Directors’ Report (2024-2025)

Dear Shareholders, the Board of Directors of Bangladesh
Submarine Cables PLC (the "Company”) welcome you
at the 17th Annual General Meeting of the Company. It
is our pleasure to presenting the operational activities
and the audited financial statements for the year
ended on June 30, 2025 along with the report of the
auditors thereon.

Economic Scenario, Challenges and Prospect
of the Industry in Bangladesh

According to the International Monitory Fund (IMF) and
the Asian Development Bank (ADB) Bangladesh's GDP
growth for fiscal year 2025(FY25) is projected to be
around 3.8 to 3.97 percent down from 4.22 percent in
the previous year. These projections indicate a slight
slowdown compared to the previous years, partly due
to global economic challenges and domestic factors.
However, the ADB also forecasts a rebound in FY26,
with a projected growth of 5.1%. On the other hand, the
introduction of a multiple exchange rate regime in
September 2023 disincentivized foreign exchange
inflows, leading to a financial account deficit. At
present Bangladesh face some economic challenges,
these are: (a) Unabated Inflation; (b) Snowballing Debt
Risk; and (c) Slowdown of Economic Growth.

In June of this year, the inflation rate in Bangladesh
was 8.48%, according to the Bangladesh Bureau of
Statistics (BBS). This marks a decrease from 9.05% in
May and is the lowest point in 27 months, according to
The Daily Star. The decline is attributed to falling
prices in both food and non-food categories. However,
The Financial Express reported that concerns remain
about rising rice prices, which could potentially
reverse the trend. Bangladesh, which remains on the
edge amid unrest, is facing a severe economic crisis.
The global lenders express that high inflation, food

and fuel shortages, import restrictions, and financial
sector vulnerabilities weighed on the economic
outlook. The Interim government remains cautious
about contracting external debt, especially commercial
debt. The ratio of public debt to GDP increases to
40.26% in FY2025 from 40.13% in FY2024. (Source: IMF,
World Economic Outlook update, July 2025)

The economy of Bangladesh is known as developing
market economy. It is the 35th (nominal; 2025) and
25th (PPP; 2025) largest economy of the world according
to new data from the IMF in terms of nominal GDP and
purchasing power parity (PPP) respectively. The economy
of Bangladesh is classified among the next eleven
emerging market of middle-income economies and a
frontier market. The economy of Bangladesh is gradually
transforming from an agro-based economy to service
and industry-based economy for the last few decades.
Now the service sector is the major contributing
sector into the GDP of the country. The industrial,
manufacturing and service sectors are gaining
importance in the economy with time. According to
Export Promotion Bureau of Bangladesh (EPB),
Bangladesh is presently the second largest exporter
of Readymade Garments (RMG) in the world market.
With a huge population of more than 160 million, the
successes of agricultural research, particularly in
Rice, has made the country self-sufficient in
food-grain. Bangladesh is the fifth largest producer of
fish in the world. Bangladesh is also self-sufficient in
producing Medicine, Steel and Cement. Having huge
number of working forces, Bangladesh has been
supplying millions of skilled, semi-skilled and
unskilled manpower to the Middle East, East Asia,
South Asia, Europe, and North America. Readymade
Garments (RMG) export and the remittances of the
overseas Bangladeshi workers are the two main
sources of foreign exchange earnings of the country.

Connecting the world
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Economic growth is rather indigenous with remarkable
growth of foreign direct investment (FDI) in telecom,
energy, and power sectors.

Bangladesh has already achieved the Millennium
Development Goals (MDG) and actively working to
achieve the Sustainable Development Goals (SDG).
The country is improving at a good pace in terms of
infrastructure development such as road and railway,
telecommunications, power generation, water supply
etc. Bangladesh has implemented some mega
projects, completion of which will contribute a lot in
the country's GDP. Recently Bangladesh has achieved
the status of developing country from the least
developed country.

The main exports of the country are Readymade
Garments (RMG), jute and jute goods, leather and
leather goods, tea, medicine, software, ocean going
ships, frozen fish and seafood, ceramics, and cement.
Recently Business Process Qutsourcing and software
development has been added in the list of export
products and is expected to grow faster in future. The
main imports of the country are capital machineries &
equipment, industrial raw materials, chemicals and
iron, raw cotton, crude oil, and petroleum products. The
country’s main endowments include its vast human
resources base, rich agricultural land, green forests,
relatively abundant water and notable reserve of
natural gas and coal, resources in sea and shore which
are yet to be explored in full. In the last few years, the
country has experienced considerable development in
the Telecom & ICT sectors.

In this era of globalization, communication has become
the most significant factor. In a densely populated
country like Bangladesh, telecommunication and
Internet can play a vital role to boost the economy and
improve lifestyle of the people. In recent years lots of
foreign investment has come into the country in
telecommunication sector. Though the telecommuni-
cation industry in Bangladesh is growing rapidly, still it
has a long way to go. Unfavorable growth conditions
and lack of infrastructure in rural areas is hampering
the growth of telecommunication and broadband
penetration in the suburban and rural areas of the
country. However, the growth of mobile telephone
network and Broadband internet services are spreading
gradually. In the rural area the Government is
implementing various projects to expand the optical
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fiber cable network into rural level and to bring all the
schools and colleges of the country under broadband
Internet services. Government has also taken different
initiatives to reduce the price of Internet bandwidth to
an affordable level for the common people. BSCPLC is
implementing a project of the 3rd Submarine Cable to
connect the country with the 3rd Submarine Cable,
which will provide a huge amount of international
bandwidth to the country, will enhance national
telecom infrastructure, provide a backup for existing
cables, and support the growing demand for stable
internet and the expansion of IT-enabled services.
Fixed Internet Service Providers (ISP) are now expanding
their networks to the rural areas of the country. All
these activities are contributing to increase the
broadband penetration in the country.

5G internet coverage in Bangladesh:

5G coverage in Bangladesh is in a very early stage,
with initial commercial launches by Grameenphone
and Robi in September 2025 in limited, selected areas
of major divisional cities. Coverage is not nationwide
and will expand gradually, with operators like
Grameenphone aiming to extend services further into
all divisional cities and Robi planning to connect
around 200 towers by November 2025.

The battery industry in Bangladesh, now over 70 years
old, is one of the country's most established and
techno-logically independent sectors. It is likely the
only industry in the country that produces a high-tech
product from start to finish-design, manufacturing,
and market delivery -entirely within national borders.
Today, the industry contributes over $1 billion annually
to the local economy, powering a wide range of
sectors. From four-wheelers to electric rickshaws,
household IPS units to telecom base stations, and
even power generation systems-Bangladeshi batteries
are everywhere.

Bangladesh also started Electronic health record
journey towards health 2.0. There is no need to
reinvent the wheel when it comes to electronic health
records (EHR). An Electronic Health Record (EHR) is a
digitally maintained, longitudinal collection of patient
health information that is accessible and shareable
across different healthcare settings, including hospitals,
clinics, labs, and public health institutions. It typically
includes patient demographics, diagnoses, clinical
notes, lab results, imaging reports, prescriptions,
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medication history, immunizations, allergies, past
medical/surgical history, and referrals and discharge
summaries. It can bridge the rural-urban care divide
and lay the foundation for universal health coverage.
Besides, the local cosmetics industry in Bangladesh
is increasingly capturing a market that was once
dominated by imports.

Starlink, satellites and the internet:

An internet connection only is not enough these days.
We need fast and reliable internet, too. Other than
Mobile Internet, we have had several types of internet
connection options for a while now, including cable,
and fiber internet. However, a new option has emerged,
known as satellite internet. Its most significant
advantage is its wide coverage. As long as you have a
clear view of the sky, you can reliably get an internet
connection no matter where you are on Earth. This
means the digital divide in rural and under-developed
areas can be bridged. In rural and underdeveloped
areas, building traditional infrastructure, such as
fiber-optic cables or cell towers, is particularly
challenging due to terrain, distance, or low population
density. Satellite internet can solve this issue because
of its unique working mechanism: the signal
originates from Earth, travels into space, and then
re-turns to the user.

Making an investment friendly Bangladesh:

Following the political regime change last year, the
interim government has been working relentlessly to
improve the country's business climate and enhance
investment opportunities. However, things are still
slow, and economists and experts alike believe that it
will take more time for foreign investment inflow to
get to the growth trajectory.

Bangladesh facing a strategic test:

Bangladesh's business environment is undergoing a
phase of transition, impacted by both geopolitical
shifts and domestic political changes. Following the
change in government in August last year, the country's
industrial sector faced significant disruptions,
particularly in the ready-made garment (RMG) sector.
Just as the situation began to stabilize, a fresh
challenge has emerged: U.S. reciprocal tariffs. The
Trump administration has imposed a 20% (revised
from the initial 37%, as of August, 2025) additional
duty on all goods from Bangladesh. The US. is also

Bangladesh's single largest export destination.
Compounding the pressure, Bangladesh is in the
midst of a complex transition from its current status
as the least developed country (LDC) to that of a
developing nation.

Global Economic Scenario and Prospect
2025-26 at a Glance:

According to the IMF World Economic Outlook
Update, July 2025 the world economy continues to
face multiple challenges, jeopardizing progress
towards the Sustainable Development Goals (SDGs).
Although global economic growth is projected at 3.0
percent for 2025 and 3.1 percent in 2026. The forecast
for 2025 is 0.2 percentage point higher than that in the
reference forecast of the April 2025 and 0.1 percentage
point higher for 2026. This reflects stronger-than-
expected front-loading in anticipation of higher
tariffs; lower average effective US tariff rates than
announced in April; an improvement in financial
conditions, including due to a weaker US dollar; and
fiscal expansion in some major jurisdictions. Global
headline inflation is expected to fall to 4.2 percent in
2025 and 3.6 percent in 2026, a path similar to the one
projected in April. The overall picture hides notable
cross-country differences, with forecasts predicting
inflation will remain above target in the United States
and be more subdued in other large economies. Risks
to the outlook are tilted to the downside, as they were
in the April 2025. A rebound in effective tariff rates
could lead to weaker growth. Elevated uncertainty
could start weighing more heavily on activity, also as
deadlines for additional tariffs expire without
progress on substantial, permanent agreements.
Geopolitical tensions could disrupt global supply
chains and push commodity prices up. Larger fiscal
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deficits or increased risk aversion could raise
long-term interest rates and tighten global financial
conditions. Combined with fragmentation concerns,
this could reignite volatility in financial markets. On
the upside, global growth could be lifted if trade
negotiations lead to a predictable framework and to a
decline in tariffs. Policies need to bring confidence,
predictability, and sustainability by calming tensions,
preserving price and financial stability, restoring fiscal
buffers, and implementing much-needed structural
reforms.

External Environment and Business Operation:

BBangladesh Submarine Cables PLC (BSCPLC) is the
most important core telecommunication infrastructure
service provider in the country who provides the vital
infrastructure for keeping the country connected with
the International Information Superhighway. Through
its two submarine cable systems, the SEA-ME-WE-4
and the SEA-ME-WE-5, it provides submarine cable
capacity (International Private Lease Circuit or IPLC)
to the IIG and IGW operators of the country. BSCPLC
provides high quality international bandwidth through
submarine cable systems between Bangladesh and
several most desired destinations of the world. Like
Singapore and France, BSCPLC is an important
member of SEA-ME-WE-4 (South East Asia-Middle
East-Western Europe-4) and the SEA-ME-WE-5
(South East Asia-Middle East-Western Europe 5)
international submarine cable consortiums. BSCPLC
is the only provider of submarine cable services in the
telecommunications sector of the country and is the
major provider of international bulk bandwidth. It
obtained the license from the Government of Bangla-
desh for providing services through submarine cables.
The IIG and IGW operators of the country, the main
customers of BSCPLC are taking lease of international
submarine cable capacity (IPLC) at a reasonable rate
based on the license guidelines, terms & conditions,
and regulations of Bangladesh Telecom Regulatory
Commission (BTRC). Since 2013, BSCPLC started to
provide IP Transit service to different IIG and ISP
operators after acquiring 1IG license from BTRC.
BSCPLC's IP Transit service is ranked as one of the
best services in the country. In early 2021 the first
overseas PoP of BSCPLC's IP Transit service was
established at Equinix SG3 data center in Singapore. In
the year 2012 BTRC issued International Terrestrial
Cable (ITC) licenses to six private operators of which
four are now in active commercial operation. The ITC
license holders offer IPLC service from the neighboring
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country (India) through International Terrestrial
cables connecting the landing stations of India with
Bangladesh. Hence, ITC license holders are the main
competitors of BSCPLC till date and they sometimes
offer lower tariff to attract customers. To remain
competitive in the market, BSCPLC sometimes needs
to revise its tariff of the IPLC and IP Transit services,
which impacts the revenue of the company. Despite
tough competition from the ITC operators, BSCPLC
still holds around 50% market share of the interna-
tional bandwidth market of the country. Recently,
BSCPLC started offering IP Transit for the Limited
Destination service from August 2023 and the NIX
service from January 2024..

Services provided by BSCPLC

BSCPLC is licensed to provide international submarine
cable bandwidth (IPLC), IP Transit and Co-location
services to the following types of customers within
the framework of the Licensing Guidelines and with
the approval of the Bangladesh Telecommunication
Regulatory Commission-

1. IPLC and IP Transit services to International Internet
Gateway (IIG) Companies.

IPLC services to International Voice Gateway (IGW)
Companies.

IP Transit services to Internet Service Provider (ISP)
Companies.

IPLC services to any other corporate users (with
approval from BTRC).

IPLC and Internet bandwidth services to cross
boarder lease (with the approval of government).

Co-location services (Space, power, Rack etc.) to
different operations (lIG, IGW, ISP, NTTN).

NIX service to different operations.

Capacity, Utilization, Capacity Up-gradation
and Lit-Up of new capacity:

In the year 2006 under the then BTTB Bangladesh
started the submarine cable operation with 7.5 Gbps
bandwidth initial capacity as a member of
SEA-ME-WE 4 (SMWA4) submarine cable consortium.
After that the bandwidth capacity was upgraded to
44.60 Gbps through up-gradation 1 & 2 of SMW4
system without any additional investment from
Bangladesh. BSCPLC emerged on July 01, 2008 after
the abolition of BTTB and the ownership of SMW4
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submarine cable system including the Cox's Bazar
cable landing station was transferred to Bangladesh
Submarine Cables PLC. In 2011 BSCPLC participated in
upgrade#3 of SEA-ME-WE 4 consortium and achieved
additional 6.8 million MIU*km capacity by investing
BDT 48 crore from its own sources, thus the total
bandwidth capacity of BSCPLC in SMW4 reached 300
Gbps. Later, the capacity of SMW4 submarine system
was further upgraded. Notably, to meet up the ongoing
demand for internet bandwidth in the country,
BSCPLC joined upgradation#6 program of SMW4
submarine cable system, which was completed in
December 2023. Through this upgradation program,
BSCPLC achieved an additional 3800 Gbps of capacity.
At present, BSCPLC has 4650 Gbps of capacity in
SMW4 submarine cable where almost the entire
capacity is now in use.

In 2014 BSCPLC joined SEA-ME-WE 5 (SMWS5)
submarine cable consortium. The SMW5 submarine
cable landed at Kuakata of Patuakhali district and
was commissioned in Bangladesh in early 2017.

According to initial designed capacity, the total
capacity of SMW5 cable system was 24 Thps out of
which BSCPLC could achieve 1500 Gbps. In the SMW5
submarine cable system there is a provision of total
capacity enhancement through use of future
advanced optical transmission technology. Recently,
through implementation of light-up#3 using more
advanced technology the achievable designed
capacity of BSCPLC in SMW5 cable has been
increased to about 2570.00 Gbps. Among the designed
capacity, lit up capacity of BSCPLC in SMWS5 is 2200
Gbps out of which 2100 Gbps is with Singapore and
rest 100 Gbps is with France. Presently, BSCPLC's two
submarine cables, namely SMW4 and SMWS5, have a
combined design capacity of about 7220 Gbps. The
amount of bandwidth used in the country in June 2025
from BSCPLC's Submarine Cable systems was around
3563 Gbps excluding IPLC Export to STC, TM & Orange
amounting 863.00 Gbps. The following table shows the
year wise ultimate achievable capacity, the lit-up
capacity and utilization of submarine cable
bandwidth of BSCPLC in last five years.
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Sector-wise Performance:
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The main services of BSCPLC are International Private Lease Circuit (IPLC) and IP Transit services. The performances
of IPLC and IP Transit services in terms of capacity & revenue during last two years are presented below:

2024-25 2023-24 | Growth |

Sale of
Capacityin| Revenue |capacityin| Revenue . .
Gbps (As on| (Million BDT) (Gbps (As on| (Million BDT) Capacity | Revenue |Capacity
30/06/2025) 30/06/2024)

2146
863
178
20

, Sale of
Name of Service

3123.41
863.00

321915
30.39
472.51
109.95
17.44
111.50

IPLC

IPLC Export
IP Transit Service(local) 323.84
IP Transit Service (Export) 10.00
Circuit Activation Charge -
Co-Location Charges =

Sale of surplus capacity of SMW5 submarine
cable in international market:

Historically, submarine cable capacity utilization of
BSCPLC has been mostly towards the East in Singapore
direction, as Singapore is the data hub of South-East
Asia region. At present, BSCPLC's more than 95%
SMW5 traffic inside the country is east bound
towards Singapore. But, as a member of SMW5
consortium, BSCPLC possess a big capacity in the
SMW5 submarine cable in the West direction from Sri
Lanka to France/lItaly of which a very small portion is
utilized till date. In this regard, BSCPLC has been
always actively looking for opportunities to
lease/transfer its huge amounts of unused West
bound submarine cable capacity to interested
international telecom operators and member of
SMW-5 Consortium on IRU basis. Consequently,
BSCPLC transferred 25.31% of its allocated capacity
in the Yanbu (Saudi Arabia)-Marseille PoP (France)
section of SMW5 to Saudi Telecom Company effective
from May 12, 2021 which is also a member of SMW5
consortium. Moreover, under an agreement signed
between French telecom operator '‘Orange’ and
BSCPLC on June 30, 2021, BSCPLC has leased 13 Gbps
capacity in the Singapore-France route of the SMW5
submarine cable for rest of life of SMW5 submarine
cable system. Besides BSCPLC has completed Leasing
of 200 Gbps capacity on Djibouti to Marseille segment
of SMW5 submarine cable to Telekom Malaysia for 10
years in FY 2022-2023.

Presently, BSCPLC's exporting of 10Gbps IP Transit
Service to BSNL of India for Tripura state and BSCPLC
is expecting to export of 10Gbps IP Transit Service to a

Growth (%)

Revenue

2.99
0.00
(22.37)
8.13
44.61
407

3125.66  971.41 93.49
30.39 0 0
608.65 14584  (136.14) 81.93
101.68 -10 8.27 (50)
12.06 - 5.38 -
107.04 = L6 =

45.55
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state-owned entity named Bhutan Telecom of
Bhutan. Efforts are underway to implement plans to
sell some of the surplus submarine cable capacity in
the international market. In this regard, BSCPLC is
working intensively to sell the unused capacity of the
western end of the SMW5 submarine cable and to
provide bandwidth more to the provinces of North
Eastern region of India. Above all, BSCPLC strives to
play a leading role in making Bangladesh a bandwidth
hub in the region.

Investment for 2 MIU (Minimum Investment
Unit) in SMWé submarine cable and Route
Change of Core cable

Bangladesh Submarine Cables PLC (BSCPLC) signed
the Construction and Maintenance Agreement (C&MA)
with the SMWé6 Submarine Cable Consortium on 23
September 2021 to invest in 1 Minimum Investment Unit
(MIU), Subsequently, with the approval of the Govern-
ment, BSCPLC enhanced its investment to 2 MIUs to
meet the country’s growing bandwidth demand and to
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strengthen international connectivity. However, due to
the geopolitical situation in the Red Sea region, the
consortium revised the original connectivity route to
include a terrestrial segment through Bahrain and
Saudi Arabia. This route modification resulted in
increased project costs and caused delays in
implementation. The Government has accorded
approval for this revised core cable route, with an
updated estimated project cost of BDT 1,285.75 crore
[out of which BDT 476.22 crore is expected as GoB fund
(BDT 319.28 crore as long term loan and BDT 156.93
crore as equity finance against which equity share will
be issued at agreed issue price in favor of GoB subject
to the approval of GoB, Shareholders in General Meeting
and BSEC) and rest amount of BDT 809.53 crore will be
financed from BSCPLC's own fund]. It may be noted that
the Supply Agreement and the C&MA with the consortium’s
selected supplier, SubCom (USA), came into force on 15
February 2022. Since then, significant progress has
been made — including the construction of 1,859 km of
the Cox's Bazar branch. To date, approximately 62% of
the total cable length has been installed, and the
overall physical progress of the project stands at 84%.
The SMW6 submarine cable system, with its enhanced
capacity of approximately 30Tbs (assuming 15Tbs in
both east and west direction) is expected to be ready for
service by the last quarter of 2026.

SWOT Analysis for BSCPLC:
(1) Strengths:

a. BSCPLC is a State owned Public Limited Company
of which about 77% of the shares are owned by the
Government.

. It has the sole ownership of two international
submarine cable systems, the SMW4 & SMW5, in
the country.

. After implementation of 2nd submarine cable, the
SMWS5, BSCPLC ensured redundancy for its services
and added a huge amount in its bandwidth capacity
for national consumption as well as for export to the
neighboring countries/International Market.

. BSCPLC has signed the Construction & Maintenance
Agreement with the SMWé submarine cable
consortium to get connected with the SMWé
submarine cable system which will strengthen
BSCPLC further in terms of bandwidth capacity as
well as redundancy and diversity.

It has already secured a very good reputation in the
Telecommunication industry of Bangladesh and abroad
as well through its reliable and high quality of services.

The company has been using latest technology
and providing high quality international bandwidth
to its customers.

g. BSCPLC serves its customers on 24/7 basis.

h. BSCPLC has been a profitable company since its
incorporation and despite a huge investment for
SMW5 & SMWé6 BSCPLC remained not only profitable
but also gained satisfactory growth in profit.

(2) Weaknesses:

a. BSCPLC is no longer the sole agency to supply
submarine cable bandwidth to IGW, IIG and other
corporate users in the country. The competitors
are the ITC License holders who already acquired a
substantial market share. On the other hand,
government has issued three more submarine
cable license to the private sector and one of the
license holders has NTTN license. The private
sector license holders are expected to be in operation
by next one years. Hence, BSCPLC would require
diversification of its business and would require
exploring international market for sustainable
growth of the company.

. BSCPLC does not hold NTTN license. Hence,
BSCPLC needs to depend on NTTN operators for
transportation of the submarine cable bandwidth
to different parts of the country, which means that
BSCPLC is not able to offer complete solution for
its customers using its own resources.

(3) Opportunities:

a. Per capita bandwidth use in Bangladesh is still
much lower compared to many other countries in
Southeast Asia. Hence, GoB is taking various
measures to increase broadband penetration in
the country. As a result, the broadband penetration
in the country is increasing rapidly. Also, more and
more businesses are going online bring changes in
the education system which will result in rapid
growth in the demand of Internet bandwidth.

. Government issued licenses for 4G services in 2018
to the mobile telephone operators and the operators
are expanding their 4G network throughout the
country. As a result, demand for bandwidth is
increasing day by day. Also, 5G coverage in
Bangladesh is in a very early stage, with initial
commercial launches by Grameenphone and Robi
in September 2025 in limited, selected areas of
major divisional cities. 5G coverage will expand
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gradually to all divisional cities and all over the
country, which will create much larger demand for
international bandwidth.

. Government has implemented several projects to
connect all the government offices up to Upazila
level through optic fiber cable network and
introducing e-filing, e-tendering, e-commerce,
e-health, e-agriculture, and many other online
services. These services have already created
huge demand for bandwidth in the public sector,
creating an opportunity for BSCPLC to expand
wholesale capacity, capture incremental
revenues, and deepen long-term contracts.

. Government has built several IT Villages/ IT Parks
in different parts of the country and several others
are under construction. Various IT industries to be
established in these IT Villages/ IT Park will create
demand of high speed bandwidth.

. Many small ISP are working all over the country to
spread fixed broadband distribution network into
domestic households creating new demand for
bandwidth every day.

BSCPLC is actively working to offer more Bandwidth
to the international buyers from the unused
capacity of BSCPLC of the SMW5 Submarine cable.

. BSCPLC is actively looking to offer more Bandwidth
to the North-Eastern Indian states of India under
the said Agreement. BSCPLC is in contact with
Bhutan and Nepal to lease cross boarder bandwidth
to them.

. Continuous technological development is going on
to transport more bandwidth over an optic fiber pair
and thus the bandwidth carrying capacity of the
submarine optic fiber cable is increasing gradually.

BSCPLC might plan to provide NTTN service in
future on collaboration with PGCB/BTCL other
NTTN Operators.

GoB will require huge bandwidth and BSCPLC is
public owned supplier of bulk bandwidth.

(4) Threats:

The most crucial threat of the company is rapid techno-
logical change or damage to the current undersea
cable system due to any natural disaster. Since the
operation is highly capital intensive, any basic change in
technology will severely affect BSCPLC's business.
Also, change in geopolitical scenario and unrest in
consortium member countries may affect the offered
services and the revenue source of the company.
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Risk Analysis:
(1) Technology Risk

The most crucial risk in IT sector is rapid technological
change. At present the world is going through techno-
logical revolution. However, the company has been
using the latest technology and has the provision to
upgrade the system only through changing terminal
equipment. Already the SMW4 and SMW5 submarine
cable systems have been upgraded number of times
which has enhanced the capacity and efficiency. It is
expected that within the next couple of years there will
be no significant investment requirements for the
existing infrastructure of the company. So, risk
exposure for the company regarding technology
remains at acceptable level.

(2) Market Risk

One of the major market risks for BSCPLC is new
competition. Till now BSCPLC is the sole owner of the
submarine cable systems of Bangladesh but as the
Government has issued three more submarine cable
licenses, the monopoly enjoyed by BSCPLC may end in
coming years. Moreover, six International Terrestrial
Cable (ITC) companies are also in the same business.
As a result, the ITC operators are also offering similar
services those offered by BSCPLC to its customers,
sometimes at cheaper prices. Some of the ITC license
holders also possess NTTN licenses which are added
advantage for them. However, it is expected that the
ITC operators will not be able to offer quality services
that BSCPLC provides to the customers as their
connectivity includes very long land transmission
path from Bangladesh to Mumbai or Chennai cable
landing stations which is vulnerable to frequent cable
cut. The quality of bandwidth of BSCPLC is also better
than that of ITC. Thereafter the exposure of market
risk remains low for the company.

(3) Operational Risk

If the submarine cable connectivity is disconnected
accidentally or if there is a planned maintenance in
the submarine cable route, the country suffers
adversely in terms of voice and data communication
for at least 5-7 days till the cable gets repaired.
Fortunately, BSCPLC now has two submarine cable
systems which considerably reduces the risk of the
said black-out. But if both the submarine cables get
disconnected at the same time, though the probability
is very low, still the international data and voice
communication will remain active at a lower scale
through ITC systems and satellite system operating in
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the country. However, the company can cope with
such a situation through diversion facilities availed
through the new submarine cable system and therefore,
operational risk associated to the concern remains
very low.

(4) Pricing Risk

BSCPLC is competing with six ITC companies now. In
future three more Submarine cable operators will be
in operation in the same market. Therefore, BSCPLC
may face severe price competition. However, BTRC
and the Government are the bodies that sometime
control the price. Government and stakeholders
are creating pressure to reduce IPLC & IP Transit
charges which might reduce the expected profit of the
company. So, the pricing risk for the company is in
place. Such reduction impacts adversely over the
revenue growth of the company. However, the company
intends to adjust price versus sales volume to address
this risk and keeping exposure towards the risk at an
acceptable level.

Extra Ordinary Gain (Loss):

There was no extra ordinary gain (loss) by the company
during the year under report.

Related Party Transactions:

The related party transactions entered by Company
have been presented in Note no. 64 of the audited
financial statements.

Change in Accounting Policy:

There was no notable change took place in the
accounting policy of BSCPLC during the financial year
2024-2025

Significant Variance of Financial Statements
(Quarterly and Yearly):

i) Diluted Earnings per Share

There is no significant change in the diluted earnings
per share of the current year compared to last year. To
calculate Diluted Earnings per Share, 2,02,98,144 nos.
of potential shares has been taken into consideration
against Tk. 24.96 crore, Tk. 61.28 Crore , Tk. 33.00 crore
and Tk. 33.00 crore received during the Year 2021-22,
2022-23,2023-24 and 2024-25 respectively as equity
from Government for implementing the project
named Installation of 3rd Submarine Cable for
expansion of International Telecommunications

System of Bangladesh considering issue price of Tk.
75 (Tk. 65 as Premium per Share, Face Value Tk. 10 per
Share) based on the previous consent of the Finance
Division of Ministry of Finance, Posts and Telecom-
munications Division and Bangladesh Securities and
Exchange Commission. For further details note
no-53.4 of the Financial Statements is referred.

ii) Net operating cash flows per share (NOCFPS)

The decrease in Net operating cash flows per share is
mainly due to less collection of revenue and dues
from the customers, payment against expenses
comparing that of the previous same period and
increase in number of shares from 16,49,05510 to
18,70,38,843 as 2,21,33,333 nos. of new shares has been
issued in favor of Government of Bangladesh (PTD) on
17 September 2024 against Equity Money.

iii) Net Asset Value per Share

Actually, there is an enhancement of Net Asset Value
by Tk.167.24 crore during the year 2024-25.But Net
asset value per share has been decreased during the
year to Tk.90.99 from that of Tk.93.06 of previous year
mainly due to ordinary course of business activities
and increase in number of shares from 16,49,05,510 to
18,70,38,843 as 2,21,33,333 nos. of new shares has been
issued in favor of Government of Bangladesh (PTD) on
17 September 2024 against Equity Money.

iv) Regarding Audit Opinion

1) According to Bangladesh Securities and Exchange
Commission's consent letter no: BSEC/CL/CPLC(-
Public)-1116/2024/Part-1/232 dated: 10th September
2024, 22,133,333 nos. ordinary shares of Tk. 10 each
at an issue price of Tk. 75 each has been issued
including a premium of Tk. 65 in favor of Secretary,
Posts and Telecommunications Division through
CDBL against Equity Money of Tk.166 crore
received in the Year 2015-16 and 2016-17 (Tk.140
Crore received as equity money during the Year
2015-2016 and Tk. 26 Crore received as equity
money during the Year 2016-2017) leaving Tk.25 still
as equity money . It is noted that the issuance of
shares against the amount Tk 152,23,60,790
received during the Year 2021-22, 2022-23, 2023-24
and 2024-25 for Installation of 3rd Submarine
Cable-SMW-6 will be considered after completion
of the Project.

2) It is noted that there is a difference between the
balance in VAT account and VAT Return. This difference
has arisen due to VAT related transactions since
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the inception of the company. We will work out to
solve the issue within a reasonable time.

3) Interest on VAT for Tk.15,72,76,932.00 has been
imposed by the VAT authority based on the audit
conducted for the period 2013-14 to 2018-19 due to
non- payment of VAT mainly due from Bangladesh
Telecommunications Company Ltd. (BTCL) and
Mango Teleservices Ltd. along with some discon-
nected parties. To avoid legal difficulties, Tk.12.41
crore has already paid to national exchequer and
accounted for as receivable from BTCL according
to the recommendation of Audit Committee. Rest
amount Tk.3.31 crore has been treated as
contingent liability because legal action has been
initiated against Mango Teleservices Ltd. and other
disconnected parties.

v) Regarding Emphasis of Matters

1) BSCPLC had created “Employees’ Pension Fund”
for an amount of Tk.15158,836 considering the
commitment under vendor agreement at the time
of incorporation of the company to meet up the
liabilities against the employees worked for the
company as deputed from BTTB. Subsequently an
amount of Tk.13,49,884 has been paid from this
fund and the rest amount has been lying as
liabilities to meet any future liabilities under this
commitment.

2) For the income year 2010-2011 an amount of Tk.
25,240,639 has been demanded by DCT against of
which appeal is processed to High Court Division.
BSCPLC has been working actively to settle down
the dispute at the earliest.

During the FY 2024-2025 net profit after tax has been
increased in the financial statements compared to
that of last year mainly due to increase of non-operating
income and reduction of direct cost of operation and
Tax expenses. Furthermore, note that there is no
significant variance of financial statements (Quarterly
and Yearly).

Financial Stability: The company is financially stable,
with consistent performance quarter-over-quarter
and year-over-year.

Predictable Performance: Investors and stakeholders
can expect similar financial outcomes in the near
future, allowing for better financial planning and
decision-making.
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Reliable Information: The financial data can be trusted
as a true reflection of the company's financial health,
without any misleading information.

Remuneration to Directors:

During the financial year 2024-25 BDT 17,11,982/-
(including VAT) was paid as Director's remuneration for
attending Board of Directors Meetings.

Human Resources:

Total approved manpower of the company is 187
according to the present organogram of the company
and the working staffs were 141 as on 30th June 2025.
Among the employees, 66 are in officer level and rest
75 is support staff. Compared to number of officers,
the number of staff has been found to be on the higher
side. Again, the Company had 137 permanents and 4
deputed (from government) as on 30th June 2025. The
Company has its own service regulations approved by
the Board of Directors as well as Ministry. During the
year 2024-2025, 02 (two) officers and 01(two) staff
resigned from the Company. The Company provides
festival bonus, Incentive bonus, profit sharing (WPPF),
provident fund and gratuity to all employees. The
performance of the employees is being evaluated on
regular basis which is the key basis for promotion into
the next higher position.

IT and MIS:

As an IT based telecom organization, BSCPLC has
been operating with a good IT infrastructure for the
tasks related with technology. BSCPLC has System
Surveillance Equipment and specialized software to
communicate with other landing stations in real time
virtual online network. Submarine cable landing
stations have data management system called
System Surveillance Equipment (SSE) which allows
the operator to monitor and control the entire submarine
cable system. The Company has three Network
Operation Centers (NOC) located at its head office in
Dhaka and at the two landing stations. The company
provides 24/7 customer support from these NOCs; the
company also use Trouble Ticket for customers
complain  management. BSCPLC wuse standard
software for Inventory Management, System Status,
Restoration Status, Termination Station Module etc.
Other supporting tasks are less complicated.

The Directors report that:

« The financial statements prepared by the
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management of the company present fairly its
state of affairs, the result of its operations, cash
flows and changes in equity.

Proper books of account as required by the
prevailing laws have been maintained.

Appropriate accounting policies have been
consistently applied in preparing the financial
statements and the accounting estimates are
based on reasonable and prudent judgment.

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.

The system of internal control is sound in design and
has been effectively implemented and monitored.

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.

There is no significant doubt about the Company's
ability to continue as a going concern.

Key operating and financial data:

A statement where key operating and financial data of
preceding 05 (five) years has been presented at page
number 14 of the Annual report.

Board of Directors Meeting:

During the financial year 2024-2025, Fourteen (14)
meetings of the Board of Directors were held to discuss
routine business issues and policy matters of the Company.
The Board Meeting attendance of the Directors has
been presented in ANNEXURE - E (page 66).

Appointment / Re-appointment of Directors:

Pursuant to the provision of article 120, 121 and 122 of
the Articles of Association of the Company read in
conjunction with those of the Companies Act, 1994, at
the 17th Annual General Meeting, one third of the
directors of Bangladesh Submarine Cables PLC
(BSCPLC) shall retire from office. Accordingly, Mr.
Abdun Naser Khan, Chairman of BSCPLC and Secretary,
Posts & Telecommunications Division, MoPT&IT,
Bangladesh Secretariat, Dhaka and the Director of the
company Mr. Md. Jan-e-Alam Additional Secretary
(Company), Posts & Telecommunications Division,

MoPT & IT who are in the office for long time shall
retire at the 17th Annual General Meeting. Both Mr.
Abdun Naser Khan, Chairman of BSCPLC and Mr. Md.
Jan-e-Alam Director of the company have expressed
their interest to be reappointed and are eligible for
being reelected.

After completion of 16th AGM, the Board of Directors
of BSCPLC has appointed Md. Jahirul Islam, Secretary
(routine duty), Posts & Telecommunications Division,
MoPT&IT, Bangladesh Secretariat, Dhaka in place of
Dr. Md. Mushfigur Rahman, former Secretary, Posts &
Telecommunications Division, MoPT&IT, Bangladesh
Secretariat, Dhaka and also appointed Mr. Abdun
Naser Khan, Secretary, Posts & Telecommunications
Division, MoPT&IT, Bangladesh Secretariat, Dhaka in
place of Md. Jahirul Islam, Secretary (routine duty),
Posts & Telecommunications Division, MoPT&IT,
Bangladesh Secretariat, Dhaka as Chairman of
BSCPLC and Mrs. Nasreen Fatema Awal, Former
Director FBCCI appointed as Independent Director of
the Board of BSCPLC. After completion of 16th AGM,
the Board of Directors of BSCPLC has also appointed
Colonel AKM Abdur Rahman Ferdous, psc as Director
of BSCPLC in the place of former director Brigadier
General Ekram Ahmed Bhuyan, hdmc, afwc, psc.

The appointment/re-appointment of above-mentioned
Directors will be placed at the 17th AGM for the
approval of the shareholders. The brief resume of the
Directors who are seeking appointment/re-appoint-
ment in the upcoming 17th AGM of BSCPLC are given
in page number 17 to page number 22.

Board of Directors:

a Board Size

The size of the Board of Directors of BSCPLC is 9
(including 6 Directors nominated from Posts &
Telecommunications Division, 2 Independent Directors
& Managing Director) as on June 30, 2025.

b. Brief Description of Independent Directors

i. Mr. Md. Moniruzzaman, FCA

In terms of the provision of Corporate Governance
Guidelines of BSEC, the Board of Directors appointed
Md. Moniruzzaman, as Independent Director of the
Company on 14 November 2023. Mr. Md. Moniruzzaman
FCA was the President of the Institute of Chartered
Accountants of Bangladesh (ICAB) for the year 2023.
He also served ICAB as a council member from 2019 to
April 2025 and was the Vice President for Operations &
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Members Services for the year 2019. He became an
Associate Member of ICAB in 2001. Later, he was admitted
as a Fellow Member of the Institute in 2006. He
completed his B.Com (Hons) and M.Com in Accounting
from the Department of Accounting & Information
Systems of the University of Dhaka.

Mr. Md. Moniruzzaman FCA, a Senior Partner of
ACNABIN, Chartered Accountants, completed his
articleship with the said firm and joined there as a
partner in 2003. Before joining ACNABIN, Chartered
Accountants, he served there as a Manager for Audit &
Assurance, Taxation and Business Advisory Services.

Mr. Moniruzzaman worked as the Chairman of Executive
Committee, Examination Committee, Articled
Students Committee (ASC), Members Issues, Service
and Welfare Committee (MISWC), and Review
Committee for Published Accounts and Reports
(RCPAR) of ICAB and also immensely contributed as
Co-chairman and member to various committees of
ICAB in the past like Investigation and Disciplinary
Committee (IDC), Technical & Research Committee
(TRC), Professional Development Committee (PDC),
Committee for Small and Medium Practitioners (SMP),
Media & Branding Committee, Quality Assurance Board
(QAB), Editorial Board, Audit Committee, Committee
for Public Financial Management, Committee for
Sustainability Acoounting and Assurance, etc.. He was
a Faculty Member of ICAB in different periods. He is a
member of Advisory Committee of ICAB.

Presently, Mr. Moniruzzaman is a Board Member of
Dhaka Mass Transit Co. Ltd. (DMTCL). He was Board
Member of Bangladesh Rural Electrification Board
(BREB). He also served different listed companies like
Janata Insurance Company Ltd. and Golden Son Ltd.
etc. in the role of an Independent Director and the
Chairman of Audit Committees.

In the past, he worked as a Board Member of South
Asian Federation of Accountants (SAFA), Member of
the Board of Governors of National Academy for
Planning & Development (NAPD), Board Member of
Bangladesh Institute of Capital Market (BICM), Member
of Advisory Committee of Bangladesh Securities and
Exchange Commission (BSEC), Member of the
Academic Council of the Faculty of Business Studies
(FBS) of the University of Dhaka, Member of Academic
Council of Bangladesh Academy for Securities Market
(BASM) and also a member of General Body and Audit
Working Committee of SME Foundation.
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He is a Life Member of the Accounting Alumni, University
of Dhaka and also Life Member of Dhaka University
Alumni Association, SM Hall Ex-students’ Association,
University of Dhaka. He is also a Grand Donor Member
of Bangladesh Accounting Association. He is also an
avid social worker.

ii. Nasreen Fatema Awal

In terms of the provision of corporate governance
guidelines of BSEC, the Board of Director appointed
Nasreen Fatema Awal as Independent Director of the
company on 27 February 2025. Nasreen Fatema Awal
is a distinguished business leader, diplomat, and
advocate for women’'s empowerment in Bangladesh.
Serving as Vice Chairperson of the Multimode Group
and performing as the Chairman/Managing Director/-
Director of a number of companies. She is the Founder
President of the Women Entrepreneur Association of
Bangladesh (WEAB) and a Founder Director of the
SME Foundation under the Ministry of Industries. She
has over two decades of experience in steering
successful enterprises across diverse sectors. Since
2007, she is the Honorary Consul General of Mongolia
to Bangladesh.

Her exceptional contributions have earned her numerous
national and international accolades, including first
women in Bangladesh to get the CIP (Commercial
Important Person) award (four times), the “Leading
Woman in the Public Sector in Asia” award, and recognition
among the Top 20 Global Women of Excellence.
Deeply committed to social causes, Ms. Awal has
established and supported schools for underprivi-
leged children, championed human rights for women,
and led initiatives to promote female entrepreneurship.
With a strong academic background, international
exposure, and a passion for empowering others, she
continues to inspire through her leadership, vision,
and dedication to positive change.

c. Chairman of the Board and Chief Executive Officer

The position of the Chairman of the Board and the
Chief Executive Officer stand separated. The roles of
the Chairman and CEO/Managing Director are clearly
defined in the Articles of Association of the Company.

d. Directors Report to Shareholders that

i. Chief Financial Officer (CF0), Head of Internal Audit
(HIA) and Company Secretary (CS).

The Company appointed Chief Financial Officer (CFO),
Head of Internal Audit (HIA) and Company Secretary
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(CS) as per Corporate Governance Guidelines of BSEC.

ii. Audit Committee

The Audit Committee, as a Sub-Committee of the
Board, was constituted on 25 September 2012.
Recently the Audit Committee has been reconstituted
with two Independent Directors and two non-executive
Director. The Company Secretary acts as Secretary to
the Committee. Role of the Audit Committee as per
provision of the BSEC regulation has been duly adopted
by the Board. The report of the Audit Committee is
included in the Annual Report for 2024-2025.

ili. Nomination and Remuneration Committee (NRC)

The NRC, as a Sub-Committee of the Board, was
constituted on 29 September 2018. The NRC Committee
consists of two Independent Director and five non-ex-
ecutives Directors. The Company Secretary acts as
Secretary to the Committee. Role of the NRC as per
provision of the BSEC regulation has been duly adopted
by the Board. The report of the NRC is included in the
Annual Report for 2024-2025.

iv. External Statutory Auditors 0

The BSEC guidelines are being strictly followed in
engaging statutory Auditors.

v. Subsidiary Company
The company has no Subsidiary Company.

vi. Duties of CEO & CFO
The provision of BSEC regulations has been complied with.

Capital Structure:

The Company was incorporated with an authorized
capital of BDT 1,000 crore divided into 100 crore ordinary
shares of BDT 10/- each, out of which the paid-up
capital is BDT 1,870,388,430 divided into 187,038,843
ordinary shares of BDT 10/- each on 30 June 2025.

State of the Company's Affairs:

Generally, the company is formed for providing
international bandwidth and to make the telecommu-
nications services easily accessible to the people. The
main achievement during the year under review was
to enhance the IPLC business, where the company
has achieved a very good growth in bandwidth
utilization which resulted in considerable financial
growth. In the previous years, BSCPLC leased bandwidth
to STC of Kingdom of Saudi Arabia, Orange of France
TM of Malaysia and BSNL of India. In the upcoming
year BSCPLC is expecting to lease more bandwidth for
other international clients.

Financial Results:

The Company has earned Net profit of BDT 2059.42 million, EPS (Diluted) of BDT 9.93, NAV per share of BDT
90.99 and NOCFPS of BDT 13.75 for the year ended on June 30, 2025 against Net profit of BDT 1829.92 million,
EPS (Diluted) of BDT 9.02, NAV per share of BDT 93.06 and NOCFPS of BDT 17.63 respectively for the same
period of the previous year. The increase of total Net profit and EPS of this year is the result of increase in
ordinary course of business activities for the period under consideration. As well as remarkable increase of
sales revenue and due to very small increase of the operational and General & Administrative expenditure
against the increased sales revenue. A details analysis of financial results has been presented in the
management discussion & analysis part of the Annual Report.

A brief financial result is presented below:

2024-2025 2023-2024

Revenue 3960.94 3985.48
Direct Operating Cost 878.41 911.87
Gross Profit 3082.52 3073.61
Operating Expenses 848.69 768.69
Operating Profit 2233.84 2304.92
Non-Operating Income/Expenses 399.65 172.43
Profit Before Tax 2508.08 2359.38
Income Tax Expenses 448.66 529.46
Net Profit After Tax 2059.42 1829.92
Total Comprehensive Income 2092.13 1829.92
Proposed Dividend 748.16 748.16

——)

Growth (%)

(0.62)
(3.67)
0.29
10.41
(3.08)
131.78
6.30
(15.26)
12.54
14.33
0.00
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Explanation regarding the qualified opinion
and emphasis of matters expressed by the
statutory auditor:

A details explanation regarding the qualified opinion
and emphasis of matters expressed by the statutory
auditor has been presented in the management
discussion & analysis part of the Annual Report.

Dividend:

The net profit after tax of the Company stands at BDT
2092.13 during the year ended on June 30, 2025. In
compliance of the Dividend Policy of BSCPLC the
Board of Directors recommends 40% Cash Dividend
for the year ended on June 30, 2025. Please note that no
bonus shares or stock dividend has been or shall be
declared as interim dividend.

Future Plan:

In line with the nation's growing digital requirements,
BSCPLC is undertaking significant measures to
augment its international bandwidth capacity and
infrastructure. A major initiative is the installation of
the country's 3rd submarine cable, which is expected
to be commissioned by the end of 2026, providing an
additional approximately 30Tbs (assuming 15Tbs in
both east and west direction) capacity. This is being
supplemented by continuous enhancements to the
existing systems. The Upgradation#6 of the SMW4
submarine cable completed in the end of 2023 and a
similar upgrade for the SMWS5 cable is anticipated by
later this year. Furthermore, BSCPLC will initiate the
process of connecting to a 4th submarine cable to
ensure long-term capacity for the country.

In parallel, BSCPLC is expanding its service portfolio
and commercial operations. The company is establishing
new Points of Presence (PoP) in strategic domestic
and international locations to enhance service delivery.
Following the recent acquisition of a National Internet
Exchange (NIX) license, related services are being
rolled. To remain competitive, Moreover, Government
has recently approved Telecommunications Network
and Licensing Policy, 2025. As per the new policy
BSCPLC belongs to "International Connectivity Service
Provider (ICSP)" layer and will be able to provide ITC
(International Terrestrial Cable) and IGW (International
Gateway) services as well Thus to remain competitive
BSCPLC may plan to establish connectivity with the
neighbouring country to facilitate direct link to regional
data centers, and may also explore the opportunity to
do business in international voice service sector. The
company also continues to pursue the sale of
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unutilized capacity to international partners and is
working to provide bandwidth with backhaul services
to the northeastern provinces of India. It is also
envisioned that by 2026, a new facility will be
constructed to host services such as CDN, etc.

Fairness of the Financial Statements and
Accounting Policies:

It is the responsibility of the Directors as per the
provisions of the Companies Act, 1994 to prepare
financial statements for each year. The financial
statements and other financial information included
in this report fairly present all material respects, the
financial conditions, results of operations, cash flow
statements and the changes in equity of the company
for the year under review.

The company has used appropriate accounting policies
in preparation of these financial statements supported
by reasonable and prudent judgments and estimates
as necessary. International Accounting Standards
(IASs) and International Financial Reporting Standards
(IFRSs), as applicable in Bangladesh have been
followed in preparation of these financial statements
in compliance with the relevant accounting policies.

Duties of the CEO and CFO:
The CEO and CFO have certified that

» To the best of their knowledge and belief, they have
reviewed the financial statements for the year
ended on 30th June 2025.

» These statements did not contain any materially
untrue statement or omit any material fact or did
not contain any misleading statements.

» These statements present a true and fair view of the
Company's affairs and are in compliance with
existing accounting standards and applicable laws.

There were no transactions entered into by the
company during the year which are fraudulent,
illegal, or violation of the company's code of conduct.

Auditors:

M/S Aziz Halim Khair Chowdhury, Chartered
Accountants will cease the office as the present
Auditor with the completion of 17th Annual General
Meeting (AGM). They have been appointed as Auditor
of the company for the last year Annual General
Meeting (AGM), thus they may be considered for the
further appointment as Statutory Auditor of BSCPLC
for the year 2025-2026. The Board of BSCPLC has
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recommended "M/S Aziz Halim Khair Chowdhury”,
Chartered Accountants for the appointment as Statutory
Auditor of BSCPLC for the year 2025-2026. On the
other hand, Pursuant to rule 9(2) of the Corporate
Governance Code dated 03 June 2018 of BSEC, it is
necessary to appoint a professional for BSCPLC who
will provide the certificate on compliance of the
said Corporate Governance Code. The Board has
recommended “Azizur Rahman & Associates (ARA)",
Practicing Chartered Secretaries, as the Corporate
Governance Auditor for the year 2025-2026.

Compliance of Corporate Governance Code:

BSCPLC has complied with all the necessary
guidelines of the BSEC Corporate Governance Code.
The Compliance report, Declaration and Certification
by the CEO and the CFO to the Board, Pattern of
Shareholding and Certificate of Compliance issued by
“Suraiya Parveen & Associates”, Practicing Chartered
Secretaries under the Corporate Governance Code are
annexed in this report (page number 50 to 65). Apart
from those details report on Corporate Governance
named Corporate Governance Compliance Report has
been presented in the Annual Report (page number 67
to 73).

Conclusion:

The Board of Directors would like to convey its heartiest
gratitude to all the shareholders for their cooperation
and support towards development of the Company. The
Board of Directors would like to express its sincere
appreciation for the support and guideline received
from the Posts and Telecommunications Division of the
Ministry of Posts, Telecommunications & Information
Technology, Ministries of Finance, Commerce, Science
& Technology, Bangladesh Telecommunication
Regulatory Commission (BTRC), BSEC, DSE, CSE, CDBL,
RIJSC, NBR and other Government Organizations.

The Directors wish to express their thanks and
gratitude to the Management of BSCPLC for good
team spirit, hard work, and dedicated services towards
the growth and progress of the Company. The Directors
also thank all the staff of the company, the valued
customers of the company, the suppliers of goods and
services, different Banks and Financial Institutes for
their kind supports. The Board of Directors expects
that IT related services would continuously flourish in
the country and the country would achieve the goal of
being a knowledge-based society in course of time.
Thank you very much for your kind participation.

For and on behalf of the Board of Directors

Mr. Md. Aslam Hossain
Managing Director, BSCPLC

Mr. Bidyut Chandra Aic
Director, BSCPLC
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ANNEXURE - A
[As per condition No. 1(5) (xxvi)]

DECLARATION BY CFO AND CEO

Date: 21 September, 2025
The Board of Directors
Bangladesh Submarine Cables PLC

Subject: Declaration on Financial Statements for the year ended on 30 June, 2025.

Dear Sirs,

Pursuant to the condition No. 1(5)(xxvi) imposed vide the Commission’s Notification No. BSEC/CMRRCD/
2006158/207/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 Bangladesh Submarine Cables PLC for the year ended on 30 June, 2025 have
been prepared in compliance with International Accounting Standards (IAS) and/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) Ourinternal 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 30 June, 2025 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.

(c) there are, to the best of our 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,

-~

.

Shukanta Kumar'Debnath, FCA Mr. Md. Aslam Hossain
Chief Financial Officer, BSCPLC Managing Director, BSCPLC
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ANNEXURE - B

CORPORATE GOVERNANCE CODE COMPLIANCE REPORT

(Chartered Secretaries, Financial & Management Consultants)

& Suraiya Parveen & Associates
Vs

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

Report to the Shareholders of
Bangladesh Submarine Cable Company Limited on compliance on the Corporate Governance Code

We have examined the compliance status to the Corporate Governance Code by Bangladesh Submarine Cable
Company Limited for the year ended on 30th June 2024. This Code relates to the Notification No. BSEC/CMR-
RCD/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;

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

(d) The Governance of the company is satisfactory.

Dhaka, Dated ;s For Suraiya Parveen & Associates
October 09, 2025 Chartered Secretaries

Suraiya Parveen, FCS
Chief Executive Officer

Office Address: Razzak Plaza (9th Floor) Suite-10G, 383 Tangi Diversion Road (old), 2 Shahid
Tajuddin Ahmmed Sarani (New), Moghbazar, Dhaka-1217, Mobile: 01911-421998, 01713-110408,
Email: suraiyaparveenfcs@gmail.com, musfiquefcs@gmail.com
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ANNEXURE - C
[As per condition No.9]

Compliance Report on BSEC’S Notification
As at 30 June 2025
Status of Compliance with the conditions imposed by the Bangladesh Securities and Exchange Commission’s
Notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018 issued under section 2CC of the
Securities and Exchange Ordinance, 1969:

Compliance Status

Condition Not Remarks

No. Complied Eomplied

Board Size: The number of the Board members of the | Complied The BSCPLC's board is
Company shall not be less than 5 (five) and more than 20 comprised of 9 directors
(twenty)

Independent Directors:

At least 2(two) directors or one-fifth (1/5) of the total | Complied There are 2 (two)
number of directors in the Company's Board, whichever is Independent Directors in
higher, shall be independent directors; any fraction shall the BSCPLC's Board
be considered to the next integer or whole number for including 1(one) female
calculating number of independent director(s). Provided independent director
that the Board shall appoint at least 1(one) female
independent director in the Board of Directors of the
Company

Without contravention of any provision of any other laws, | Complied The Independent Directors
for the purpose of this clause, an “independent director” have declared and
means a director- who either does not hold any share in reconfirmed their

the Company or holds less than one percent (1%) shares compliances

of the total paid-up shares of the Company

1.2 (b) (i) | who is not a sponsor of the Company or is not connected | Complied DO
with the Company's any sponsor or director or nominated
director or shareholder of the Company or any of its
associates, sister concerns, subsidiaries and parents or
holding entities who holds one percent (1%) or more
shares of the total paid-up shares of the Company on the
basis of family relationship and his or her family members
also shall not hold above mentioned shares in the Company:
Provided that spouse, son, daughter, father, mother,
brother, sister, son-in-law and daughter-in-law shall be
considered as family members

1.2 (b) (iii) | who has not been an executive of the Company in | Complied
immediately preceding 2 (two) financial years

1.2 (b) (iv) | who does not have any other relationship, whether | Complied
pecuniary or otherwise, with the Company or its subsidiary
or associated companies

who is not a member or TREC (Trading Right Entitlement | Complied
Certificate) holder, director or officer of any stock
exchange

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

1.2 (b) (vii) | whois not a partner or an executive or was not a partner or | Complied
an executive during the preceding 3 (three) years of the
concerned Company's statutory audit firm or audit firm
engaged in internal audit services or audit firm conducting
special audit or professional certifying compliance of this
Code

1.2 (b) (viii)] whois not independent director in more than 5 (five) listed | Complied DO
companies
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Condition
[\ [

1.2 (b) (ix)

/4

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

Compliance Status

Complied

Complied

Not
Complied

Remarks

1.2 (b) (x)

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

Complied

DO

1.2 (c)

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

Complied

The appointment of one
newly appointed
Independent Director to be
approved in the upcoming
AGM

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

Complied

The tenure of Mr. Syed Mamnun
Quader, former Independent
Director of BSCPLC had expired
on 29.06.2024 and the vacancy
was filled by appointment of Mrs.
Nasreen Fatema Awal as on
27.02.2025. The said appointment
had been completed within the
time frame allowed by the BSEC

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

Complied

The Independent Directors
are in first term of office

Qualification of Independent Director:

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

Complied

The qualification and
background of Independent
Directors justify their
abilities as such

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
registered business association

Complied

Mrs. Nasreen Fatema
Awal'’s qualifications and
background justify her
abilities in this role

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

Not
Applicable

1.3 (b) (iii)

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

Not
Applicable
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1.3 (b) (iv)

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

Bangladesh Submarine Cables PLC

Compliance Status

Complied

Not
Applicable

Not
Complied

Remarks

1.3 (b) (v)

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

Complied

Mr. Md. Moniruzzaman
FCA's qualifications and
background justify his
abilities in this role

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

Complied

Existing Independent
Directors are corporate
leader and Chartered
Accountant with more than
the required experience

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

Not
Applicable

Duality of Chairperson of the Board of Directors and
Managing Director or Chief Executive Officer:

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

Complied

Chairman of the Board and
Managing Director(CEQ)
are the different individuals

The Managing Director (MD) and/or Chief Executive
Officer (CEQ) of a listed Company shall not hold the same
position in another listed Company

Complied

The Managing Director does
not hold the same position
in any other listed Company

The Chairperson of the Board shall be elected from
among the non executive directors of the Company

Complied

The chairperson is elected
from amongst the
non-executive directors

The Board shall clearly define respective roles and
responsibilities of the Chairperson and the Managing
Director and/or Chief Executive Officer

Complied

The roles and responsibilities
of the Chairperson and
Managing Director are

clearly defined in the AoA

of the company

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

To be complied
(if necessary)

The Directors’ Report to Shareholders on:

Industry outlook and possible future developments in the
industry

Complied

The Directors' report
complies with the guideline

Segment-wise or product-wise performance

Complied

The Directors' report
complies with the guideline

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

Complied

The Directors' report
complies with the guideline

A discussion on Cost of Goods sold, Gross Profit Margin
and Net Profit Margin, where applicable

Complied

Discussed at 'Financial
Statements' and 'Other
Regulatory Disclosures'
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A discussion on continuity of any extraordinary activities
and their implications (gain or loss)

Compliance Status

Complied

Complied

Not
Complied

Remarks

Discussed at 'Financial
Statements' and 'Other
Regulatory Disclosures'

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

Complied

_DO_

A statement of utilization of proceeds raised through
public issues, rights issues and/or any other instruments

Complied

There was no IPO/RPO/ Rights
Issue in the recent year

An explanation if the financial results deteriorate after the
Company goes for Initial Public Offering (IPO), Repeat
Public Offering (RPO), Rights Share Offer, Direct Listing, etc

Complied

There was no IPO/RPQ/ Rights
Issue in the recent year

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

Complied

The Directors' report
complies with the guideline

A statement of remuneration paid to the directors including
independent directors

Complied

_DO_

A statement that the financial statements prepared by
the management of the issuer Company present fairly its
state of affairs, the result of its operations, cash flows and
changes in equity

Complied

_DO_

A statement that proper books of account of the issuer
Company have been maintained

Complied

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

Complied

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

Complied

A statement that the system of internal control is sound in
design and has been effectively implemented and monitored

Complied

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

Complied

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

Complied

1.5 (xviii)

An explanation that significant deviations from the last
year's operating results of the issuer Company shall be
highlighted and the reasons thereof shall be explained

Complied

1.5 (xix)

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

Complied

The summary is provided in the
Management Report, which is
part of the Directors' Report and
complies with the guideline.
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1.5 (xx)

An explanation on the reasons if the issuer Company has
not declared dividend (cash or stock) for the year

Bangladesh Submarine Cables PLC

Compliance Status

Complied

Not
Applicable

Not
Complied

Remarks

Company has declared
dividend for the concern year

1.5(xxi)

Board's statement to the effect that no bonus share or stock
dividend has been or shall be declared as interim dividend

Complied

Stated in the Directors'
Report

1.5 (xxii)

"The total number of Board meetings held during the year
and attendance by each director"

Complied

The Board of Directors meet
14th times during the year

1.5 (xxiii)

Patterns of shareholdings

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

Not
Applicable

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

Complied

The Directors' report
complies with the guideline.
(Annexure D)

(c) Executives (top 5 salaried employees)

Complied

_DO_

(d) Shareholders holding ten percent (10%) or more voting
interest in the Company (name-wise details)

Complied

_DO_

In case of the appointment or reappointment of a director, a

disclosure on the following information to the shareholders:

(a) a brief resume of the director

Complied

Stated in the profile of
Directors in the Annual Report

(b) nature of his or her expertise in specific functional areas

Complied

_DO_

(c) names of companies in which the person also holds the
directorship and the membership of committees of the Board

Complied

_DO_

(a) accounting policies and estimation for preparation of
financial statements

Complied

the Directors Report
complies with the guideline

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

Complied

_DO_

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

Complied

(d) compare such financial performance or results and
financial position as well as cash flows with the peer
industry scenario

Complied

(e) briefly explain the financial and economic scenario of
the country and the globe

Complied

(f) risks and concerns issues related to the financial
statements, explaining such risk and concerns mitigation
plan of the Company

Complied
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(g) future plan or projection or forecast for Company's
operation, performance and financial position, with
justification thereof, i.e., actual position shall be explained
to the shareholders in the next AGM

Compliance Status

Complied

Complied

Not
Complied

Remarks

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

Complied

Stated in Annexure -A of
the Directors' report which
comply with the guideline

1.5 (xxvii)

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

Complied

Stated in Annexure -B & C of
the Directors' report which
comply with the guideline

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

Complied

Company Maintain a book
for Board Meeting Minutes
as per the provision of
Bangladesh Secretarial
Standards (BSS) as
adopted by the Institute of
Chartered Secretaries of
Bangladesh (ICSB)

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
Committee (NRC) at condition No. 6, for the Chairperson
of the Board, other board members and Chief Executive
Officer of the Company

Complied

A code of conduct set for
Chairman of the Board, other
members of the Board and
Chief Executive Officer of the
Company based on the
recommendation of the
Nomination and Remuneration
Committee (NRC)

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 independence

Complied

The code of conduct as
determined by the NRC is
posted on the website

Governance of Board of Directors of Subsidiary Company

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

Not
Applicable

There is no subsidiary
Company of BSCPLC

At least 1 (one) independent director on the Board of the
holding Company shall be a director on the Board of the
subsidiary Company

Not
Applicable

_DO_

The minutes of the Board meeting of the subsidiary
Company shall be placed for review at the following Board
meeting of the holding Company

Not
Applicable

The minutes of the respective Board meeting of the
holding Company shall state that they have reviewed the
affairs of the subsidiary Company also

Not
Applicable

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

Not
Applicable
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Managing Director (MD) or Chief Executive Officer (CEO),
Chief Financial Officer (CFO), Head of Internal Audit and
Compliance (HIAC) and Company Secretary (CS)

Bangladesh Submarine Cables PLC

Compliance Status

Not
Complied

: Remarks
Complied

Appointment

The Board shall appoint a Managing Director (MD) or Chief
Executive Officer (CEQ), a Company Secretary (CS), a Chief
Financial Officer (CFO) and a Head of Internal Audit and
Compliance (HIAC)

The Company has
appointed MD, CFO, CS
and Head of Internal Audit

Complied

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

The MD, CFO, CS and Head
of Internal Audit are four
different individuals

Complied

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

Complied In Practice

The Board shall clearly define respective roles,
responsibilities and duties of the CFO, the HIAC and the
CS

Complied The roles, responsibilities
and duties of MD, CFO, CS
and HIAC are clearly defined
which have been approved
by Board as per requirement

of BSEC notification

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

Complied in Practice

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: 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

Complied In Practice

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

Complied In Practice

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

Complied In Practice

these statements together present a true and fair view of
the Company's affairs and are in compliance with existing
accounting standards and applicable laws

Complied In Practice

@——
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Condition
No.
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The MD or CEO and CFO shall also certify that there are, to
the best of knowledge and belief, no transactions entered
into by the Company during the year which are fraudulent,
illegal or in violation of the code of conduct for the
Company's Board or its members

Compliance Status

Complied

Complied

Not
Complied

Remarks

In Practice

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

Complied

Disclosed in the Annual
Report.

Board of Directors’ Committee: For ensuring good
governance in the Company, the Board shall have at
least following subcommittees

Audit Committee

Complied

In Practice

Nomination and Remuneration Committee

Complied

In Practice

Audit Committee:

Responsibility to the Board of Directors:

The Company shall have an Audit Committee as a
sub- committee of the Board

Complied

In Practice

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

Complied

The Audit Committee duly
discharged its
responsibilities

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

Complied

In practice. The duties are
clearly set forth in writing in
the TOR of the Audit Committee

Constitution of the Audit Committee:

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

Complied

The Audit Committee is
comprised of 3 (Three) members

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

Complied

The members of the Audit
Committee are appointed by the
Board who are non-executive
Directors and which includes

one Independent Director

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

Complied

Based on the academic
qualifications and professional
experiences, the Board reviewed
and considered that all the
existing members of the Audit
Committee are 'financially
literate' and they have 'related
financial management
experience' as per Corporate
Governance Code 2018 of BSEC

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

Complied

In Practice
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Compliance Status

Condition Not Remarks

R Complied Complied

The Company secretary shall act as the secretary of the Committee | Complied In Practice

The quorum of the Audit Committee meeting shall not | Complied In practice
constitute without at least 1 (one) independent director

Chairperson of the Audit Committee:

The Board of Directors shall select 1 (one) member of the | Complied Mr. Md. Moniruzzaman
Audit Committee to be Chairman of the Audit Committee, FCA has been appointed
who shall be an Independent Director as Chairman of Audit
Committee who is an
Independent Director

In the absence of the Chairperson of the Audit Committee, | Complied In practice
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

Chairman of the audit committee shall remain present in | Complied In practice
the Annual General Meeting (AGM)

Meeting of the Audit Committee:

The Audit Committee shall conduct at least its four | Complied In practice
meetings in a financial year

The quorum of the meeting of the Audit Committee shall be | Complied In practice
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

Role of Audit Committee The Audit Committee shall:

Oversee the financial reporting process Complied In practice

monitor choice of accounting policies and principles Complied In practice

monitor Internal Audit and Compliance process to ensure | Complied In practice
that it is adequately resourced, including approval of the
Internal Audit and Compliance Plan and review of the
Internal Audit and Compliance Report

oversee hiring and performance of external auditors Complied In practice

hold meeting with the external or statutory auditors for | Complied In practice
review of the annual financial statements before
submission to the Board for approval or adoption

review along with the management, the annual financial | Complied In practice
statements before submission to the Board for approval

review along with the management, the quarterly and half | omplied In practice
yearly financial statements before submission to the
Board for approval

review the adequacy of internal audit function Complied In practice

review the Management's Discussion and Analysis before | Complied In practice
disclosing in the Annual Report
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Compliance Status

Condition
Remarks
No. Complied Corr;l\gtied

review statement of all related party transactions submitted | Complied In practice
by the management

review Management Letters or Letter of Internal Control | Complied In practice
weakness issued by statutory auditors

oversee the determination of audit fees based on scope | Complied In practice
and magnitude, level of expertise deployed and time
required for effective audit and evaluate the performance
of external auditors

oversee whether the proceeds raised through Initial | Complied There was no IPO/RPO/
Public Offering (IPO) or Repeat Public Offering (RPO) or Rights Issue in the recent
Rights Share Offer have been utilized as per the purposes year

stated in relevant offer document or prospectus approved
by the Commission

5.6 Reporting of the Audit Committee

5.6.(a) Reporting to the Board of Directors

5.6 (a) (i) | The Audit Committee shall report on its activities to the Board | Complied In practice

5.6.(a) (ii) | The Audit Committee shall immediately report to the
Board on the following findings, if any:

5.6 (a) (ii) (a)| report on conflicts of interests

5.6 (a) (ii) (b)| suspected or presumed fraud or irregularity or material
defect identified in the internal audit and compliance
process or in the financial statements

5.6 (a) (i) (c)| suspected infringement of laws, regulatory compliances
including securities related laws, rules and regulations

5.6(a) (i) (d)| any other matter which the Audit Committee deems
necessary shall be disclosed to the Board immediately

5.6 (b) Reporting to the Authorities

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

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

Nomination and Remuneration Committee (NRC):

Responsibility to the Board of Directors

The Company shall have a Nomination and Remuneration | Complied In place
Committee (NRC) as a sub-committee of the Board
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The NRC shall assist the Board in formulation of the
nomination criteria or policy for determining
gualifications, positive attributes, experiences and
independence of directors and top level executive as well
as a policy for formal process of considering remuneration
of directors, top level executive

Bangladesh Submarine Cables PLC

Compliance Status

Complied

Complied

Not
Complied

Remarks

The NRC duly discharged
its responsibilities

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

Complied

In practice. The Terms of
Reference is clearly set
forth in writing covering
all relevant areas as
stated in the code

Constitution of the NRC

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

Complied

The Committee is comprised
of 5 (Five) members including
an Independent Director

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

Complied

In practice

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

Complied

The NRC members are
nominated and appointed
by the Board

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

Complied

In practice

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

Complied

In practice

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

To be complied
(if necessary)

The Company secretary shall act as the secretary of the Committee

Complied

In practice

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

Complied

In practice

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

Complied

In practice

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

Complied

Mr. Md. Moniruzzaman
FCA has been appointed
as Chairman of NRC who

is an Independent Director

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

To be complied
(if necessary)

The Chairperson of the NRC shall attend the annual general
meeting (AGM) to answer the queries of the shareholders

Complied

In practice
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Compliance Status
Not Remarks
Complied

Condition
No. Complied

Meeting of the NRC

The NRC shall conduct at least one meeting in a financial year | Complied In practice

The Chairperson of the NRC may convene any emergency None To be complied (if
meeting upon request by any member of the NRC necessary)

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

The proceedings of each meeting of the NRC shall duly be | Complied In practice
recorded in the minutes and such minutes shall be
confirmed in the next meeting of the NRC

Role of the NRC

NRC shall be independent and responsible or accountable | Complied In practice
to the Board and to the shareholders

NRC shall oversee, among others, the following matters
and make report with recommendation to the Board:

Formulating the criteria for determining qualifications,
positive attributes and independence of a director and recommend
a policy to the Board, relating to the remuneration of the
directors, top level executive, considering the following

The level and composition of remuneration is reasonable | Complied In practice
and sufficient to attract, retain and motivate suitable
directors to run the Company successfully

6.5 (b) (i) (b) | the relationship of remuneration to performance is clear | Complied In practice
and meets appropriate performance benchmarks

6.5(b) (i) (c)| remuneration to directors, top level executive involves a | Complied In practice
balance between fixed and incentive pay reflecting short
and long- term performance objectives appropriate to the
working of the Company and its goals

6.5 (b) (ii) | devising a policy on Board's diversity taking into consideration | Complied In practice
age, gender, experience, ethnicity, educational
background and nationality

6.5 (b) (iii) | identifying persons who are qualified to become directors | Complied In practice
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) (iv) | formulating the criteria for evaluation of performance of | Complied In practice
independent directors and the Board

6.5 (b) (v) | identifying the Company's needs for employees at different | Complied In practice
levels and determine their selection, transfer or
replacement and promotion criteria

6.5 (b) (vi) | developing, recommending and reviewing annually the | Complied In practice
Company’s human resources and training policies

65(c) The Company shall disclose the nomination and remuneration | Complied The criteria, policy and
policy and the evaluation criteria and activities of NRC activities of NRC are disclosed
during the year at a glance in its annual report in the Annual Report

External or Statutory Auditors:
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Compliance Status
Not Remarks
Complied

Condition
No. Complied

The issuer Company shall not engage its external or
statutory auditors to perform the following services of
the Company, namely:

7.1(i) appraisal or valuation services or fairness opinions Complied In practice

7.1 (ii) financial information systems design and implementation | Complied In practice

7.1 (iii) book-keeping or other services related to the accounting | Complied In practice
records or financial statements

7.1 (iv) broker-dealer services Complied In practice

7.1(v) actuarial services Complied In practice

7.1 (vi) internal audit services or special audit services Complied In practice

7.1 (vii) any service that the Audit Committee determines Complied In practice

7.1 (viii) auditor certification services on compliance of corporate | Complied In practice
governance as required under condition No. 9(1); and

7.1 (ix) any other service that creates conflict of interest Complied In practice

7.2 No partner or employees of the external audit firms shall | Complied In practice
possess any share of the Company they audit at least
during the tenure of their audit assignment of that
Company; his or her family members also shall not hold
any shares in the said Company

Representative of external or statutory auditors shall | Complied In practice
remain present in the Shareholders’ Meeting (Annual
General Meeting or Extraordinary General Meeting) to
answer the queries of the shareholders

Maintaining a website by the Company:

The Company shall have an official website linked with | Complied Website is there which is linked
the website of the stock exchange with those of the stock exchanges

The Company shall keep the website functional from the | Complied In practice
date of listing

The Company shall make available the detailed | Complied In practice
disclosures on its website as required under the listing
regulations of the concerned stock exchange(s)

Reporting and Compliance of Corporate Governance:

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

The professional who will provide the certificate on compliance | Complied In practice
of this Corporate Governance Code shall be appointed by
the shareholders in the annual general meeting

The directors of the Company shall state, in accordance with | Complied In practice
the Annexure-C attached, in the directors' report whether
the Company has complied with these conditions or not.
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THE PATTERN OF SHAREHOLDING

The pattern of shareholding as required by clause 1.5 (xxiii) of the Corporate Governance Code 2018 SEC
Notification dated 3 June 2018: As on 30 June 2025.

ANNEXURE - D

E Name of Director Share H older/ /Employee “ Shares held

Parent or Subsidiary or Associated 0.00%
Companies and other related parties
Director, Chief Executive Officer, Chief
Financial Officer, Company
Secretary, Head of Internal Audit
and their spouses and minor children
Md. Jahirul Islam* Chairman
Md. Jan-E-Alam* Director
Bidyut Chandra Aich* Director
Syed Mohammed Kowser Hossain* Director
Dr. Md. Mostofa Akbar* Director
Brigadier General Ekram Ahmed Bhuyan, hdme, afwc, psc* Director
Md. Moniruzzaman FCA Independent Director
Nasreen Fatema Awal Independent Director
Md. Aslam Hossain* Managing Director
Mohammad Zakirul Alam Company Secretary
Shukanta Kumar Debnath FCA CFO& DGM(F&A)
Muhammad Tajul Islam DGM (Internal Audit)
*Nominated by Posts and Telecommunications Division, GoB.

iii)  Executives
Mirza Kamal Ahmed GM (A&F)
Mr. Provash Chandra Bhattacharjee GM (M&S)
Md. Abdus Salam Khan FCS DGM (CC)
Abdul Wahhab DGM (0&M, IIG)
Muhammad Shakawat Hussain Manager (CC)
Shareholders holding ten percent (10%)
or more voting interest in the company
Posts and Telecommunications Division
under the Ministry of Posts, Telecommunica- 143,902,147 76.94%
tions and Information Technology (MoPT & IT)
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