Sea Pearl Beach Resort & Spa Ltd.
Dividend Distribution Policy

1.00 Introduction

The Dividend Distribution Policy is prepared and adopted in compliance with the provisions
of the Directive No. BSEC/CMRRCD/2021-386/03 dated 14 January, 2021 of the
Bangladesh Securities and Exchange Commission (BSEC) about dividend declaration, pay
off, disbursement and compliance.

The Board of Directors (the Board) will consider the directive while declating/
recommending dividend on behalf of the Company. The Policy is not an alternative to the
decision of the Board for declating/recommending dividend, which takes into consideration
all the relevant circumstances enumerated hereunder or other factors as may be decided by
the Board.

2.00 Definitions

“the Act” means Companies Act 1994

“the Company” means Sea Pear]l Beach Resort & Spa Ltd.

“AGM?” means Annual General Meeting

“Board” means Board of Directors of Sea Pearl Beach Resort & Spa Ltd.

“Shareholders” means Members whose name is registered in the Member Register of the
Company.

“Shares” means Ordinary Equity Shares.

3.00 Concept of Dividend

Dividend is the share of the profit that a Company decides to distribute among its
Shareholders in proportion to the amount paid-up on shares they hold in the form of Cash
and/or Stock (Bonus). The profits earned by the Company can either be retained in the
business or can be distributed among the Shareholders as dividend.

4.00 Types of Dividend
The Act deals with two types of dividend - Interim and Final.

- Interim dividend is the dividend declared by the Board between two AGMs as and
when considered appropriate. The Act authorizes the Board to declare interim dividend
duringany financial year out of the profits for the financial year in which the dividend is
sought to be declared and/or out of the surplus in the profit and loss account.

- Final dividend is recommended for the financial year at the time of approval of the annual
financial statements as well as appropriation of profit. The Board shall have the power to
recommend final dividend to the shareholders for their approval at the AGM of the
Company. Dividend recommended by the Board of Directors cannot be changed prior
toholding of the AGM.



5.00 Declaration of Dividend
Subject to the provisions of the Act, dividend shall be declared and paid out of:

a. Profits of the Company for the year for which the dividend is to be paid after setting
offcarried over previous losses and depreciation not provided in the previous year(s);

b. Undistributed profits of the previous financial years after providing for depreciation in
accordance with law and remaining undistributed.

c. Outofa& b both.

Before declaration of dividend, the Company may transfer a portion of its profits to reserves
of the Company as may be considered appropriate by the Board at its discretion.

In the event of inadequacy or absence of profits in any financial year, the Company may
declare dividend out of free reserves subject to the compliance with the Act and Rules.

6.00 Factors Governing Declaration of Dividend

The decision regarding dividend pay-out is a crucial decision as it determines the amount of
profit to be distributed among the shareholders and amount of profit to be retained in
business.

The circumstances for dividend pay-out decision depends on various external and internal
factors which the Boatrd of Ditrectors shall consider while recommend/ declaring dividend
including the following:

6.01 External Factors:

e The Board shall endeavor to retain a larger portion of profits to build up reserves, in case
of Adverse Economic Scenatio.

e The Board shall evaluate the market trends in terms of technological changes mandating
investments, competition impacting profits, etc., which may require the Company to
consetrve resources.

e The Board shall consider the restrictions, if any, imposed by the Act and other applicable
laws with regard to declaration of dividend in order to ensure compliance with the
applicable laws.

e Dividend distribution tax or any tax deduction at source as required by tax regulations,
applicable at the time of declaration of dividend may impact the decision with regard to
dividend declaration.

e Other factors beyond control of the Management like natural calamities, fire, etc.
effecting operations of the Company may impact the decision with regard to dividend
declaration.



6.02 Internal Factors:

e Profitability

e Availability and Liquidity of Funds

e Capital Expenditure needs for the existing businesses

e Expansion/Modernization of the business

o Additional investments in subsidiaties/associates of the Company
e Cost of raising funds from alternate sources

e Cost of servicing outstanding debts

¢ Tunds for meeting contingent liabilities

e Mergers and Acquisitions

e Any other factor as deemed appropriate by the Board.

Apart from the above factors, the Board also considers past dividend history and sense of
shareholders’ expectations while determining the rate of dividend. The Board may
additionally recommend special dividend in special circumstances.

7.00 Financial Parameters for Declaring Dividend

The Company is committed to deliver sustainable value to its stakeholders. The Company shall
strive to distribute an optimal and appropriate level of the profits among the shareholders in
the form of dividend.

To keep investment attractive and to ensure capital appreciation for the shareholders, the
Company shall also endeavor to provide consistent return over a period of time. While
deciding on the dividend, micro and macroeconomic parameters for the country in general
and the Company in particular shall also be considered.

Taking into consideration the aforementioned factors, the Board shall endeavor to maintain
a dividend pay-out.

8.00 Utilization of Retained Earnings

Subject to the provisions of the Act and other applicable laws, retained earnings may be
utilized as under:

e Issue of fully paid-up bonus shares

¢ Declaration of dividend-Interim or Final

e Augmenting internal resources

e Funding for capital expenditure/expansion plans/acquisition;
e Repayment of debt

e Any other permitted use as may be decided by the Board.



9.00 Cash Dividend distribution process

Cash Dividend shall be distributed in the following manner and procedures, namely:-

(1) Within 10 (ten) days of declaration of cash dividend by the board of directors, an
amount equivalent to the declared cash dividend payable for the concerned year
shall be kept in a separate bank account of the Sea Pear]l Beach Resort & Spa I.td.,

dedicated for this purpose only;

(i)  The Company shall pay off cash dividend directly to the bank account of the
entitled shareholder or unit holder as available in the BO account maintained with
the Depository Participant (DP), or the bank account as provided by the
shareholder orunit holder in paper form, through Bangladesh Electronic Funds

Transfer Network(BEFTN);

Provided that the Company may pay off such cash dividend through banktransfer or any
electronic payment system as recognized by the Bangladesh Bank, if not possible to pay off

through BEFTN;

(iii)  The Company, upon receiving the claim on cash dividend from a stock broker or a
merchant banker or a portfolio manager for the margin client or customer who has
debit balance or margin loan, or as per intention of the client of stock broker or
merchant banker or portfolio manager, shall pay off such cash dividend to the
Consolidated Customers’ Bank Account (CCBA) of the stock broker or the
separate Bank Account of the Merchant Banker or the Portfolio Manager through

BEFTN;

Provided that upon receiving the cash dividend, the stock broker of merchant banker or
portfolio manager shall immediately account for such dividend in the individual client’s

portfolio account;

Provided further that the stock broker or merchant banker or portfolio manager shall
provide detailed information (e.g., BO Account number, code number, Bank account
number, intention, etc. of the client or customer including CCBA of stock broker or
separate bank account of merchant banker or portfolio manager) to the Company for such

claim.

(iv)  The Company, in case of non-availability of bank account information or not
possible to distribute cash dividend through BEFTN or any electronic payment
system, shall issue cash dividend warrant and shall send it by post to the

shareholder or unit holder;

(v)  The Company shall pay off cash dividend to non-resident sponsor, director,
shareholder, unit holder or foreign portfolio investors (FPI) through the security

custodian in compliance with the rules or regulations in this regard,;



(vi)

(vii)

The Company immediately after disbursement of the cash dividend and issuance of
certificate of tax deducted at source, if applicable, shall intimate to the shareholder
or unit holder through a short message service (SMS) to the mobile numberor email
address as provided in the BO account or as provided by the shareholder or unit
holder;

The Company shall maintain detailed information of unpaid or unclaimeddividend
and rationale thereof; as per BO account number-wise or name-wise or folio
number-wise of the shareholder or unit holder; and shall also disclose the summary
ofaforesaid information in the annual report and shall also report in the statements
of financial position (Quarterly/Annually) as a separate line item ‘Unclaimed
Dividend Account’;

Provided that the Company shall publish the year-wise summary of its unpaid or unclaimed
dividend in the websites;

10.00 Stock Dividend or Bonus Share Distribution process

Sea Pearl Beach Resort & Spa Ltd., shall credit stock dividend directly to the BO account or
issued the bonus share certificate of the entitled shareholder, as applicable, within 30
(Thirty) days of declaration or approval or record date, as the case may be, subject to
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL);

Provided that the Company shall maintain a suspense BO account for undistributed or
unclaimed stock dividend or bonus shares and shall also follow the under mentioned
procedures for ensuring the rightful ownership:

(i)

(i1)

(iii)

The Suspense BO Account shall be held under Block Module and such
undistributed or unclaimed stock dividend or bonus shares shall not be transferred
in any manner except for the purpose of allotting the bonus shares as and when the
allottee approaches to the Company;

The Company shall, upon receiving application from the allottee and after proper
verification of identity and his entitlement, credit the bonus shares lying with the
Suspense BO Account to the BO Account of the allottee, or issue bonus shares to
the allottee, as applicable, within 15 (Fifteen) days of receiving application with an
intimation to the commission and the Exchange(s);

Any voting rights on such undistributed or unclaimed stock dividend or Bonus
shares shall remain suspended till the rightful ownership claim of the shareholder is
established.



11.00 Transferred to the Fund of the Commission for unpaid or unclaimed or unsettled
cash dividend

If any cash dividend remains unpaid or unclaimed or unsettled including accrued interest
(after adjustment of bank charge, if any) thereon for a period of 3 (Three) years from the
date of declaration or approval or record date, as the case may be, shall be transferred by the
Company to the fund as directed or prescribed by the commission;

Provided that the Company shall provide detailed information to the managerof the fund
during transfer of cash dividend as directed or prescribed by the Commission;

Provided further that if any shareholder or unit holder claims his cash dividend after transfer
of such dividend to the Fund, within 15 (Fifteen) days of receiving such claim, theCompany
shall, after proper verification of the claim, recommend to the manager of the fund to pay
off such dividend to the claimant in accordance with the provisions and procedures as
directed or prescribed by the commission.

12.00 Transferred to the Fund of the Commission for unclaimed or unsettled stock
dividend or bonus shares

If any stock dividend or bonus shares remain unclaimed or unsettled including corporate
benefits in terms of bonus shares thereon for a period of 3 (Three) years from the date of
declaration or approval or record date, as the case may be, shall be transferred in
dematerialized form to the BO Account of the fund as mentioned at Clause No. 11.00,

Provided that the Company shall provide detailed information to the managerof the fund
during transfer of stock dividend or bonus shares as directed or prescribed by the
Commission;

Provided further that if any shareholder claims his stock dividend or bonus shares after
transfer of such dividend or bonus share to the BO Account of the Fund, within 15 (Fifteen)
days of receiving such claim, the Company shall, after proper verification of the claim,
recommend to the manager of the fund to pay off such dividend or bonus share to the
claimant’s BO Account in accordance with the provisions and procedures as directed or
prescribed by the commission.

13.00 Disclosure

This Dividend Distribution Policy shall be disclosed in the Annual Report of the Company
andon the Company’s website www.seapearl.com.bd.

If the Company proposes to declare dividend on the basis of any additional parameters apart
from those mentioned in the Policy or proposes to change the parameters contained in this
Policy, it shall disclose such changes along with the rationale for the same in the Annual
Report and on the website.



14.00 Effective Date

This Policy has been approved by the Board of Directors of the Company and shall be
effective and applicable for dividend, if any, declared for the Financial Year 2021-22
onwards.

15.00 Review/Amendment
The Board may amend, abrogate, modify or revise any or all provisions of this Policy.

However, amendments in the Act or in the Listing Regulations shall be binding even if not
incorporated in this Policy.



