COVID-19
on the carrying amounts of financials assets, inventory, receivables, advances, property plant and equipment,
intangibles etc. as well as liabilities accrued. In developing the assumptions relating to the possible future
uncertainties in the economic conditions because of this pandemic, the Company has used internal and external
information such as our current contract terms, financial strength of partners, investment profile, and future
volume estimates from the business etc. Having reviewed the underlying data and based on current estimates
the Company expects the carrying amount of these assets will be recovered and there is no significant impact on
liabilities accrued. The impact of COVID-19 on the Company’s financial statements may differ from that
estimated as at the date of approval of these financial statements and the Company will continue to closely
monitor any material changes to future economic conditions.

Summary of significant accounting policies

Property, Plant and Equipment (PPE)

Recognition and measurements (PPE)

Items of Property, Plant and Equipment (PPE) are measured at cost less accumulated depreciation and
accumulated impairment losses, if any, as per IAS 16 Property, Plant and Equipment. The cost of PPE comprises
of its purchase price, import duties, non-refundable taxes and any other cost directly attributable to bring the
asset to a condition for its intended use.

Property, Plant and Equipment is stated at cost or valuation less accumulated depreciation and impairment, if
any. Effective from January 2013, all personal computers (Desktop, Laptop, Note Book, and Monitor) are charged
off as revenue expenditure. PC's purchased up to 31 December 2012 were capitalized and will continue to be
depreciated over the remaining useful life of the PCs.

Maintenance and normal repairs are expensed as incurred while major renewals and improvements are
capitalized.

Subsequent costs (PPE)
The cost of replacing part of an item of property, plant and equipment is recognized in the carrying amount of
the item if it is probable that the future economic benefits embodied within the part will flow to the Company
and its cost can be measured reliably. The costs of the day-to day servicing of property, plant and equipment are
expensed when incurred.

Depreciation (PPE)

Depreciation is provided on straight line method at the annual rates shown below and leasehold land is
amortized annually in such a mannerthat atthe end of the period of lease, the land is fully amortized:

Category of PP&E Rate (%
Freehold buildings 25
Leasehold land 25
Plant and machinery 5,10 &33.33
Furniture, fixtures and equipment 10,125 & 15
Computers 25,33.33& 100
Vehicles 25

Depreciation on additions made during the year is charged from the date in which the newly acquired assets are
ready for use in operation.

Depreciation on disposal of Property, Plant and Equipment is made up to the date prior to the disposal.
Depreciation method, useful lives and residual values are reviewed at each reporting date.
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3.014

3.02

3.02.1

3.02.2

3.02.3

3.024

3.03

3.04

3.05

Gains or losses on disposal/ derecognition (PPE)

An item of property, plant and equipment is derecognized upon disposal or when no future economic benefits
are expected from it's use or disposal. Any gain or loss on derecognition of an item of property, plant and
equipment is determined as the difference between the net disposal proceeds and the carrying amount of the
asset and is recognized in the Statement of Profit or Loss and Other Comprehensive Income.

Intangible assets

Recognition and measurement of Intangible Assets

Intangible assets that are acquired by the company and have finite useful lives are measured at cost less
accumulated amortization and accumulated impairment loss, if any. Intangible assets are recognized when all
the conditions for recognition as per IAS-38 Intangible Assets are met. The cost of an intangible asset comprises
its purchase price, import duties and non-refundable taxes and any directly attributable cost of preparing the
asset for its intended use.

Intangible assets represent cost incurred for acquiring and developing computer software for Enterprise
Resources Planning (ERP) of the company where the software supports a significant business system and the
expenditure leads to the creation of a durable asset. ERP system software generally involves significant
customization prior to implementation and is expected to have a useful economic life of eight years.

Subsequent costs of Intangible Assets

Subsequent costs are capitalized only when they increase the future economic benefits embodied in the
specific intangible asset to which they relate. All other costs are recognized in the Statement of Profit or Loss
and Other Comprehensive Income as incurred.

Amortization of Intangible Assets

Amortization is calculated to write off the cost of the intangible assets, using the straight-line method, over their
expected useful lives. The normal expected useful life of the computer software is as follows:

Category of PPE Years
Commercial ERP 8
Software other than ERP 7

Gains or losses on disposal/ derecognition

An intangible asset is derecognized on disposal, or when no future economic benefits are expected from it's use
or disposal. Gains or losses arising from derecognition of intangible assets, measured as the difference between
the net disposal proceeds and the carrying amount of the assets, are recognized in the Statement of Profit or
Loss and Other Comprehensive Income.

Impairment of PPE & Intangible

The carrying values of all PPE are reviewed for impairment on annual basis to assess whether there is any
indication that the assets might be impaired. Any provision for impairment is charged to the Statement of Profit
or Loss and Other Comprehensive Income in the year concerned.

Basis of valuation of inventories

Inventories are measured at the lower of cost and net realizable value (NRV) under IAS 2. If the NRV falls below
cost, the inventory is written down to its recoverable amount and the shortfall charged to Statement of Profit or
Loss and Other Comprehensive Income. Valuation method of inventories is First in, First out method (FIFO).

The cost of inventories includes all costs of purchase, costs of conversion and other costs incurred in bringing the
inventories to their present location and condition.

Net realizable value is the estimated selling price in the ordinary course of business less the estimated costs of
completion and the estimated costs necessary to make the sale.

Employee Benefits

(i) Short-term benefits

Short-term employee benefits are expensed as the related service is provided. A liability is recognized for the
amount expected to be paid if the Company has a present legal or constructive obligation to pay this amount as
a result of past service provided by the employee and the obligation can be estimated reliably.
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3.06.1

3.06.2

3.07

3.08

(ii) Defined benefits plans

a) Workers' Profit Participation Fund

The Company operates fund for workers as “Workers’ Profit Participation Fund” and the Company provides 5% of
its profit before charging such expense as workers' profit participation fund in accordance with "The Bangladesh
Labor Act 2006" (as amended in 2013 and in 2015).

(b) Gratuity fund

The Company has a gratuity fund for its non-management employees and any other employee who might be
part of any future voluntary retirement scheme as per the gratuity fund trust deed & rule. At present there is no
non-management employee and the company do not have intention of offering any voluntary retirement
scheme in foreseeable future.

(c) Pension fund
The Company has discontinued with the pension fund which was being operated for its eligible permanent
management staff who joined on or prior to 01 September 2012.

(d) Provident fund
The Company maintains contributory recognized provident funds for its eligible permanent employees.

(e) Group Insurance

The Company has also a group life insurance scheme for its permanent employees, premium for which is charged
out to Statement of Profit or Loss and Other Comprehensive Income annually as per insurance policy.

Taxation

Income tax expense represents the sum of the current tax and deferred tax. Current tax assets and current tax
liabilities are offset when there is a legally enforceable right to set off the recognized amounts and there is an
intention to settle the asset and the liability on a net basis. Deferred tax assets and deferred tax liabilities are
offset when there is a legally enforceable right to set off current tax assets against current tax liabilities; and the
deferred tax assets and the deferred tax liabilities relate to income taxes levied by the same taxation authority.

Current tax

Provision for current year's taxation is based on the elements of income and expenditure as reported in the
Financial Statements and is computed in accordance with the provisions of the Finance Act 2020 or Income Tax
Ordinance and Income tax Rules. Current tax is the expected tax payable/ receivable on the taxable income/ loss
for the year using applicable tax rates for the relevant period, and any adjustment to taxes in respect of previous
years. Interest expenses and penalties, if any, related to income tax are included in finance cost and other
expenses respectively. Interest Income, if any, related to Income tax is included in Other Income.

Deferred tax

Deferred tax is recognized in respect of temporary differences between the carrying amount of assets and
liabilities for financial reporting purposes and the corresponding amounts.

A deferred tax liability is recognized based on the expected manner of realization or settlement of the carrying
amount of assets and liabilities, using tax rates enacted, or substantively enacted, by the end of the reporting
period.

Deferred tax assets are recognized only to the extent that it is probable that future taxable profits will be
available against which the asset can be utilized. Deferred tax assets are reviewed at each reporting date and
reduced to the extent that it is no longer probable that the related tax benefit will be realized.

Foreign currencies translation/transaction

Foreign currency receipts and payments during the year are translated at the exchange rate ruling on the
transaction date. However, assets and liabilities at the reporting date are converted at the rate prevailing on
that date.

Revenue from Contracts with Customers

Revenue is recognized when invoices for products and service are made and the significant risk and reward of
ownership are transferred to the distributor, recovery of the consideration is probable, associated costs and
possible return of goods can be estimated reliably, there is no continuing management involvement with the
goods, and the amount of revenue can be measured reliably. The five step model has been complied in case of
revenue recognition.

The five step model consists of:

1. Identification of contract(s) with a customer

2. Identification of performance obligation

3. Determination of transaction price

4. Allocation of transaction price to separate performance obligations

5. Recognition of revenue when entity satisfies performance obligations
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3.10

3.111

3.11.2

3.11.3

3.12

3.13

3.14

Dividend distribution

Dividend distribution to the Company's shareholders is recognized as a liability in the Financial Statements in the
period in which the dividends are approved by the Company's Annual General Meeting (AGM).

Events after the reporting period

Events after the reporting period that provide additional information about the Company's position at statement
of financial position date are reflected in the financial statements. Events after the reporting period that are not
adjusting events are disclosed in the notes, when material.

There is no material events that had occurred after the date of statement of financial position till the date of
issue of these financial statements, which could affect the figures stated in the financial statements.

The dividends for 2019 paid in 2020 were Taka 638,463 (Taka'000) (Tk 53.00 per share). A dividend, in respect of
the Board of Director in their 300th meeting held on 28th February 2021 for 2020 of 440% cash dividend i.e. Tk. 44
per share of Tk. 10 each, amounting to a total dividend of Taka 530,044 (Taka'000) is to be proposed at the 48th
Annual General Meeting on 29th April, 2021. These financial statements do not reflect this dividend payable.

Earnings per Share (EPS)

The Company calculates its Earnings per Share in accordance with International Accounting Standards (IAS-33)
which has been shown on the face of Statement of Profit or Loss and Other Comprehensive Income.

Basic earnings

This represents earnings for the year attributable to ordinary shareholders. As there were no preference shares
requiring returns or dividends, minority interest or extraordinary items, the net profit after tax for the year has
been considered as fully attributable to the ordinary shareholders.

Basic Earnings per Share

This has been calculated by dividing the basic earnings by the weighted average number of ordinary shares
outstanding during the year.

Diluted Earnings per Share

During the year, no diluted Earnings per Share is required to be calculated per year, as there was no scope for
dilution.

Materiality and aggregation
Each material class of similar items are presented separately in the Financial Statements. Items of dissimilar
nature or function are presented separately unless they are immaterial.

Discontinued operation

Pharmaceutical segment of the company have been identified as discontinued operation in 2018 and financial
statements have been prepared in accordance with IFRS 5 where applicable. Ref: Note - 44

Oral Healthcare segment of the company have been identified as discontinued operation from June 30, 2020 and
financial statements have been prepared in accordance with IFRS 5 where applicable. Ref : Note - 43

Provision, Contingent Liabilities and Contingent Assets

Accruals and provision and contingent liabilities have been recognized according to IAS 37: Provision,
Contingent Liabilities and Contingent Assets.

i) A provision is recognized in the statement of financial position when the Company has a legal or constructive
obligation as a result of past event, it is probable that an outflow of economic benefit will be required to settle
the obligation and a reliable estimate can be made of the amount of obligation in compliance with IAS 37:
Provisions, Contingent Liabilities and Contingent Assets.

ii) Contingent liability is a possible obligation that arises from past events and whose existence will be
confirmed only by the occurrence or non-occurrence of one or more uncertain future events not wholly within
the control of the entity.

iii) Contingent asset is a possible asset that arises from past events and whose existence will be confirmed only
by the occurrence or non-occurrence of one or more uncertain future events not wholly within the control of the
entity.

As at 31 December 2020, the company has Contingent liability and the company does not have any Contingent
assets. Ref: Note - 22
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3.16.1

3.16.2

3.171

3.17.2

Cash and Cash Equivalent

Cash and cash equivalents are cash, balances with bank and short-term deposit (three months or less from the
date of placement), highly liquid investments that are readily convertible into cash without any restrictions
except for the amount of WPPF and Dividend payable kept under Bank accounts with HSBC and Standard
Chartered Bank.

Financial Instruments

Financial Assets
Non-derivative financial assets are categorized into "Financial Asset at Fair Value through Profit and Loss
(FVTPL)", "Held to maturity financial assets", "loans or receivable" or "available for sale financial assets".

Short term investment are categorized as held to maturity financial assets. Short term investment are term
deposits with scheduled commercial bank.

Trade receivables are categorized as loans and receivables. Trade receivables are recognized in the original
invoice amount without any impact of impairment.

The Company has no other financial assets except short term investment and trade receivable.
Financial Liabilites

Financial liabilities are categorized into financial liabilities at fair value through profit and loss or other financial
liabilities. The Company’s financial liability include mainly trade and other payables.

Adoption of IFRS 16: Leases

IFRS 16: leases is effective for annual reporting periods beginning on or after 1 January 2019, the Company has
chosen to apply IFRS 16 Lease on 1 October 2020 because they did not have any lease before this day. As per IFRS
16, a contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset, for
a period, in exchange for consideration. The distinction between operating and finance leases is eliminated for
lessees under IFRS 16, and a new lease asset (representing the right to use the leased item for the lease term)
and lease liability (representing the obligation to pay rentals) are recognized for all leases. The standard includes
two recognition exemptions for lessees - leases of 'low-value' assets and short-term leases (i.e., leases with a
lease term of 12 months or less). Atthe commencement date of a lease, a lease is recognized as a liability to make
lease payments (i.e., the lease liability) and an asset representing the right to lease the underlying asset during the
lease term (i.e., the right-of-use asset). Lessee is required to separately recognize the interest expense on the
lease liability and the depreciation expense on the right-of-use asset.

Leases

In the context of the application of IFRS 16, right-of-use assets and lease liabilities were recognized. The Company
transitioned to IFRS 16 from the October 2020 as the company did not have any lease prior to this day. Atinception
of a contract, the Company assesses whether a contract is, or contains, a lease. A contract is, or contains, a lease
if the contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration. To assess whether a contract conveys the right to control the use of an identified asset, the
Company uses the definition of a lease in IFRS 16.

Right of Use Assets

The right of use asset is initially measured at cost, which comprises the initial amount of the lease liability
adjusted for any lease payments made at or before the commencement date, plus any initial direct costs incurred
and an estimate of costs to dismantle and remove the underlying asset or to restore the underlying asset or the
site on which it is located, less any lease incentives received. The right of use asset is depreciated using the
straight line methods from the commencement date to the earlier of the end of the useful life of the right of use
asset or the end of the lease term. In addition, the right of use asset is adjusted periodically for remeasurements
of the lease liability.

The Company recognizes right-of-use assets at the commencement date of the lease (i.e., the date the underlying
asset is available for use). Right-of-use assets are measured at cost, less any accumulated depreciation and
impairment losses, and adjusted for any remeasurement of lease liabilities. The cost of right-of-use assets
includes the amount of lease liabilities recognized and lease payments made at or before the commencement
date less any lease incentives received.
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3.17.3

3.17.4

Lease Liabilities

The lease liability is initially measured at the present value of the lease payments that are not paid at the
commencement date, discounted using the interest rate implicit in the lease or, if that rate cannot be readily
determined, the Company uses government treasury bill rate of the previous quarter (the quarter ended before
the lease commencement).

Lease payments included in the measurement of the lease liability comprise the following: - fixed payments,
including in-substance fixed payments; - variable lease payments that depend on an index or a rate, initially
measured using the index rate as the commencement date; - amounts expected to be payable under a residual
value guarantee; and - the exercise price under a purchase option that the company is reasonably certain to
exercise, lease payments in an optional renewal period if the company is reasonably certain to exercise an
extension option, and penalties for early termination of a lease unless the company is reasonably certain not to
terminate early.

Short-term leases and leases of low-value assets

The company not applying the recognition and measurement requirements of IFRS 16 to short-term leases
(leases of less than 12 months maximum duration). It also not apply the recognition and measurement
requirements of IFRS 16 to leases for which the underlying asset is of low value (i.e. less than USD 5,000 when new.
Lease payments on short-term leases and leases of low-value assets are recognized as expense on a straight-
line basis over the lease term.
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3.18

3.18.1

Impact analysis of adopting IFRS -16

Impact on Statement of Financial Position

Taka in'000
At 31 December 2020
As Without
reported Adjustment adoption
P of IFRS 16
ASSETS
Non-current assets
Property, plant and equipment 4 83,509 - 83,509
Right-of-use asset 5 287,777 (287,777) -
Intangible assets 6 - - -
Deferred tax asset 7 29,466 (188) 29,278
Retirement benefit assets (pension
18 - - -
fund)
Total Non-current assets 400,752 (287,965) 112,787
Current assets
Inventories 8 390,329 - 390,329
Trade and other receivables 9 52,934 - 52,934
Intercompany receivables 10 28,318 - 28,318
Advances, deposits and prepayments 11 30,950 16,509 47,459
Cash and cash equivalents 12 3,697,148 - 3,697,148
Current tax asset 15 - - -
Current assets - discontinued operation
. 44 - - =
(Pharmaceuticals)
4,199,679 16,509 4,216,188
TOTAL ASSETS 4,600,431 (271,456) 4,328,975
EQUITY AND LIABILITIES
Equity
Share capital 19 120,465 - 120,465
Retained earnings 21 1,352,252 1,698 1,353,950
General reserve 5,000 - 5,000
Revaluation reserve 20.1 4,831 - 4,831
Capital reserve 20.2 166 - 166
Total equity 1,482,714 1,698 1,484,412
LIABILITIES
Non-current liabilities
Non-current liabilities 17 226,307 (226,307) -
226,307 (226,307) -
Current liabilities
Trade and other payables 13 2,604,668 17,263 2,621,931
Intercompany payables 14 138,432 - 138,432
Current tax liabilities 15 69,219 (1,886) 67,333
Unclaimed dividend payable 16.2 10,434 - 10,434
Lease liability-Current Portion 17 68,657 (62,224) 6,433
Liabilities - discontinued operation
. 44 - - =
(Pharmaceuticals)
2,891,410 (46,847) 2,844,563
Total liabilities 3,117,717 (273,154) 2,844,563
TOTAL EQUITY AND LIABILITIES 4,600,431 (271,456) 4,328,975
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3.18.2 Impact on Statement of Profit or Loss and Other Comprehensive Income

Taka in'000
For the year ended 31 December 2020

Without

Note(s) As reported Adjustment adoption
of IFRS 16

Continuing Operation

Revenue 24 3,468,984 - 3,468,984
Cost of sales 25 (1,876,375) (6,434) (1,882,809)
Gross Profit 1,592,609 (6,434) 1,586,175

Operating Expenses

Selling and distribution expenses 26 (754,984) - (754,984)
Administrative expenses 27 (250,977) (358) (251,335)
Other (expense) /income 28 (51,296) - (51,296)
Total (1,057,257) (358) (1,057,615)
Profit from operations 535,352 (6,792) 528,560
Finance income 29 174,819 - 174,819
Finance expense 30 (6,792) 6,792 -
Profit before WPPF & taxation 703,379 - 703,379
Contribution to WPPF 31 (36,791) - (36,791)
Profit before tax 666,588 - 666,588
Income tax expenses 33 (169,702) 1,698 (168,004)
Profit from continuing operations 496,886 1,698 498,584
Profit/(Loss)

Discontinued operation (Oral Health 43 32,446 ) 32,446
Care)

Discontinued operation m _ )
(Pharmaceuticals)

Profit after tax 529,332 1,698 531,030
Other comprehensive income net of )
tax

Re-measurement of pension fund 182 ) ) )
asset ’

Total other comprehensive income

net of tax for the year

Total comprehensive income for the

year 529,332 1,698 531,030
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3.18.3 Impact on Statement of Cash Flows

Taka in '000
For the year ended 31 December 2020

Without

As . adoption
reported G of

IFRS 16

Note(s)

Cash flows from operating activities

Cash receipts from customers 4,077,454 - 4,077,454
Payment for cost and expenses (3,708,924) (24,916) (3,733,840)
Other income (9,065) - (9,065)
Cash generated from operations 359,465 (24,916) 334,549
Interest received 271,564 - 271,564
Interest paid on lease 30 (358) 358 =
Income tax paid 15 (72,163) - (72,163)
199,043 358 199,401

Net cash provided by operating
activities (A) 558,508 (24,558) 533,950

Cash flows from investing activities

Acquisition of property, plant & = - -

equipment

Sales proceed of property, plant & m 4,475 - 4,475

equipment ’

Net cash from in investing activities (B) 4,475 - 4,475

Cash flows from financing activities

Dividend paid 16.3 (638,169) - (638,169)

Lease liabilities paid-Principle 17 (24,558) 24,558 -

Net cash used by financing activities (C) (662,727) 24,558 (638,169)

Net increase/(decrease) in cash and

cash equivalents D = (A+B+C) (99,744) ) (99,744)

Cash and cash equivalents at beginning 3,796,022 - 3,796,022

of theyear ( E)

Effectin for.elgn exchange rate on cash 28.2.1 870 ) 870

& cash equivalent (F)

Cash and cash equivalents

at end of the year (D+E+F) 3,697,148 ) 3,697,148

Represented by 12

Term deposits 3,050,000 - 3,050,000

Cash in transit -

Current account with scheduled

commercial banks 647,148 - 647,148
3,697,148 - 3,697,148

129



6058 £68'887 S81'929 188'866  LS0'ZL 8£6°0L0°L 0Z0Z 220 LE IO SV
- - £68'887 v88'e LE0’sL 8€E'LZ9 -
18" SvL £06'ES 6LV'6S
- - SvL - - £06'ES - - 6L1'6S juswdinb3
- ST - - sz 9971 - - 9971 6L - - 6L 8 91N3X14 ‘2un}UINg
- o0zL - - ozL 819'9 - - 819'9 86€'L - - 86€'L Kisuyao 3 3UD1d
= - - - - wr'sy - - LYL'Sy wr'sy - - LYL'sy sBuip|ing ploysa.y
- - - - - 4 - - 4 4 - - 4 puDT ployaspa]
LE8'Y - - - - - - - - LE8'Y - - LE8'Y pup) pjoysa14

8461 Ul - UORDNIDA 3y

8L9'8L 811882 28S'2LS 80V'6€6 Lso'zL 6SY'LS6
- - 8v1'882 788’6 LEo’sL SEV'L9S -

LSLY - - - - 14619 192’6 zeL's 00S'€L [44% A zLT’ol - 76€£'78 SIIIYSA
juawdinbg

£88'9 ove’LsL - - ov6’LSlL LSL'9E€L €29 809'€ TLL'EEL 786'76C 6LL'L - €9£'96C 3 3INIXI4 ‘SJnuing

€18's 80z'9¢€L - - 80Z'9€1L €LL'.8T - LYE'Y 99€'€8T vev'eTy - - vev'6Ty Kiduyop A 8 JUD]d

£T9°L9 - - - - Lov'o8 - [4r443 691°LL 8z0'CylL - - 870'CylL sBuipjing pjoyaai4

64T - - - - ove - 4 8¢C 619 - - 619 puD ploysasna

Lze - - - - - - - - Lze - - Lze pup] pioysaly

1503 1y
S19jsuniL
020Z32d LE Buiso)]y spsodsia pabioydy Buuado Buiso)]) suaunsnipy pabioyd bBuuado Buiso)d faosodsig suonippy Buuado

3D SO IN|DA

Buifuw>

0202 103/ 3y3 1o} pup 3 so jJudawdinb3 73 Jup)d ‘Al1adoid Jo JuswWaIPIS 3Y3 sI Buimolioj aylL Ly

000, UID3DL

L0°E 3o jusawdinb3 pup jup)d ‘Ay4adoud ¥

130



‘8102 Ul padiodwi uaaq aAbY uoipiado Jpsinasobwipyd fo s3)21yaA pup Buipjing pjoyaald ‘pupb) pjoyadald 3dadxa juawdinbg pup ainixid ‘ainjuing ‘A1auiyspp 2 Jupjd (x)

6vL'6l LEO’SL
€19l 69€'8 Lz sasuadxa aARDIISIUIWPY
Lve'e z€0'L 9z sasuadxa Bumss
S6L'y 0€9°'S f4l°r4 S91DS JO 350D
(s)a30N
0} P33}1VO0]ID UL3(q sny WULUF_U CO_HU_UWLQWHV o9yl [ 74
£L0L'00L 268887 €LE's8lL - S0Z'vLY 6EE’LT9 €LT'svE 6vL6L €9V'LV6 8£6°0L0°L S8SEVS 9zL'8L L6L'SES’L 61L0T 220 LED SV
LES'Y SvL - - SvL €06'ES - - €06'€S 6LV'6S - - 6.LV'6S
juawdinbgy
4 - - 4 99Y'L - 99'L L6v'L - - L6v'L 8 @1NIX14 ‘21NjuUINg
0zL - - 0zL 8/9'9 - 819'9 86€'L - - 86€'L K1auiyopp 78 JUDId
- - - - JAZA 14 - LyL'sy LyL'sy - - VAZA 14 sBuipjing ploysaiy
- - - - [43 - L L - - L pup pjoyasna
LE8Y - - - - - - LE8'Y - - L€8'Y pup) ployaai4

861 ul - uoRLMDA 3y

9£8'S6 Ly1L'88C €LE's8L - 09ov'ELY 9EY'L9S €L2'svE 6vL6L 095°€68 65v°'LS6 S8SEVS ozL'8L 8LE9LY'L
68'8 - - - - 00S'€L Yov'vE 9l6'8 886’86 v6€'C8 19S'LY 0009 L96'€CL S9DIYSA
juawdinbgy
159°LL 6€6°LSL S0L°TE - 9’8l E€LL'EEL 6£5'61 108'C L16'6vL €9£'96T 10S'2S YES'L 0€L'LYE R 21NIX14 ‘@injuing
098'6 80Z'9€1 809°ZS1 - 918'88C 99€°€8C 780°L6T 6LV 622'0LS vEV'6TY 98ty 6L's 901°£98 Kisuyoo B 3uD)d
658179 - - - - 69L°LL k144 861 6LTVL 820'TylL €59 - 189'¢yL sBuipjing ployaai4
16€ - - - - f:rad - sl 354 619 - - 619 pup1 ployssoa]
Lee - - - - - - X44 - - [X44 pup] pjoyaaiy
SI9jsupay 302 3y

Buiso)d sjpsodsia pabioy> Bujuado Buiso)d juaunsnipy pabioy> Bujuado Buiso)d suonRippy Buuado

b0z ! ! ! ! i /ssodsia L] i

32Q LEID SO

9npA Bulkun)

uonvpaidag UORDNIDA /3503 3V ANDA }0oq SSOID

000, Ul PYBL

6102 103A 3y} 1o} pup 3 so jJuawdinb3g 73 Jup)d ‘A}1adoud Jo JuswalP3IS 3Y3 S| Buimoqoy aylL v

131



L9€’sZ 80€°C
SEL'vT - VA% (S)0213N22DWIDYJ) UOIIDISdO PaNUIUOISIQ 4O SWODUI JBYIO
9zT'L 80€'C 8T B 1'8¢C [wodulidyzo
6102 0coc S9JON
0} pajpd0)IP ua3q sny pasodsip aylL SV
L9€’sT 09€'8€E 666'CL 985'0€S S8S'EVS 6L0Z 220 LE IO SY
3015 JusWsboUD £onod Auodwod 09Z'0l 't 9l'elL Sov've L9G'LY SIPIYSA
Aund payl uonony €95°CL Ll (9z8) 069'cvy 98'¢vv awdinbs
R 9INIXI4 ‘@1nHuUIN
Aund payl uonony €96'C Le's 89¢ £€vT'es 10S'CS Kiduiyoo R 3up1d
0 M Aonod Aundwo) (So¥) - SOV 8ve €59 Buiping
siasoydind 1osodsip Tosodsip spaasoad aNPA JusuLmdw
JO supINdRIDd JO Spon uo s Bullun> B uopopaidsp e el
) (sso1)/ayoid ) pa3vinwinddy
80€°C SLY'Y L9L'T 188’6 1S0CZL 020Z 223 LE O sV
4015 JuswabouUD fonod Auodwod  0g0’e L¥0'v LL0"L 192’6 zLzol S92IYaA
$01S Juswaboud fonod Aundwod  (zey) 1434 9SL°L €29 6LL'L juswdinba
R INIXI4 ‘DinHuUINH
jusuumdu)
siasoydind osodsip osodsip uo spaasoad aNPA y
0 SAD)NdRIDd JO SpoN (sso1)/3yoid s Buiun> 3 uogopaudap 900 sw|
s y : paydjnwinddy
000, Ul

103K ayy Burinp jjo pasodsip asam jusawdinb3g g Jup)d ‘A141adoud Buimoros aylL 7'y

132



- - S9Y'LT - [T4%4 - 80v'ZZ 9zL'L 28902 - vLL'Z9 - vLL'T9 0202 23Q LE W SY
- - Sov'LT - Sov'LT - vSL'YL otL'L 8Z0’El - 0zs'vs - 0zs'vS
2IDMYOS dyT [DI2IBWWOD)
- - - - - - S9'L - ¥59'L - ¥59'L - ¥59'L 9IpMYOs
dy3 Bunniopinuopy
1502 v
Ss19jsuvi)
0Z0Z 22d LE Buiso)]y spsodsig  pabioyy Buuado Buiso)]y spsodsig pabioyy Buuado Buiso)d suonippy Bujuado

o sy
anA
Buikuv>

Juawumdu)

000, Ul DL

uonvzIIoWY

/s;osodsia

UORDNIDA /3S023D BNIDA 0Oq SSOID

020T 1024 Y3 10} pUD 1D SD S19SSY 9]qIBUDIU| JO JUSWIDIS  |'9

Z0°€ 4o s)9ssy 91qibuvju; 9

- - 6L0T 520 LEID sY

LLL'L8T LLE'ST LLE'ST - 880'ELE 880'ELE - 0202 23Q LE D SY
0£5'89C €08°91 €08°91L - €€€'68C €€€'98¢C -
sasiwaid 103004
LVT'6l 805’8 805’8 - SSL°LT SSL'LT - S9SNOY3IDM
@ 921440 9pI0dioD
Buiuado Buiso)d Suonippv Buiuado

0202 2>2Q LE W
Sy 9n)pA bulkuv)

uonvaidag

000, Ul vBPL

uonRDBNIDA /3SO3ID SNDA HOOq SSOID

'uUDYSIND Ul 321340 93PJ40dI0D) JO JUSWSIBD SSDI) OM] PIMBUSI OS] PUD A103OD-4 SUQ ‘SISNOYSIDAA DAl JO 9SDI] USX D} SBY Aupdwod 3Y| ‘0Z0T Ul

L1E Y sjosspasnjoybry g

133



(Log'zL) - LOEZL 6LZT'zy 0zZs'vs 0202 32Q LEO SV
VN HO d3UIM (LogzL) - LogCL 6LC'cy 02S'vS SIDMYOS dy3J 1PIdIsWWo)
yuswadw]
s19spydand jo sivndRIDd Tosodsip Tosods|p spaadoud SrA B :oau_.uu._nav 3s0) swiay|
JO Spo uo (sso1)/ayoid L Buifun) TR
000, Ul DB L
J03A ay3 Buunp jo pasodsip aiam s19ssy 91q16upniu| Buimol o) aylL ¥'9
68S'C 9zL'L
685'C 9zL'L LT S9sUadXa SAIDAISIUILPY
(s)?30N
000, Ul oYo]
01 Pa3D20])L Uda( SHY 26JDYD UOIIDZIIIOWD YL €9
RVETVIEEY]8)e)

994 1D2JUYd3] D J3PUN YN ‘21d 4aA3)Iun Ag panddns aupmyos ay3 Buisn mou si Aundwod ay| 43k ay3 Bulnp 4o USRIIM U33q SDY dyJ Y3 ‘3NS3J D SY "0Z0Z dUNnf 0E UO Ag SBUIPI|OH SPISISAQ JaA3lIUN
Y3m uonibajul 3sod 91910570 aWDI3G WISAS dyYT SYL “MSD JO swaisAs Buiuoday dnoiun paipniBaiul ay3 o) 91qo3iNs 9 03 Paziwolsnd AUpindind walsAs dys som Aundwo) ayi Aq pasn swiaisAs dy3 ayL

820'vL Sov'LT - - 1474 18902 - 68S'T 260°8L YLL'TO - - YvLL'TZ9
610Z22Q LEWO SV
820Vl Sov'LT - - Sov’LT LT0°EL - 685'C 8€Y'0L 0Zs'vS - - 0Zs'vS
9IDMYOS dyT PIdIBWWO)D
- - - - - ¥S9°L - - ¥S9°L vS9°L - - ¥S9°L 2I0MYOS
dy3 Bulnidoinud iy
3502 W

Ssi3jsupa]

Buiso)y) spsodsig pabioyy Buuado Buiso)d T

pabioy> suonippy bBuuado

Buiso)y)  spsodsiq Buiuado

6102220 LE
3D SY aNPA
Buifuw)

uopvzRIOWY UORDNIDA /3S033D BNDA >OOq SSOID

jusaumduw]

000, Ul DL

6102 /02K 9y 1O} puUD 1D SD S33SSY 1gIBUDIU| JO JUSWSIDIS 9

134



71

7.2

Deferred tax liability

Year 2020
Deferred tax relating to items of profit or loss

Takain'000
At 31 December

Taxable temporary

Carrying amount

e e et difference/ (Deductible

temporary difference)

Property Plant and Equipment 4 78,464 195,577 (117,113)

Provision for pension fund 18.1 - - -

Right of use asset 5 287,777 - 287,777

Lease liability 171 (288,530) - (288,530)

Net taxable temporary difference (117,866)

Applicable tax rate 25.00%

Deferred tax liability relating to items of (29,466)

profit or loss at the end of the year (a)

Deferred tax liability relating to items of 37,280

profit or loss at the beginning of the year

Deferred tax expense/ (income) recognized in profit or loss 7,814

Deferred tax asset relating to items directly recog nized in other

comprehensive income

Actuarial gain/ (loss) directly recognized in other comprehensive income -

Deferred tax liability/ (asset) relating to items directly recognized in other -

comprehensive income at the end of the year (b)

Deferred tax liability/ (asset) relating to items directly recognized in other 3,171

comprehensive income at the beginning of the year

Deferred tax income recognized in other comprehensive income 3,171

Net Deferred tax (assets) / liability (a+b) (29,466)

Year 2019

Deferred tax relating to items of profit or loss

Property Plant and Equipment 4 &6 114,735 263,998 (149,263)

Provision for pension fund 18.1 142 - 142

Net taxable temporary difference (142,121)

Applicable tax rate 25.00%

Deferred tax liability relating to items of (37,280)

profit or loss at the end of the year (a)

Deferred tax liability relating to items of 150,626

profit or loss at the beginning of the year

Deferred tax expense/ (income) recognized in profit or loss

Deferred tax asset relating to items directly recognized in other (187,906) 113,346

comprehensive income

Actuarial gain/ (loss) directly recognized in other comprehensive income (116,989) (116,989)

Applicable tax rate 25.00%

Deferred tax liability/ (asset) relating to items directly recognized in other (29,247)

comprehensive income at the end of the year (b)

Deferred tax liability/ (asset) relating to items directly recognized in other 26,076

comprehensive income at the beginning of the year

Deferred tax income recognized in other comprehensive income (3,171)

Net Deferred tax (assets) / liability (a+b) (40,451)
10,985
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7.3 Deferred tax expense/ (income) recognized 7.1-7.2

Takain'000

Note (s) As at 371st December

2020 2019

8 Inventories Ref: 3.04
Finished goods 139,552 11,501
Work in progress 7,546 -
Stock in transit 152,680 -
Raw and packing materials 90,551 -
390,329 11,501

9 Trade and other receivables

Trade receivables-unsecured considered good 48,596 391,373
Accrued interest on FDR 4,338 101,083
52,934 492,456

The Company changed its distribution from Single National Distributorship to multiple distributorship. Under current
distribution model, significant sales is made on cash rather than on credit. As a result, the Trade Receivable as on 31
December 2020 has reduced significantly. Credit sales is allowed for a period of 2 to 3 days credit to a very limited
distributors depending on their sales and payment performances.

10 Intercompany receivables 36.2.1
Receivable from Unilever Bangladesh Limited 28,318 -
Receivable from SmithKline Beecham Bangladesh - 833
Limited
28,318 833

The receivable from Unilever Bangladesh Limited resulted from agreed settlement of project expenses incurred as part

of integration post acquisition of shares. The invoice

has been settled during

February 2021.

Receivable from SmithKline Beecham Bangladesh Limited, which was an inter-company prior to integration with

Unilever OHBV, has been settled in June 2020.

11 Advances, deposits and prepayments

Advance to employees 16,434 5,274
Prepayments 111 10,261 19,315
Unadjusted VAT Current Account 1,879 1,879
Security deposits* 2,376 2,368
30,950 28,836
* Security deposits have been paid for rent and utility services.
1.1 Prepayments
Vendor advance 7,379 15,933
Insurance premium 802 2,086
LC opening charges - 496
International Club subscription 400 800
VAT Current A/C adjustable 1,680 -
10,261 19,315
12 Cash and Cash equivalents  Ref.3.15
Term deposits 3,050,000 3,200,000
Cash in transit - 5,481
Current account with scheduled commercial banks 121 647,148 590,541
3,697,148 3,796,022
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12.1

13

13.1

13.1.1

13.1.2

13.2

13.2.1

Takain'000

Note (s) As at 31st December

Current account with scheduled commercial banks

HSBC
Standard Chartered Bank Limited

Standard Chartered Bank Limited-FC Account

Sonali Bank Limited
Citi Bank NA

2020 2019
231,213 453,815
406,064 110,008

- 23,620

9,804 3,031
67 67
647,148 590,541

Cash and cash equivalent balance in HSBC Bank includes WPPF payable for the year ended 2020 amounting 36,791 (BDT '000)
and balance in Standard Chartered Bank includes unclaimed dividends payable amounting 10,434 (BDT '000).

Cash and cash equivalent represents cash in hand, cash at bank and short term deposits with scheduled banks. Current
account balances are invested in short term deposits at competitive rates.

Trade and other payables

Trade payables
Advance from Customer
Provision

Withholding tax payable

WPPF payable
Expenses and other finance
VAT Payable

Provision

Provisions for contract manufacturing
Provisions for distributor's claims

Provision for contract manufacturing

131 1,825,613 1,655,320
3,180 o

13.2 690,386 879,859
2,711 14,251

13.3 36,791 60,401
45,987 171,233

- 13,014

2,604,668 2,794,078

13.2.1 475,763 587,891
13.2.1 214,623 291,968
690,386 879,859

As UCL engages in contract manufacturing, the company agrees to cover for probable claims, including control lapses, arising
from such arrangement. UCL standing on the prudent side, makes suitable provisions to cover such claims.

Provision for distributor’s claims

The agreement between UCL and the distributor requires UCL to give protection to its distributors from certain losses, if arise.
Out of a notice from the distributor indicating a probable claim this provision was made. Management has reviewed the risk
associated with this nature of claim and concluded above balance to be required for foreseeable future.

WPPF payable

Opening balance
Addition during the year

Paid during the year

Allocation of WPPF payable
Prior year
liability during the year

60,401 =

31 36,791 60,401
97,192 60,401

(60,401) -

36,791 60,401

36,791 60,401

36,791 60,401
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14

15

16

16.1

16.2

16.3

17

Intercompany payables

Unilever India Export Limited
Unilever Europe Business Center B.V
Unilever PLC, UK

SmithKline Beecham Bangladesh Limited

Note(s)

36.2.2

Takain'000

At 31 December
2020 2019
105,323 -
12,039 -
21,070 -
- 30,210
138,432 30,210

Payable to Unilever India Export Limited represents payable against import of Dry Mix Ingredients (DMI)
outstanding as on 31 Dec 2020. Payable to Unilever Europe Business Center B.V stands for accrual for Technical

Assistance Fee. Payable to Unilever PLC is for Trademark and Technology Fee.

Payable to SmithKline Beecham Bangladesh 