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INDEPENDENT AUDITOR'S REVIEW REPORT TO THE MEMBERS OF TPL CORP LIWTED ON THE
STATEMENT OF COMPLIANCE CONTAINED M LISTED COMPANIES (CODE OF CORPORATE
GOVERNANCE) REGULATIONS, 2019

We have redawed the enclosed Statement of Complignce with the Litted Companiss (Code of
Corporate Governance) Regulations, 2009 (the Regulstiops) prepared by the Board of Directors of
TPL Corp Limfted. (the Companyl for the year ended June 30, 2022 In accordance with the
requirements. of Regulation 36 of the Regulation:.

The responsibility for complianceé with the Reguiations is that of the Bomrd of Directors of the
Company. Our responsibility is to réview whether the Statement of Compllance reflects the statin
of the Company's compliance with the provisions of the Regulations and report if it does not and to
highlight any pon-compllance with the requirements of ‘the Regulations. A review s limited
primarily to Inguiries of the Company's persannel and review of varioun documents prepared by the
Company to comply with the Regulations.

As & part of our audit of the financial statements, we are required to abtain an understanding of
the accounting and internal control systems sufficlent to plan the sudit and develop an effective
audit approach, We are not required to consider whether the Board of Directors’ statement on
Irternal contred covers all risks and controls or to form an epinlon on the eoffectiveness of sxch
Intermal controls, the Company”s corporate govemance procedures and risks,

The Reguiations require the Company to place before the Audit Committes, and upon
recommendation of the Audit Committee, place before the Board of Directors for thetr review and
approval, Its redated party transactions. We are only required and emure compliance of this
requirement to the sxtent of the approval of the related party tramsactions by the Board of
Brectors upon recommendation of the Audit Committes,

Based on our review, nothing has come to our attentlon, which causes s to belleve that the
Statement of Compliance does not appropriately reflect the Company's compliance, in all matenal
respects, with the lequirements containet in the Regulations as applicable to the Company Tor the
year gided June 30, 2022
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STATEMENT OF COMPLIANCE WITH LISTED COMPANIES
(CODE OF CORPORATE GOVERNANCE) REGULATIONS, 2019

Name of company; TPL Corp Limited
Year ended: Jurie 30, 2022

Tha Company has complied with the reguirements of ihe Lisied Companies (Code of Corporate
Governance) Regulations, 2019 (the Regulalions) in the following manner

1. The total number of Directors are eight (08) as per the following
Wale | Femaie |
7 i 1 |
2, The compasition of the Board i5 as follows:
Category Names
Independent Directors Mr. Nadeam Arshad Elah|
Mr, Mark Rousseail
Executive Directors | Mr. Mohammad All Jameel
Non-Executive Directors Mr. Jameel Yusuf 5.5t
Mr. Bital Alibhat
Major General (Reld) Syed Zafar-ul-Hassan Nagwu
Vice Admiral (Retd) Mohammad Shafi HI (M)
“Eemale Director | Ms. Sabiha Suitan Ahmed (Execulive Director)

NOTE: With regard to compliance with Regulation & of the CCG, it may be noted that for the
purposes of the rounding up of fraction, the Company has notl rounded up the fraction, as one,
gince the Company considers thal the Board has adequate Independent Directors e Six (06)
Non-Executive Direclors as compared to two (02) Executive Directors.

3. The Directors have confirmed that none of them is serving as a Director on more than seven
listed companies, including thiz Company.

4, The Company has prepared a Code of Conduct and has ensured that appropriale steps have
been taken lo disseminate Il throughout the Company along with its supporting policies and
procedurés.

8. The Board has developed a vislan/mission statement, overall corporate strategy and significant

policies of the Company. The Board has ensured that complete record of particulars of significant
policies alang with their dale of approval or updation has been maintained by the Company

6. All the powers of the Board have been duly exercised and decislons on relevani mallers have
heen taken by Board! Shareholders as empowered by the relevant provisions of the Companies
Act, 2017 ("Act”) and these Regulalions,

7. The meetings of the Board were presided ovar by the Chairman and, in his absence, by @
Director elected by the Board for this purpase. The Board has complied with the requiraments of
the Act and the Regulations with respect lo lrequency, recording and circulaling minutes of
rmaaling of Board

B The Board have a formal policy and transparent procedures for remuneration of directors in
accordance with the Act and the Regulations.
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STATEMENT OF COMPLIANCE WITH LISTED COMPANIES
(CODE OF CORPORATE GOVERNANCE) REGULATIONS, 2019

23 As reguired under Regulation 12 of the Uisted Companies Coda of Corporale Governarice, 2019,
majority of the Board members have completed their cerification while one director was granted
exemption by SECP based on preseribed gualification and experience. The direclors, wha da not
hold the - cerification, are well conversant with their duties and responsibilibes as directors of a
listed company. The Company, however, aims to encourage the remaining direciors, o complete
thelr cedification

10. The Board has appraved appointment of Chief Financial Officer, Company Secretary and Head of
Internal  Audit, including their remuneration and terms and conditions of employment and
pomplied with relevant requirements of the Regulalions. Mr. Amjad Wagar was appointed as the

Chief Financial Officer in place of Mr. Adnan Quaid Johor Khandwala.

11 The Chisl Financial Officer and Chial Execution Officer duly sndorsad tha financial stalements
before approval of the Baard.

12. The Board has formed committees comprising of mambers given below:
Audit Committes Mr. Nadeem Arshad Elahi — Chairman

M¢. Zafar-Ul-Hassan Nagvi — Member
Mr. Mark Roussoeau — Member

| Mr. Hashim Sadig All — Secralary

' HR and Remuneration Committee | Mr. Nadeem Arshad Elahi — Chairman
Mr. Zafar-Ul-Hazsan Nagwyi — Member
Mr. Mohammad Al Jameel — Membar

Mr. Nader Nawaz — Secrelary

13 The terms of refarence of the aforesajd Committees have bean formed, documented and advised
o [ha Commiltaas for compliance.
14. The frequency of meetings of the Commitleas was as follows:
Name of Committee | Frequency of Mesting ]
Audit Committee 4 meetings were held dunng the year. The
meetings of the Audit Commitiee are held on a
e ... ... | Quarterlybasts, - N
HR and Remuneration Committes 2 meeling was held during the year. The mesting of |
the HR and Remunaration Commities is held on a
| haif-yearly basis. B
15. The Board has sel up an effective intermal audil function which |s considered sultably qualified
and experienced for the purpose and is conversant with the policies and procedures of the
Company,
16, The statutory auditors of the Company have confirmad that they have been given a satisfaciory

raling under the Quallty Control' Review program of the Institute of Chartered Accountants of
Pakistan (ICAP) and registered with Audit Oversight Board of Pakistan, that they and all their
parinars are In compliance with International Federation of Accountants (IFAC) guidelines on
code of ethics as adoplad by the Institute of Chartered Accountants of Pakistan and that they and
the partners of the firm involved in the audit are not close relative (apouse, parent, dependent and
nan-dependent childran) of the Chial Executive Officer, Chig! Financial Officer, Head of Intemal
Audit, Company Secratary or Director of the Company.
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STATEMENT OF COMPLIANCE WITH LISTED COMPANIES
(CODE OF CORPORATE GOVERNANCE) REGULATIONS, 2019

7. The statutory auditors or the persons sssociated with them have not been appointed to provide
other services excepl in accordance with the Acl these regulaions or any othar reguiatory
reguirement and the suditors bave canfirmed that they have observed |FAC guidelines in thiz
regard.

18, Wea confirm that all othaer requiremants of the Regulations 3,87.8 27 3233 and 36 of the
Regulations have been complied with.

3

JAMEEL YUSUF S.5T
Chairman
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