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Annexure -B

Report to the Shareholders of GPH Ispat Limited
On compliance on the Corporate Governance Code

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

We have examined the compliance status to the Corporate Governance Code by GPH Ispat

Limited tbr the year ended on 30 June 2025. This Code relates to the Notification No.

BSEC/CMRRCD/20O6-l58l207lAdminl80 dated 03'd June 2018, BSEC/CMRRCD/2009-

193l66lPRD/148 dated 16n'October 2A23 and BSEC/CMRRCDD0Ag-l93l76lPF.DlI51 dated

04th April 2024 of the Bangladesh Securities and Exchange Commission.

Such compliance with the Corporate Govemance 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 Govemance 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 Govemance Code

as stipulated in the above mentioned Corporate Governance Code issued by the

Commission; subject to the remarks and observation as reported in the attached

compliance status.

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 Govemance of the company is satisfactory.

Chattogram,
Date: 10 December 2025

For and on behalf of
Hoda Vasi Chowdhury & Co
Chartered Accountants

{l**rtu
Showkat Hossain, FCA
Senior Partner
Enrolment No: 0137

National Office : BTMC Bhaban 16th g 7th Floor),7-9 Karwan Bazar Commercial Area, Dhaka- 1215, Bangtaaeslt
Chattogram Office: Delwar Bhaban (4th Floor), 104 Agrabad CommercialArea,Chattogram-4100, Bangladesh
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Annexure- C

[As per condition No, f(Sxxxvii)l

StltuE of complisls with the cotrditiotrE iapffed by tte CoDmision's Notificstiotr No'

BSEC/CMRRCD/200G158120?/AdniIE0, dst€d 03 Jrne 2018 issEGd uoder sectior 2CC ofthe Secrrities ard Exehange Orditr8tre, 1969

Eeport Under Corditior N0 9)l

Condition
No.

Title

Compliance stetus
(P(t / in the

appropriate column)
Remarks

{if any)
Complied

Not
complied

tt

I lloard of DirectoN:

Size of the Bosrd of Directors: The total number ofmembers ofa company's Board of
Directors (hcrcirafter referyed to as "Board") shall not be lcss than 5 (live) and more rhan

:0 (ts'enty).

Tlrc Board of GPH lspat l-imiterl is

comprised of08 (Eight) Directors.

1.2
Dirstors: All compalies shall have of ildependelt directo6 on their dEt the Board, a3 a grcup.

conlpetencies considered relEvSDt ln the context ofeach cospany; for this purpose. lhe companies shall comply rvith the followirg:

1.2(a)

At Ieast 2 (Two) directors or one-lilih (1/5) ol 1he tolal mmber of directors in the

compan) rs Board. rrhichever is higher, shall be independeEl directors: any liaclion shall

be considered to the next integer or \thole rrumber for calculating number olindependent

directo(s)i

Provided that the Board shall appoint at least l(one) fernale i,rdependent director in the

Board ofDirectors ofthe company;

ae 2 (Two)
(IDs) out ol' 8

In c6e of the

director, BSEC

the time for appointnrent

female indep€nd€nt director is
of l)irectors of the listed

up to 3 lst December 2025.

an approval regarding
female

is in under process to BSEC.

1.2(b) Without contrsveotion of any provision of ctry other hws, for the purpose of this clause, str "i!depetrdent dirstor" mesns a director

1.2(b)i)
who either does not hold any share in the conpanl'or holds lcss than one percent (10lo)

shares ofthe lotal paid-up shares ofthc compatyi

A declaration rvas received lnrnr lDs

in this regard.

1.2(b)ii)

who is not spof,sor of thc company or is not connected x'ith the compaly's a.y slrnsor
or director or nominated director or shareholder of the company or any of its associates,

sistcr concem, subsidiaries and parents or holding entities who holds one percent (lyo)
or more shares of the total paid-up shares of the company on the basis of family
relatioaship and his or her family members also strall not hold above mentioned shares in
the companyr Provided that sF)use, son, daughter, father, mother, brother, sister, son-in-
lau and daughter-in-larv shall be considered as lamily members;

The [ndepsndent Directors have

declared their compliances.

i.2(b)iii)
Who has not been an executive of the conpany in immediately preceding 2 (t!vo)

llnancial vcarst
Do

1.2(b)i1J
\\'ho does not have my other relatfunship, rvhether pecmiary or otherwise, Nith the

compml- or its subsidiary or asociated compmies;
Do

1.2(b)v)
Who is not a mernber or 1'RIiC (Trading Rigtrt Entitlemenl Certificate) holder, director or

officer ofey stock exchangel
Do

1.2(b)vi)
Who is rlot a shareholder, director cxceptiog independent director or officer of any

nlenrber or TREC ho]der ofstock exchange or af, intcrrnediary ofthe capital market;
lro

1.7(bXvji)

Who is not a partner or af, executive or was not a Partf,er or an executive during the

preceding 3 (three) years ol the concemed company's statulory audil fim or audit fim
cngaged in intemal audit services or audit lirm conducting special audit or profissional

cenilling compliance ofthis Code.

Do

1 2(bi(\'iii) \\'ho is not independert di.ecto. in mo.e thm 5 (five) listed compaies Do

1.2(b)(ix)
Who has Dot been rcponed as a defaulter in the lastest Credit Infbmlalion Bureau (CIB)
report of Bangladesh Bank lor non - paymenr of any loan or advance or obligation to a

bank or a finarcial instrtution: ard

Do

1.2(bXx) who has not been convicted for a criminal ollence involvins moral tumitude Do

1.2 ( c)

'lhe independent direclor(s) shali be appoinled b)'the Board and approved tly the

sharelroldere in the Annual GeneBl Meeting (ACM) :

Provided that tlre Board shall appoint the iDdepe,rdent direclor, subject to prior consetrt of
the Conrmission- afler due colsideration of recoDulendatior of the Nomitation and

Renunemtion Corulittee (NRC) ofthe companyi

Mr. Mukla Ahmed a.d NIr. Saliul
Alm Khan Chorvdhury. as an

irldependent director, had been

appoiDted by llre Board and approved

by the shareho)den in thc l6th and

lTth ACMS, respectivcly.

1.2 (d) The post of independent director(s) cmot remain vacmt lbr more tha 90 (nineq ) days

1.2 ( e)
fhe tenue of olllce ol m independent director shall be tbr a period of 3 (three) yeas,

which may be extended lbr I (one) tenue o!ly.

Jiro."
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1.3 Qualification of lndependert Director (ID)

1.3(a)

Indepeodent director shall be a knowledgeable individMi with integrty *ho is able to
ensure compliance u'ith financial lau's, regulatory requiremenls and corporate laNs od
can nrake meaningl'ul contibution to the business

The qualificalions md backgromd of
IDs Btionailze their abilities.

r.3(b) Independent director shall have following qualifications:

1.3(b)D

Business l-eader who is or uas a promoler or director of an unlisted company having
nrinimunr paid-up capital of Tk. 100.00 million or any lisled company or a nrember oJ

any lational or iilernarional chanrber ofconuDcrce or registered business associationl or

The qualifications and background of
IDs mtionailze theirabilities.

1.3(b)ii)

Corporate Leader who is or rras a top Ievel executive not lower &m Chief Executive
Oilicer or Managing Director or l)eputy Managing Direclor or ChiefFinmcial OUlcer or
Flcad of Finarce or Accouils or Company Secr€tary or Head of Intemal Audit and

Compiiarce or llead of Legal Sewice or a cmdidate lvith equivalent positior of m
unlisted coupany luvilg mininum paid-up capital of Tk. 1 00.00 nrillior or of a listed
corDplny; o,

Do

1.3(b)iiD

Fornrer or existing ol]lcial of govemfieDt or statutory or autonomous or regulatory body

ii lhe position not beloN 5th Gmde ofthe national pay scale. rvho has at least educational

backgrould ofbachelor degree il economics or conuerce or busiless or Larv;
Provided thal il case of appoillilent of exislirg olficial as irldeperdert director, il
requires clearance froDr the organiatior lvhere he or she is in service; or

Not Applicable

L3(b)iv)
Universit), Teacher who has educational backgroud in Economics or Commerce or

Business Studies or I-aB: or
Do

1.3(b)v)

I'rofessional who is or was an advocate practicing at least in the Iligh Court Dilision ol
Bangladesh Supreme Coun or a Chadered Accountant or Cost and Mamgement
Accountant or Chartered Financial Aml),st or Chartered Certified Accounlant or
Cenilied Public Accountant or Chanered Management Accountmt or Chartered
Sec.elan, or eoirilrlcnr orraliticatio,

Do

L3( c)
The ildepcndent director shall have at least l0 (ten) lears ofexperiences in aly fie1d

nentioned in clause (b)

1.3(d)
In special cases. the lbove qualifications or experiences oay be relaxed subjeur ro prior
approva] of the Comnissio!.

No Such appowal required

1.,1 Duatity of Chairperson o{ the Board ofDir€clors atrd Managing Director or Chie{ f,xecutive 0{licer.-

1.4(a)
The positions of the Chairperson of the Botrd md the MmaginS Direclo. (MD) @dlor
Chief Executive Oilicer (CEO) oithc compmy shall be liiled by dit'ercnt individMls:

1.4(b)
The Managing I)irector (MD) and/or ChiefExecutive Oflicer (CEO) ofa listed company
shall not hold the same position in another listed company;

I.4(c)
The Chailpersor ofthe Board shall bc elected tiom afiong the nor-executive directom of
lhe conlpanv;

1.4(d)
The Bood shali clear]y defire respective roles ard respolsibilities of the Chairperson
and the Managing Director and/or ChiefExecutive Officer;

The Board clerly delined roles md
responsibilties of the Chairperson od
the MD.

1.4(e)

ln the absence ofthe Chairperson ofthe Boad, the remaining members may elect one 01

themselves liom non executive directqrs as Chairperson 1-or that particula Boad's
mecting; the reason of absence oI the regula Chairperson shail be duly recorded in the
minutes

No such incidence aose duing the

reporting period

1.5

The l)irectors' Report to Shareholders:
The Iload ofthe company shall include the follorving additional starements or disclosues in the Directors'Report prepeed uder section i84 ofthe
Companies Act, 1994 (Act No. XVIII of 1994):-

1.5(i) An industry outlook and possible future developments in the industryi
The Dirtrtors' repon represent

compliance ofthis code

r.5(ii) The segmcnt-Nise or producl-wise perlormance

r.5(iii)
Risks and concerns including intcrnal and extemal risk factors, threat to sustainability
and negative impact on enviroment, if any;

Do

1.5(iv)
A discussion on Cost of Goods sold, Gross Proflt Margin od Net Profit Margin. where

applicable
Do

1.5(v)
A discussion on continuity of any extraordimry activities and their implications (gain or

loss);

such matter has arisen during

1.5(vi)
A detailcd discussion on related party transactions along with a statement showing

amount, nature ol related party, nature of transactions and basis of transactions of all
related pany t.aroactions;

The Directors' report represcnt

compliance ofthis code

1.5(vii)
A statenenl of utiliation oi proceeds Bised through public issues. rights issues and/or

anv other irstrunlerts
Do

Jl"O''
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1.5(viii)
An explanation ifthe llnanciai resulls deteriomte alier the company gres for Initial Public
Offering (lPO). Repeat Public Oil-ering (RPO). Rights Share Otfer, Direct Listing. etc.:

No such matter has aisen during the

ye{

1.5(ix)
An explaratior ol ary signilicant variance that occurs betrveen Quarterly Finmcial
perlbfilances ald AInual Financial Statenlents;

Signilicant variance, ifary were

explained.

1.5(x) A statement ofremuneration paid to the directors including independent directorsi
Included in Directors'Repon and

Audited Fimncial Statement

I.5(xi)
A slatement that the llnmcial stalements prepared by the management oi the issuer

company present lbirly ils slate of alfairs, the resull ol its operations. cash l'lorvs and Do

1.s(xii) A statement that proper books oI accormt oi the issuer compmy have been maintained; Do

L5(xiii)
A stalenlent that appropriate accomting policies lrave been corlsistently applied ir
preparation of the financial statenlents ard thal the accoutilg estiruates are based on

reasolable and prudert judgnlent
Do

1.5(xiv)

A stale!1eit tlrt Irternatioral Accounti,rg Standards (IAS) or IntenBtional Firarcial
Repoding Stildards (IFRS), as applicable in Bargladesh, have been follorved iu
preparation of the financial statetrlents and any departure there from has been adequately
disclosed:

Do

L5(xv)
A statement that the system ofinremal control is sound in design md ho been ellectively
implemented and monitored

Do

1.5(xvi)
A statement that minority shareholders have been protectcd from abusive actions by, or in
the interest of, controlling shareholders acting either directly or indirectly and have

eflective means of redress:

Do

1.5(xvii)
A statement that there is no significant doubt upon the issuer company's ability tc
continue as a going concem, if the issuer company is not considered to be a going

concem, the l:lct along n,ith reasons there ofshall be disclosed;

Do

1.5(xviii)
An explanation that significant deviatiom fiom the Iast year's operating results of the
issuer companl shall be highiighted and the reasons thereofshall be explained.

Do

1.5(xix)
A statemcnl \vhere ke), operoting md i]nmcial data of at le6t preceding 5 (five) yeas
shail be summarized:

Included in Directors' Report

1.5(xx)
Ar explalation on the rcasons ii the issuer company has not declared dividend (cash or
stock) for the year;

Not Applicable

L5(xxi)
Board's statcnent to the et'Iect rhat no bonus share or stock dividcnd has been or shall be
declared as interim dividend;

No Interim dividend declared.

1.5(xxii) The total number ofBoard meetings held during the year and altendance by each director; Included ir DircctoB' R€port

1.S(xriii) A report otr the pattern ofshareholding disctosing the aggregate trumber ofshrres (along wilh name-wise details where stated below) held tryr

1.5(xxiii)aJ
Pirrent or Subsidiary or Associated Conrparies and other related parties (name-wise

details);
Included in Directon' Repon

1.5(rriii)b)
Direclors, Chief Executive Ollicer, Company Secretary', ChiefFinancial C)flicer, Head ol
Internal Audit and Compliance and their spouses and minor children (mme-wise details);

Do

1.5(xxiii)c) Executivesl and Do

l.s(xxiii)d)

Shareholders holding ten percent (10%) or nore voting interesl in the company (name-

u'isc details):
Erplsnation: For the purpose of this clause, the expression "executive" tneans top 5
(five) salaried elrrployees of the conlpany, other than tile Directors, Chief Executive
Ollicer, Company Secretary, Chief Financial Officer md Head of Intemal Audit and
Conrpliance.

Mr. Mohammad Jahangir Alam and

Mr. Mohamnrad Almas Slrimul are

holding 18.41% and 10.83% shares,

respectively.

L5(xriv) Ia case of the appoitrtmedt or reappointmetrt of e director, a disclosure oD the follo$,irg informrtion to the 3hareholdeB:

1.5(xxivXa) A brief resuee of the director;
Presented on Prolile ol' Di.ectos'
Seclion in the Annual Report

1.5(xxivXb) Natue ot'his or her expeflise in specilic I'unctional ares; md Do

1.5(xxivxc)
Names ofcompanies in rvhich the person also holds the directorship and the membership

of committees of the Boardi
Do

1.5(xxv)
A Msnsgemena's Discussior and Analysis signed by CEo or MD presetrtiDg detsiled en&lysis of the compary's positior atrd operstions along with s

briefdiscussion ofchrnges in the fiDancirl ststemetrts, aDotrg otheru, focusing on:

1.5(xxv)a) Accounting policies and estimalion for preparatiol offinancial statements;
Included in the Annual Report:

Signed by Managemert.

1,5(xxv)b)
Chalges in accounting policies and cstimation, if any, clearly describing the eflcct on

financial perfomance or resulb and tinanciai position as well as cash flows in absolute

figure for such ctranges;

Do

,flilO*Page 3 of 8
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1.5(xf,v)c)
Comparativc analysis (including effects of inflation) of fimncial perfomance or resuhs

and financial position as rvell as cash flows for cudent financial yeat with immediate

preceding live years explaining reasons thereof;

Do

L5(xxv)d)
Conrpare such linancial perfonnance or results and financial position as well as cash

flows sith the peer industry scenario;

L5(xxv)e) Ilrietly expiain the linancial md economic scenario of the comtry- md the globe; Included in the Annual Repon

1.5(xxY)l)
Risks ed concems issues reiated to the llnmcial statements, explaining such risk md
concems mitigation plm ofthe company; md

Do

).5(xxv)g)
Fulure plar or prcjection or lorecast jbr conpany's operation, perlbmrance and fitrancial

position. with justilicatio! thereoL i.e., actual positiol shall be explairred to the

shareholders in rhe next AGM:

Do

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

condition No. 3(3i shall be disclosed as Der Annexure-Ai
Do

1.5(xxvii)
The repo( as rvell as certillcate regdding complimce ol'conditions of this Code as

required under condition No. 9 shail be disclosed 6 per Amexue-B and Amexue-C:
Do

1.5(xxriii)

'fhe Directors'report to the shareholders does not require to include the business st.ategy

or technical specification related to products or seNices, which have buiness
coniidentialit!.

1.6 lVeetings of the Board ofDirecto6
'l he company shall conduct ils Boad meetings and record the minutes ol'the meetings s
well as keep required books and rccords in line rvith the provisions of the rel€vel
Bangladesh Secrelariai Standards (BSS) as adopted by the lnstitute of Chanered

Secrelaries ol Bangladesh (ICSB) in so far as those slandards arc nol inconsistent wilh
coldition ofthis Code.

ln Ptutice

1.1 Code of Conduct for the Chairperson, other Board membeN ard Chief Executive Officer

1.?(a)

The Board shall lay dorvn a code of conduct, based on the recommendation of the

Nomination and Remuncration Committee (NRC) at condition No. 6, for the Chairperson

ofthe Board, other board members and ChiefExecutive Ollicer ofthe company;

1.i(b)

The code ol conduct as dcremined by the NRC shall be posted on the website of the

company ilcluding. among others, prudent conduct ard behavior; confidetrliality; conllict
of interest: conpliance rvith larvs. ru1es and regulations: prohibition of insider tmdilg:
rclationship uitlr envircnnren{. enployees. customem and suppliers; and independency.

Available in rvebsile

Goveruaoce of Iloard of DirectoB of Subsidiary Conpary,-

2(a)
Provisions relating to tl€ composition oftlie Board ofthe holding company shall be mde
applicable to the composition ofthe Board olthe subsidiary companyi

The Company does not have any

subsidiary company.

2(b)
,At least I (one) independent director on the Boad of the holding compoy shall be a
direclor on the Board oflhe subsidiaD' compmyi

D0

2(c)
'fhe minutcs ofthe Board meeting ofthe subsidiary compuny shall be placed for review
at the following Boa.d meeting ofthe holding companyl

Do

?(d)
The minutes ofthe respcctive Board nreeting of the lrolding conrpany shall state thal they

havc reviervcd the affairs ofthc subsidiary company also;
Do

?2(e)
The Audit Committee of lhe holding company shall also review the tlnmcial stalements,

in particula the investments made by the subsidiary company.
Do

3
Managing Director (MD) or ChiefErecutive Otficer (CEO), Chief Finarcial Officer (CFO), Head oflutemal Audit and Complirnce (HIAC) and

Conroaov Secretrn (CS),-

3.1 Apt oiotment

3. l(a)
The Boud shall appoint a Maraging Director (MD) or ChieaExecutive Officer (CEO), a

Compan)' Secretary (CS), a Chief Financial Oflicer (CFO) and a Head of lntemal Audit
and Compliance {HIAC);

In Pratice

3. l(b)
The positiors of the Managing Director (lUD) or Chief Executive Ofticer (CEO),

Codpany Secrctary (CS). ChiefFiiancial OtIcer (CFO) and tlead ollntenral Audit and

Conrpliance (lJlAC) shall be filled by different individuals;

3.1(c)

'l hc MD or CEO, CS, CFO and IIIAC of a listed conrpany shali not hold any executive
posilion in any other company at the same time:
I'rovided thai CFO or CS ofany listed company may be appointed for the same position

in any othcr listed or non - Iisted company uncier the same group for reduction ofcost or

fo. technicai expedise, with prior approval ofthe Commissionl
P.ovided t'u.ther that the remuneration and perquisites of the said CFO or CS shall be

shared by appointing companies proponionately;

3.r(d)
lhe Bord shali clealy dellne respectivc roles, responsibilities ad duties ofthe CFO, the

HIAC ild the CS:

The Baed clealy delined roies md
responsibilties of the CFO, the tllAC
and rhe CS.

3. I (e)

l'hc NtD or CEo, CS, CFO and HIAC shatl not be removed from their position withoul

approlal of the Board as Nell as immediate dissemination to the Commission and stock

exchaue(si.

e^rlht
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1' to
l he MD or CEO. CS, CFO and tllAC of the cdnpary shall alterd tlre tlleeti,rgs of the

lloard:

Provided that the CS. CFO and/or the HIAC shall not atlerld such part ofa meeling ofthe
tsoard rvhich involves corsideratio! ol arl agenda ilem rclatirg to their persoial natlers.

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

3.3(a)
The MD or CEO and CFO shall certify lo the Board thst they have reviewed financial strtedents for the year snd lhrt to the best oftheir knowledge

and belicf:

3.3(a)i)
These statements do not contnin any materially untrue statement or oDit af,y flaterial facl
or contain statements that might be misleadingt and

Disclosed in the Amual Report

3.1(a)ii)
These slalements togelher present a tnre and l'air lierv oltire company's afl'airs and are in
conrpliance rvilh existing accounting stardards and applicable larvs;

Do

3.r(b)

'l'hc IvID or CEO and CFO shali also ccrtift tl€t there are, to the best of knowledge and

belicf, no transactions entered into by the company during the year ehich are l'@udulent,

illegal or in violation ofthe code ofconduct for the compmy's Boed or its membersi

Do

3.3(c) The cenilication oftbe IVD or CEO and CFO shall be disclosed ir the Amual Report. Do

4
Board of Directors' Committeq-
For ensurirg good goyeroance in th€ smpatry, the Board sh&ll havc al least following sub-committe€s:

1(i) Audit Llonxnittee: and In Practice

1(ii) Nomination and Renluneration ConnDittee. Do

5 AUDIT COMMITTEf,:

5.1 Responsibility to the Board oI Directors:

5.1(a) The compmy shall have al Audit Conrmittee as a $rbconmittee of the Bord; In Pretice

s.1(b)
The Audit Commi[ee shall assist the Bosd in ensuing that the linmcial slatements
rellect true ad lair view of the slate of altairs ol the compmy md in ensuing a good

monitoring svstcm $i1hin the business:

In practice, The Audit committee
(AC) dischage its responsibiities as

rer CG Code.

s.1 (c)
lhe Audit Committee shall be responsible to the Board; the duties of the Audil
Committee shail be ciealy set lbnh in wriling.

In Practice, the duties ae clearly
vritten in rhe TOR of the Audir
Committee.

<, Constitution of the Audit Committee:

5.2(a) The Audit Commiltee sirall be composed ofat least 3 (three) members;
The Audit committr has been

comprised of3 (Three) members

5.2(b)
The Board shall appoint members of the Audit Cofimiltee uho shall be non-executive
directors ofthe conrpany excepting Chairpersot ofthe Board and shall include a1 least I
(ore) Indeperdert Direclor:

5.2(c.)

All members ofthe audit committee should be "linancially literate" md at least I (one)

member shall have accomling or related linancial mmagement backgromd md 10 (ten)

years oisuch experience;

Explanalion: The tem "financially lterate" means the ability to read and understod the

inancial stateoents like stalenrerll of financial position, statefient oi conrprchensive

income. slatenlent of changes ir equiq and cash llorvs slatement and a person will be

consjdered to have accourltirlg or related financial ,ranagenlent expertise if he or shc
possesses prolissional qualitication or Accountilg or Filance graduate with at least l0
(reD) ycars ofcorp{)rate lranagenrert or professiolal experiences.

The qualifications and background of
AC membere mtionailze lheir
competence.

5.2(d)

When the tenl ofservice ofany Committee menber expires or tlrere is any circumstance
causing aly Conmittee member to be unable to hold office before expiration of the tem
of scrvice. thus making the nunlber of the Conlmittee members to be lower than the
prescribed number of I (three) pe6ons, the lloard shall appoint the new Cornmittee

member to lill up the vacancy immediateiy or not later than 60 (sixty) days tom the date

ol vacancy in thc Committee to ensure continuity of the lrcrformance of uork of the
Audit Committeei

The board have appointed members i,
due time and no vacancy occured.

5.1(e) 'fhe coopany secretary shall act as the secrclary ofthe Committeei In Practice

5.2(r)
The quorm of the Audit Committee meeting shall not constitute without at least 1 (one)

indenendent directo..
Do

5.3 Chairman of the Audit Committee:

5.3(a)
The Board shall select I (ore) nrenrber ollhe Audit Conrnittee to be Chairyersor ofthe
Audit CoDnittee. who sha)l tre an indeperrdef,t directol Director

5.3(b)

the absence ol the Chairperson of the Audit Conmiltee. the remaining $embers
one ofihenlselves as Llhairpemon tbr dEt pafiicular neeling. in that case therc

no problem of corlsriiutirg a quorufi as recluired unrier corditiol No. 5(4)(b) and

ofabsence olthe regular Chairpemon shall be dul;.recorded in the mi,lutes.

J$&
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5.3(c)

Chairperson of the,\udit Committee shall remnin present io the Amual Gr'neral Meetirl!
(AGM):
Provided that in absence ofChairperson ofthe Audit Committ*, any other member from

lhe Audit Commjttee shali be sel!'cted 1o be preseot in the annual general meeting (ACM)

and reason for absence ol the Chairperson of the Audit Committee shall be recorded in

the minutes of ttie AGM

The Chairperrcn of the AC attended

the 18th AGM held on l2th
December,2024.

5..1 Meeting of the Audit Committee

5.,1(a)

The Audir Commiltee sltll conduct al least ils four meetings in a financia) lear:
Provided thar aly emergency meetif,g if, addition to regular meeting may be convened at

the request ofany one ofthe $embers olthe Committeel

There were 4 (Four) ,leetif,gs held

during rhe reportirg period

s.1(b)
Tlre quorurn of the mceting of the Audit Commiltee shall be corstituted in preselce ol
eithcr tlvo nleuberc or two-third of the members of the Audit Cofifiittee, whichever is

highcr, whcre preserce ofan indepcndent director is a ilust.

ln Practice

Role of Audit CoEBittee:
Thc Audit Committee shrll:

5.5(a) Ovcrsce the financial reporting process;
In Pnctice. The AC Perfomed in line

with CG Code

s.5(b) Monitor choice of rccomting policies md principles; Do

5.5(c)
Moritor Internal Audit and Conpliance process 10 ensure thal il is adequately resourced.

including approval ofllle Lilernal Audjt and Conrpliaice Plan md review ofth€ lnlemal

Audir and Conrpliarce Repon;

Do

5.s(d) Olereee hiring md perlbm@ce of exlemal auditors; Do

5.s(e)
Hdd meeting with *re extemal or statutory audimrs lbr review of the mnul ilnmcial
statemens belbre submission to the Board lbr approval or adoption;

Do

5.5(r')
Revicrv along rvith thc management, the annual fimncial statements befo.e submission to

the Board for approval;
Do

5.5(s)
Revielv along s,ith the management, the quarterly ald half yearly finatcial statemeats

before submission to the Board fur approval;
DO

5.5(h) RevieN the adequacy of inlernal audit l'unclion; Do

5.5(i)
Rcview th!' Management's Discussion and Analysis belbre disciosing in the Annual
Reportl

Do

5.s(i) Revicrv slatemcflr ofall relatcd parg transactions subnrined by the ilaf,agernert; Do

5.s(k)
Revicrv lvlanage$ent Leftcrs or Letter of lntemal Conlrol rveakness issued by statutory
audirorsl

Do

5.s(r)
Oversee the detenriration ofaudit fees based on scope and magritude, level ofexpertise

deployed and tiDre required lbr eilictir,e audil and evaluate the perfornarce of extemal

auditors; and

Do

5.5(m)

Oversee whether the proceeds raised though Intial Public Olteling (IPo) or Repeal

Public Otlbring (RPO) or Rights Share Offil have been utilized as per the purposes

stated in relevant oll'er docment or prospects apprQled by the Comission: Prolided

that the management shall disciose rc the Audit Commiftee about the uses or appiications

of the proceeds by major catcgory (capital expenditure. sales md milketing expenses,

workirg capilal. e1c.). on a quarerly basis. as a part ol their quarterly declaratios ol

llnalcial results: Provided l'unher that on an annual basis, thc conlpany shall prepre a

statement ol'the proceeds utilized for the purposes olhet than those slated in ihe ollet
docunenr or prospcctus {br publication in the Arrrual Report alolg with the conrments o1

the Audit Coiulittee.

The IPO fud and Rights issue rvere

l'ully utilized in Finaciai Yetu 201 1-

2012 and 2019-2020, rcspectivel)

5,6 ReDortins of the Audit Committee:

5,6(a) Reporting to the Board ofDirectorsi

s.6(a)i) 'Ihe Audit Committee shall .eport on its activilies to the Board. In Practice

s.6{a)i0 The Audit CoEmittee shall immediatelv report to the Bosrd ofDirecto6 otr the following findings, if My:'

5.6(aXii)a) Rcport on conflicts ofinterests;

'fhere was f,o rcportable case of
conflict of inlerest for the year ended

3Oth .,une 2025

5.6(aXii)b)
Suspected or presunrcd l'mud

audii and compliaice process

or iregularity or malerial del'ect identified in the intemal

or in the financial statenents:

No such maller hm aisen during the

year

5.6(aXii)c)
suspected irfl ingemenl of laws. regulatory compliances including securities related laws,

rules and rezulatiors: ard
Do

5.6(aXii)d)
any olher matter rvhich the Audit Committee deems necessary shall be disclosed to the

Board immediately:
Do

s.6(b)

Reporting to the Authoritiesl
Il the Audt Committee has repo.ted to the Boad about d)'thing rvhich ha material

impact on th€ llnecial condition md .esuhs of operation md has discussed with the

Boad md the mmagement that ey reclilication is necessary md if the Audit Commitlee

llnds thal such Ectillcalion has been umeasonably ignored. the Audit Commitlee sltall

repon such inding 1o lhe Commission. upon reporting of such matters 10 the Board lbr
three times or conpletion of a period of 6 (six) months l'rcn the dale offirst repoiing 10

the Board. q'hiclrever is earlier.

No such incidence arose in the

reporting period

J*ra'Page 6 of E
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4 5.7

Reportitrg to the Shareholders rnd Ceneral Inveslors:
Iteport on activities caried out by the Audit Committee, including anl repon made to the
Board under condition No. 5(6XaXii) above during the year, shall be signed by the
Chairperson ol the Audit Committee and disclosed in the annul report of the issuer
company.

Activities canied out by AC in 2024-

2(125 are stated in AC Report and

disclosed in the Annual Report

Nomination and Remuneration Committee (NRC)

6.1 Resporsibility to the Board ofDirecton

6. l(a)
The company slull have a Nomination and Remuneration Commi$ee (NRC) as a sub-
committee of the Board ln Practi€

6.1(b)

The NRC shall assist the Boad in lbmuialion of rhe nomination criteria or policy for
detemining qualilications. positive altrjbutes. experiences and independence ofdirectos
arld lop level executive as rvell as a policy for lbnrral process ofconsidering renrunemtion
ofdirector, top ievel executive:

In Pmctice. The NRC discharged its
responsibilties as per CG Code

6. l(c)
The Terms olReference (ToR) ofthe NRC strall be clearly set forth in witing covering
the areas stated at the condition No. 6(5Xb).

In Line with CG Code, the

responsibilities ofthe NRC are clearly
defined in NRC Chaner

6,2 Constitution ofthe NRC

6.2(a)
The Connittee shall comprise of at least thrce members including m independent
directori

NRC is comprised of 03 (Three)
,rembers including 02 (Tqo)
independent dirctors

6.2(b) least 02 (two) members ofthe Committee shall be non - execulive dirrctors:

6.2(c) of the Committee shall be nomitaled ed the In Prrctics

6.2(d) Board shall have authority to remove ald appoint any mefiber ofthe Comfiittee; Io Pmctice

6.2(e) No Such vacecy uose in the
rEporting period

Chairperson ol the Committse may appoint or co{pt oy extemal exp€rt
of staff to the Conuittee as advisor who shall be non-votirg menb€r,

Chairpersol l'eels that advice or suggestioll fronr such external experl and/or
be or valuable for

No Such appointmenyco-opt required
in the refErting period

6 2(e) as the ofthe In PEctice

6.2(11)
quorum oi the NRC Dleeting slrall noa coDstjtute withour atendaf,ce of at leasr

Do

nrember of the Nl{C shall receive. either direct]y or indirectly, any remutemlion
advisory or consultaDcy rol€ or otheffiise. other than l)irector,s fees or
the

No remmeratior rec€ived

6.3 ofthe NRC

6.3(a)
The Board shall select I (one) Derrber of the NRC to be Chairperson of the Co,nmiffee,
rvho shall be an ildepetdent director;

Chaiman of the NRC is an

Independent Direcror

6.3(b)
rhe absence oi the Chairperson of the NRC, the remaining members may elect one

as Chairpereon lbr mat pmiculil meeling, the reason of absence ol
shall be recorded in the

No such incidence aose in the
reponing period

6.1(c)

Chairperson of the NRC shall atlend fte annual general mectitg (AGM) to
queries of the sharsholdem: Provided that ID absence ofChairperson of the NRC,

member from the NRC shall be selected to be present ir the amual gef,eral
for answering the shareholder's queries and teason for absence of

of tire NRC shall be recorded in the minutes of the AGM.

Chairpemor ofthe NRC
rhe l8th AGM held on

2U4.

6.4 ofthe NRC

6.4(a) 'Ihe NRC shall conduct at least onc meeting in a fimncial year There was 0t (One) meeting held

dwing the paiod

6.4(b)
The Chairperson of the NRC nlay convene rny cmergency nleetlng upo! reque$ by ily
DleDbcr of tlle NRa

such incidence arose in

6.4(c)
The quomm ol the neeting of fie NRC shaii be co8stituted in presence qf either two
menlbers or llvo third of the nrenrbers of the Conrmitlee. rvhichever is higher, rvhere
prcsence ofan independent direc{or is n1B1 as rcrprired under condition No. 6(2Xh)

In Practice

6.1(d)
The p.oceedings oi each meeting of the NRC shail duly be recorded in the minutes md
such minutes shall be conlimed in the next meetite of rhe NRC. Do

6.5 of the NRC

6.5(a)
NRC shall be independent md responsible or accomtable to the Board md to the
shmeholders;

Practice. The NRC dischaged
6 CG Code

6.s(bxD
shall overeee, among others, the followitrg matlere and make report with recommendalioB to the Board:

the criteria for deiemtining qualifications. positive attribules od independence director and
of the directors. levei considering the following;

of a ecomend a pol icy to the Board, relating to $e

6.-5(b)(iXa)
The level and conlpositior ol"renunemtion is reasolable a,td sufficient to attEci. reaair

compaly successfully:ard Dotivate suitable directors to run thc

\t
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Iu case of death. rcsignatiol. disqualiication, or rcnloval of aly nrember of the
Conuittee or il anv other cases of vacancies. the board sholl fill the vacancy tvithin lg0
lore Hundred Eighty) days ofoccuning such vacanc),j! thc Committee;

6.2(D

I he company secretan, shall

irdependent director:

6.2(i)

Practice. The NRC discharged

CG Code
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6.5(bXi.)(b)
The relationship of reDrBleration to pedo[nance is clear and Dleets app]opriate
perfonnance brtchmarks; and

Do

6.5(bXi)(c)
Rcnruneration 10 directors. top level execulive involves a balance betweetr lixed a1d

incertive pa),rcllecting short and long-lenn perlbnnance obiectives appropriate to the

workirg ofthe conpany and its goals:

Do

6.5(bXi0
Devising a policy on Iloud's diversity taliing inlo consideration age, gender, experience.

ethnicitv- educational becksround and nationalitv:
Do

6.5(bXiii)
Identilying persons $ho ae qBlified to become directors and rrho may be appointed in
top level executive position in accordmce rvith the criteria laid dowr. od recommend

their appointmert and removal ro the lloard:

Do

6.5(bXi!)
F'omulating the c.iteria for evalution of perfomance of independent directors and the

Board;
Do

6.s(bXv)
Identitying the company's needs for employees at ditlerent levels and detemine their
seleclion. lransfer or replacerilerl and prornoliorl crileria: and

Do

6.5(b)(vi)
Developing, recommending and revierving anuiiy the company's humu resouces ed
raining policies:

Do

6.5(c)
'l he compml, shall disclose the nomination ard remueration policy ad the evaiution
$iteria @d activities of NRC during the year at a gimce in its mual repon.

Da

7
EXTERNAL/STATUTORY AUDITORS;
flre issuer compaly shall not elgage its extemal or statutoly auditors to perfomr the follorving serices ofthe conrpaly, lamely:-

7. l(i) appraisal or valuation services or f'aimess opinions
Ihe Statutory Auditor have declared

their eomDliances

7.1(iD finmcial inlbmation systems design md implemenlation; Do

7,r(iii) book-keepilg or other seryices rclated to the accounting recolds or linancial statemerls; Do

7.1(iv) broker-dealer services: Do
'7.1(v\ actuariai serrices: Do
7.1(vi) intemal audit seNices or special audil seryices; Do
7. I {vii} any service that the Audit Committee detemines; Do

7. I (viii) audit or certilication services on conpliance ol corporate govemance as required under
condition No. 9(l); and

Do

7.1(ix) any other service that creates conllict ofinterest. Do

7.2

No paturer or enrployees of the extemai audil llrms shall possess any share of the
corBpany the) audil at leasf durirlg the tenure of their aridit assigment of that conlpany;
his or her l'amily meinbers also shall not hold any shares in rhe said company;

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

Do

7.3

Represcntative ol'extemal or stafutory auditon shall renrain present in the Shareholders'

Meeting (Amual General Meeting or Exhaordinary Ceneral Meeting) to aNwer the
queries of the shareholders.

A representative of the stalutor]
auditors attended the lSrh AGM held

on December 12th,2024.

8 Maintaining a website by the Company

8.1
1he company shall have an ol)lcial website linked with the rvebsite of the stock
exchange. urw.gphispar.com.bd is the

company's official wetsite liflked
with the lvebsite ofstock exchange.

8.2 'lhe company sha)l keep the rebsite functional fiont the datc oflistiog.

The company shall make available the detailed disclosures on its website as required

under the listing regulations ofthe concemed stock ef,change(s).

9 Reporting and Compliance of Corporrte Governatrce.

9.1

The company shall obtain a ceilificate from a practicing Professional Accouf,tant or

Sccrctary (Chanered Accountant or Cost and Management Accounlant or Chanered
Secretary) other than its statutory auditors or audit fim on yearly basis regarding
compliance ol conditions of Corporate Colemance Code of the Commission and shall

such ceatificate shall be disclosed in the Amual Repofr. Explamtion: "Chafrered

Accounlanl" means Cha.te.ed Accountant as detinsd io the Bangladesh Chanered
Accountants Order, 1973 (President s Order No. 2 of 1973); "Cost and Management

Accomtmt" means Cost and Nlmagement Accountmt as delined in the Cost and
Nlmag€ment Accoutants Ordinmce, 1977 (Ordinmce No. LIII of 1977); "Chartered
Secretary'" means Chartered Secretar),as dellned in the Chanered Secretaies Act, 2010-

TIE Company obtained the certificate
from Hoda Vasi Chowdhury & Co,

Chartered Accountants and such

ceftihcate is presented in the Annual
Report

9.2
The professrorai who u'ill provide the certificate on corrpliance of this Corporate

Govemance Code shall be appointed by the slrareholders in the amual general nleetirlg.
ln Pmctice

9.3
The direclors ofthe compmy shall srarc, in accordece with the Annexue-C attached, in

the directors' repofl whether fte compuy has complied rvith these conditions or not.

gP
Page 8 of I


